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March 23, 2018
To,
BSE Limnited National Stock Exchange of India Ltd.
Corporate Relationship Department, Exchange Plaza, 5% floor, Plot No. C/1, G
1st Floor, New Trading Ring, Block, Bandra Kurla Complex, Bandra (E),
Rotunda Building, P | Towers, Dalal Street, Mumbai - 400 051
Fort, Mumbai - 400 001 # 022-2659 8237, 8238, 8347, 8348
022-2272 3121, 2037, 2061 cmlist@rnse.coin
corprelations@®bseindia.com
Symbol : VBL
Security Code No. 540180 Series: EQ
Subject: Submission of Notice of 231 Annual General Meeting (AGM) of Varun

Beverages Limited (“the Company’).

Dear Sir/Madam,

In continuation of our letter dated March 19, 2018, please find enclosed a copy of the Notice of the
234 AGM of the Company scheduled to be held on Tuesday, April 17, 2018 at 11.00 a.m. at PHI
Chamber of Commerce and Industry, 4/2, Siri Institutional Area, August Kranti Marg, New Delhi 1
110016.

To comply with provisions of Section 108 of the Companies Act, 2013 read with the Companies
{Management and Administration) Rules, 2014, as may be amended from time to time and Regulation
44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements
Regulations, 2015 and Secretarial Standard - 2 issued by Institute of Company Secretaries of India
Company is providing e-voting facility to all its Members electronically through Karvy, to enable then
to cast their votes on resolutions proposed to be considered at 2374 AGM of the Company by electroni¢
means.

You are requested to kindly take the above on records.
Yours faithfully,

For Varun Beverages Limited
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7

Ravi Batra
Chief Risk Officer & Group Company Secretary

Regd. Office : F-2/7, Okhla Industrial Area Phase-|, New Delhi - 110 020
Tel. : 011-41706720-25 Fax. 26813665
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Notice is hereby given that 23" {Twanty Third) Annual General
Meeting {("AGM"} of Varun Beveragas Limited ("the Compeny”} will
be held on Tuesday, April 17, 2018 at 11.00 a.m. gt PHD Chamber of
Commerce and Industry, 4/2, Sirt institutional Area. August Kranti
Marg, New Delhi - 110814, to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Standaione
Financial Statements of the Company together with the
report of Board of Directors and Auditors thergon and the
Audited Consolidated Financial Statements of the Company
including Auditors’ Report thereon for the Financial Year
ended December 31, 2017,

To appoint Mr. Ravi Kant Jaipuriz (DIN 00003668), who
retires by rotation and, being eligible, offers himself for re-
appointment as a Director

To appeint Mr. Raj Pal Gandhi (DIN 000G3649), who
retires by rotation and, being eligible, offers himself for
re-appointment s a Director.

To appoint Joint Statuiory Auditors and fix their remuneration
and in this regard, pass the following resolution as an
Ordinary Resolution:

"RESQLVED THAT pursuant to the provisions of Sectien
139, 142 and all other applicable provisions, if any, of
the Companies Act, 2613 and the Companies (Audit and
Auditors) Rules, 2014, including any statutory modifications
or re-enactment(s) thereof for the time being in force, M/s,
Walker Chandiok & Co. LLP, Chartered Accountants (Firm
Registration Number 001074N/N500013) be and are hereby
appointed as Joint Statutory Auditors of the Cernpany to hold
office for a term of up to 5 (Five) consecutive years, from
the conclusion of this Annual Generat Meeting (AGM) till the
conclusion of the 28" {Twenty Eighth) AGM cof the Company
to be held in the Year 2023, at such remuneration as shall be
fixed by the Board of Direclors of the Company.”

To ratify the appointment of Joint Statulory Auditors and fix
their remuneration and in this regard, pass the foliowing
resolution as an Ordinary Resolution:

"RESOLVED THAT pursuant o the provisions of Section
139. 142 and all other applicable provisions, if any, of
the Companies Act, 2013 and the Companics {Audlt and
Auditors) Rules, 2014, including any statutory modifications
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or re-enactment(s} theregof for the time being in farce jthe
Company hereby ratifies the appaintment of M/s. APAS &iCo.,
Chartered Accountants (Firm Registration Number 0303400}
as Joint Statutory Auditors of the Company to hold office ffom
the conclusion of this Annual General Meeting (AGM] tillithe
conclusion of the 24" (Twenty Fourth) AGM of the Company
10 be held in the Year 2019, at such remuneration as shall be
fixed by the Board of Directors of the Company.”

To re-appoint Mr. Pradeep Sardana as an independent
Director and in this regard, pass the following resolution ds a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 49,
152 and any other applicable provisions of the Companies &ct,
2013 and the Companies {Appointment and Qualification of
Directors) Rules, 2014 {including any statutory modification{s)
or re-enactment thereof for the time being in force) read with
Schedule ¥V to the Companies Act, 2013 and the applicaple
provisionsofthe Securities and Exchange Board of India{Listing
Obligations and Disclosure Requirements) Regulaticns, 2085,
Mr. Pradeep Sardana (DIN 00682941). independent Director,
who holds office of an Independent Direcior up to March 27,
2018, being ctigible and in respect of whom the Company Has
received a notice in writing from a member proposing his
candidature for the office of an independent Director of fhe
Compeny, be and is hereby re-appeinted as an Independént
Birector of the Company to hold office for a second term of jup
to 5 (Five} years with effect from March 28, 2018."

To appoint Ms. Sita Khosla as an independent Director ahd
in this regard, pass the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149,
152 and any other applicable provisions of the Companies ALt,
2013 and the Companies {Appointment and Qualification jof
Directors) Rules, 2014 {including any statutory medificationis)
or re-enactment thereef for the time being in force) regd
with Schedule |V to the Companies Act, 2013 and the
applicable provisions of the Securities and Exchange Boafd
of Indiz {Listing Obligations and Disclosure Reguirements)
Regulations, 2015, Ms. Sita Khosla (DIN; 01001803), who
has been appointed as an Additional & Independent Directr
of the Company by the Board of Directors with effect frofn
February 16, 2018, and in respect of whom the Compagy
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has received a notice in writing from a member proposing
her candidature for the office of an Independent Director, be
and is hereby appointed as an Independent Director of the
Company to held office for a period of up to 5 {Five) years with
effect from February 16, 2818

To appoint Dr. Ravi Gupta as an Independent Rirector and
in this regard, pass the following resolution as an Ordinary
Resolution:

"RESOLVED THAT pursuant to the provisions of Section 149,
152 and sny other appticabile provisions of the Companies Act,
20313 and the Comnpanies {Appeintfgnt and Gualification of
Directors) Rutes, 2014 (including any statutory madificatian(s)
or re-enactment thereof for the time being in force} read with
Schedule IV to the Companies Act, 2013 and the applicable
provisions of the Secutities and Exchange Btard of indiz
{Listing Obligations and Disclosure Reguirements) Regulations,
2015, Dr. Ravi Gupta (OIN: 00023487}, who has been appointed
as an Additional & Independent Director of the Company by
the Board of Directors with effect from March 19, 2018, and in
respect of whom the Company has received 3 notice in writing
from a member proposing his candidature for the office of
an independent Director, be and is hereby appointed as an
independent Director of the Company to hold office for a period
of up 1o 5 {Five) years with effect from March 19, 2018."

To appoint Ms. Rashmi Dhariwal as an Independent Director
and in this regard, pass the following resolution as an
Ordinary Reselution:

"RESOLVED THAT pursuant to the provisions of Section 149,
152 and any other applicable provisions of the Companies Act,
2013 and the Companies (Appointment and Qualification of
Directors) Rules, 2014 (including any statutary modification{s)
or re-enactment thereof for the time being in force) read
with Schedule IV to the Companies Act, 2013 and the
applicable provisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, Ms. Rashmi Dhariwal (DIN: 00337814,
who has been appointed as an Additional & independent
Director of the Company by the Board of Directors with effect
from March 19, 2018 and in respect of whom the Company
has received a notice in writing from 3 member proposing
her candidature for the office of an Independent Director, be
and is hereby appointed as an Independent Director of the
Company to hold office for 2 period of up to 5 {Five) years with
effect from March 19, 2018

To ratify the re-appointment of Ms. Geeta Kapoor as an
independent Director and in this regard, pass the following
resolution as a Special Resolution:

"RESOLVED THAT pursuant to the provisions gf Section 149,
192 and any other applicable provisions of the Companies Act.
2013 and the Companies (Appointment and Qualification of
Directors) Rules, 2014 (including any statutory modification(s)
or re-enactment thereot for the time being in forcel read
with Schedule IV to the Companies Act, 2013 and the
applicable provisions of the Securities and Exchange Board
of India {Listing Obligations and Disclosure Regquirernents)
Regulations, 2015, consent of members of the Company be
and is hereby accorded to ratify the re-appointment of Ms.
Geeta Kapoor {DIN 07503864) as an independent Director of
the Company who held office for a second term with effect
from April 27, 2017 to March 19, 2018."

To ratify the re-appointment of Mr. Sanjoy Mukerjiias an
Independent Director and in this regard, pass the following
resoltution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149,
152 and any other applicable provisions of the Companies Act,
2013 snd the Companies {Appointment and Qualification of
Directors) Rules, 2074 (including any statutory modificationts)
or re-enactment thereof for the time being in force) read with
Schedule IV to the Companies Act, 2013 and the applicablé
provisions of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
consent of members of the Company be and is hereby accorded
to ratify the re-appointment of Mr, Sanjoy Mukerji {DIN 03122800)
as an Independent Director of the Company who held office for a
secand term with effect from April 27, 2017 to March 19, 7018,

To alter the Memorandum of Association of the Company for
aligning the same as per Table A of the Companies Act 2013
and in this regard, psss the following resolution as 2 Special
Resolution:

‘RESOLVED THAT pursuant to the provisions of Section 4, 13
and other applicable provisions of the Companies Act,! 2013
(including any statutory modification or re-enactment(s}
thereof for the time being in force) read with the applicable
provigions of the Securities and Exchange Board of India
(Listing Obligations and Disclosurae Requirements) Regulations,
2015, if any. the consent of members of the Company be and
is hereby accorded to alter the existing Memorandum of
Association {"MOA”) of the Company in following manner:

A, the words at the beginning of the MOA and before
Clause | "(THE COMPANIES ACT, 1956} be and are
hereby substituted by the words “(THE COMPANIES ACT,
2013 AND THE COMPANIES ACT, 1956, TO THE EXTENT
IN FORCE)". :

B, Clause lil of the MOA of the Company he and is hereby
altered as under:- :

i Heading of the Part A of Clause lil of MOA fe " THE
MAIN OBJECTS TO BE PURSUED BY THE COMPANY
ON ITS INCORPORATION ARE:-" be substituted
with the Heading "THE OBJECTS TO BE PURSUED
BY THE COMPANY ON ITS INCORPORATION ARE:"

i, Heading of Part B of Clause il of MOA Le. 'THE
OBJECTS INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF THE MAIN OBJECTS AREA" be
substituted with the Heading "MATTERS WHICH
ARE NECESSARY IN FURTHERANCE OF THE
OBJECTS SPECIFIED N CLAUSE 1 {A} ARE:-"..

ili. Al references fo the provisions of the Companies
Act, 1956 be substituted by "the provisions of the
Companies Act, 2013" wherever appear in sub-
clauses of Part B of Clause Hil of MOA,

iv.  Part C of Clause Il of Memorandum of Assocciation
i.e. “OTHER OBJECTS" be and is heraby deleted (all
Sub-clauses 1 to 69}

C.  Clause IV of Memcrandum of Association of: the
Company be and is hereby altered and substituted with
the following Clause:

“IV The lability of the member(s) is limifed and this
liability is limited to the amount unpaid, if any, on
the shares held by them.”




RESOLVED FURTHER THAT the Board of Directors of the
Company be and are hereby severally authorized to do all such
deeds, things and acts as may be required in connection with or
incidenta! to giving effect to the above resolution including but
not limited 1o the fitling of necessary forms, returns, documents
ete. with the Registrar of Companies, NCT of Delni & Harvana
and to comply with all other requirerrients in this regard.”

To alter the Articles of Association of the Company for
aligning the same as per provisions of the Companies Act,
2013 and in this regard, pass the following reseolution as a
Special Resolution:

“RESOLVED THAT pursuant te the provisions of Section 14 and
any other applicable provisions of the Comparies Act, 2013
read with the Companies {Incorporation) Rules, 2014 (including
any statutory modification{s) or re-enactment thereof, for
the timie being in force), the new set of Articles of Association
as submitted to this meeting {duly initialed by the Company
Secretary for the purpese of ideritification), be and is hereby
approved and adopted in substitution, and to the entire exclusion
of the existing Articles of Association of the Company.

RESOLVED FURTHER THAT Board of Directors of the Company
be and are hereby severally authorized to do all such deads,
things and acts as may be required in connection with or
incidental to giving effect to the above resolution including but
not limited te filing of necessary forms, returns, decuments
ete. with the Registrar of Companies, NCT of Delhi & Haryana
and to comply with all other requirements in this regard.”

BY ORODER OF THE BOARD
FOR VARUN BEVERAGES LIMITED

Place: Gurugram
Date: March 19, 2018

Ravi Batra

Chief Risk Officer and Group Company Secretary
Membership No. F-5746

Address: F-2/7, Okhla Industrial Area,

Phase ~ 1, New Dethi - 110820

IMPORTANT NOTES:

1.

The Register of Members and Share Transfer Bogks of the
Company will remain closed from Tuesday, Aprit 10, 2018 to
Tuesday, Aprit 17, 2018 {both days inclusive) for the purpose
of Annual General Meeting (AGM).

Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013 (“the Act’), which set outs details
refating to Special Business at the meeting, is attached with
the notice of AGM.

A MEMBER ENTITLED TQ ATTEND AND VOTE AT THE AGM IS
ENTITLED TO APPOINT GNE OR MORE PROXIES T0O ATTEND
AND VOTE ON A POLL INSTEAD OF HIMSELF / HERSELF AND
THE PROXY NEED NOT BE A MEMBER DF THE COMPANY,

Pursuant to Section 105 of the Act read with the Companies
(Managerment and Administration} Rules, 2014, a person shall
not act s proxy for more than fifty {50} members and helding
in aggregate not more than 10% of the total share capital of
the Company carrying voting rights. A member hotding more
than 10% of the tetal share capital of the Company carrying
voting rights may appoint a single parsan as proxy and such
persen shall not act as proxy for any other person or member.

10,

11.

12.

A blank proxy form along with attendance slip are being gent
herewith. The instrument appoiniing proxy. duly stamped
completed and signed, should be deposited at the Registéred
Office of the Company not less than 48 hours heforei the
commencement of the AGM. Proxies submitted on behaif of
companies, societies, etc,, must be supperted by appropriate
resolution/ authority tetter, as applicable. i

Members who held shares in dematerialized form lare
requested to write their Client ID and DP 1D and those whe
nold shares in physical form are reguasted to write their folio
number in the attendance slip for attending the AGM.

The Members are informed that in case of joint hoiders
attending the AGM, anly such joint holder whe is higher inithe
order of names will be entitled to vote, i

Corporate Members intending to send their authorized
representatives to attend AGM are requested to send duly
cartified copy of the relevant Board resolution to the Company
authorizing such representatives to attend and vote on their
bebalf at the AGM.

In terms of Section 152 of the Act, Mr. Ravi Kant Jaipuria
and Mr. Raj Pal Gandhi, Directors, retires by rotation at the
AGM and being eligible, offer themselves for re-appoiniment.
The Nomination and Remuneration Committee and Soard of
Directors of the Company recommend their re-appointment.

Mr. Ravi Kant Jaipuria is interested in the Ordinary Resclution
set out at ltem No. 2, of the Notice with regard to his re-
appointment. Mr. Varun Jaipuria, Whoie Time Director,
being related to Mr. Ravi Kant Jaipuria wiil be deemed to
be interested in the resolution set out at ltem No. 2 of the
Notice. Save and except the above. none of the Directors / Key
Managerial Personnetl of the Company / their relatives are. in
any way, concerned or interested, financially or otherwise, in
the Ordinary Business set out under item No. 2 of the Notice,
The Beard recommends the Ordinary Reselution set out at
ltem No. 2 of the Notice for approval by the members.

Mr. Raj Pal Gandhi is interested in the Ordinary Resolution
set out at jtem No. 3, of the Notice with regard te his re-
appointrent. Save and except the above, none of the Directors
/ Key Managerial Personnel of the Company / their relatives
are, in apy way, concerned or interested, financially or
otherwise, in the Ordinary Business set out under item No. 3
of the Notice. The Board recommends the Ordinary Resolution
set out at ltem No. 3 of the Notice for approvat by the membe'rs.

Details of Directors seeking appointment / re-appointment in
AGM pursuant to Secretarial Standard on General Meetings
(85-2) and Regulation 24{4) and Regutation 36(3) of the
Securities and Exchange Board of India {Listing Obligations and
Disclosure Requirements) Regulations, 2615 ["SEBI {LODR)
Regulations”], are also attached with this Notice of AGM. |

M/s Walker Chandick & Associates, Chartered Accountants,
{Firm Registration Number 001329N} were appointed as Joint
Statutory Auditors of the Company for a term of 2 (Two} Years
by the members at their meeting held on May 30, 2016 1o haold
office of the Joint Statutory Auditors until the conclusion of
23 (Twenty Third) AGM of the Company. Accerdingly, their
term will expire on the conclusion of the ensuing AGM of the
Company scheduted on Aprit 17, 2018,

Keeping in view of the above. the Audit Committee and
Board of Directors of the Company have recommended the
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13.

15.

appointment of M/s. Walker Chandiok & Co, LLP, Chartered
Accountants, {Firm Registration Number 301076N/N50D0013}
as Joint Statutory Auditors of the Company to hold office for
a term of upto 5 (Five) consecutive years from the conclusion
of this AGM till the conclusion of the 28% (Twenty Eighth) AGM
of the Company at such remuneration as shall be fixed by the
Board of Directors of the Company,

Further, to comply with the provisions of Section 177 of
the Act, the Audit Commiitee and Board of Directors of the
Company have recommended ratification of appdintment of
M/5. APAS & Co., Chartered Accountants, {Firm Registration
Number 000340C) as Joint Statutory Auditors of the
Campany to hold effice from the cenclusion of this AGM
titl the conclusion of the 24* {Twenty Fourth) AGM of the
Company to be held in Year 2019 at such remuneration as
shall be fixed by the Board of Directors of the Company.

Both, M/s. Walker Chandiok & Co. LLP, Chartered Accountants
and M/s. APAS & Co,, Chartered Accountants, have conseniad to
act as Joint Statutory Auditors of the Company and confirmed
that their aforesaid appointment / ratification of appeintment,
if made, would be within the limits specified under Section
141{3}g} of the Act. They have also confirmed that they are not
disqualified to be appointed as Statutory Auditors in terms of
provisions of Section 139(1} and Section 141(3) of the Act and
the provisions of the Companies (Audit and Auditors) Rules,
2014 The Board recommends the Ordinary Resolution(s) set out
at liem No. 4 and 5 of the Notice for approval by the members.

All documents referred to in the accompanying Notice and
the Explanatory Statemeni, are open for inspection by the
members at the Registered Office and the Corporate Office of
the Company on all working days except Saturday & Sunday
up to the date of AGM iLe. April 17, 2018 between 11:08 a.m.
to 5:00 pun. and also at the AGM,

Certificate from Statutory Auditors of the Company certifying
that Varun Beverages Limited Employee Stock Option Scheme
2013 and Varun Beverages Limited Employee Stock Option
Scheme 2016 of the Company are being implemented in
accordance with the Securities and Exchange Board of India
{Share Based Employee Benefits} Regulations, 2014 and in
accordance with the resolution of the members of the Company,
will be available for inspection by the Members at the AGM.

Pursuant to Section 101 and Section 134 of the Act read with
retevant Rules made thereunder, companies can serve Annusl
Reports and other communications through electronic mode
to those Members who have registered their e-mail address
either with the Company or with the Depository Participants,
Members of the Company who have registered their e-mail
address are also entitled t{o receive such comrmunication
in physical form. upon regquest. Members who have not
registered their e-mail address with the Company can
now register the same by sending a communication to the
Company or to M/s Karvy Computershare Private Limited
{RTA). Members holding Shares in demat form are requested
to register their e-mail address with their Depository
Participants only. The registered e-mail address will be used
for sending future communications.

The Notice of AGM, Annuat Report and Attendance Slip are being
sent in electronic mode to members whose e-mail address are
registered with the Company or the Depository Participants,
untess the members have registered their request for hard
copy of the same. Physical copies of the Notice of AGM, Annual

19.

20.

21.

22.

23.

24,

25

Report and Attendance Slip are being sent to those members
who have not registered their e-mail address with the Company
or the Depository Participants, Members may note that this
Notice and the Annual Report 2017 will also be available on the
Company's website viz. www.varunpepsicom ;

The Notice of AGM, Annual Report and Attendance Slip will
be sent o those Members / bensficiat owners whose name
will appear in the Register of Members / list of benefi¢iaries
received frem the depositories as on Friday, March 14,
2018. A person who is not a member as on the cut-off date
i.e. Tuesday, April 10, 2018, should treat this Notice for
information purpose only. i

The Register of Diréctors and Key Managerial Personnél and
their shareholding maintained under Section 170 of the Act,
the Register of Contracts or arrangements in which Directors
are interested under Section 189 of the Act, will be available
for inspection at the AGM.

Members desiring any information/clarification on the
accourts are requested to write to the Company at‘ least
seven days in advance to enable the management to keep
information ready at the AGM.

Members are requested to note that M/s Karvy Computershare
Private Limited, Karvy Selenium Tower B, Plot 31 and 32,
Gachibowll Financial District, Nanakramguda, Hydershad 500
032, is the Registrar and Transfer Agent (RTA) to manage the
work related te shares held in physicat and demateriatized form.

To prevent fraudulent {ransactions, members are requested
to exercise due diligence and immediately notify to the
RTA any change in their address and/or bank mandate
in respect of shares held in physical form and to:their
Depository Participants (DPs} in respect of shares held in the
dematerialized form. Members are also advised not to leave
their demat account{s} dormant for tong. Periodic statement
of holdings should be obtained from the cencerned DR and
holdings should he verified. The Securities and Exchange
Beard of India (SEBH has mandated the submission of
Permanent Account Number {PAN) by every participant in
securities market. Members holding shares in electronic
farm are, therefore, reguested to submit their PAN totheir
DPs with whom they are maintaining their demat accounts.
Members holding shares in physical form can submit itheir
PAN to the Company/ RTA.

Members holding shares in single name and physical form are
advised ta make homination in respect of their shareholding in
the Company by submitting form no. SH-13to the RTA. Members
holding shares in electronic form may subimit the same to their
respective depository participant. The nomination form can be
downloaded from the Company's website www.varunpepsi.
com under the investor relations section,

Non-Resident Indian members are requested to inform :R7¥A,

immediately of:

a.  Change in their residential status on return to nd:a for
permanent settlement.

b.  Particulars of their bank account maintained in India with
complete name, branch, account number, account itype
and address of the Bank with pin code number,

Members holding shares in physical form are adviseﬁ o
convert their shareholding in dematerialized form with: ar‘y
dapository participant.
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28,

29.

30,

31.

32

33

Please bring duly filled in attendance slip for attending the AGM.

in accordance with the provisions of Regulation 3%{4) and
Schedule VI of the SEBI (LODR) Reguistions, the Company
maintains 2 demat account namely ‘Unclaimed Suspense
Shares Demat Account ~ Varun Beverages Limited’ with M/s
Karvy Stock Broking Limited and currently holds Nil shares
in this account.

The Company has transferred the unpaid or unclaimed
Interim Bividend to the “Unclaimed Dividend Account — Varun
Beverages Limited”. The Company Ras uploaded the details of
unpaid and unclaired dividend amounts lying in 2 separate
bank account {maintained with HUFC Bank) on the website of
the Company at www.varunpepsi,com.

To comply with the provisions of Saction 108 of the Act and the
Rules frarmad thereunder, as amended from time to time, and

- Regulation 44 of the SEB! {LEDR) Requlations, Members are

provided with facility to cast their vole glectronically through
the e-voting services provided by M/s. Karvy Computershare
Private Limited on alt the resolutions set forth in this Notice.
The instructions for e-voting are provided in the Notice of
AGM under Note No. 33,

The facility for voting either through bailot or potling paper
shall aise be made available by the Cempany at the AGM and
the members attending the AGM who have not casted their
vote by remote e-voting, wiltl be able to exercise their right at
the AGM through ballot or polling paper, as the case may be,

The members who have casted their vote by remote e-voting
prior to the AGM may also attend the AGM but shall not be
entitled to cast their vote again.

A route map to the venue of the AGM along with prominent
tandmark for easy location is also enciosed.

INSTRUCTIONS FOR REMOTE E-VOTING:

Pursuant to Section 188 of the Act, read with the Companies
(Management and Administration) Rules, 2014, as may he
amended from time to time and Regulation 44 of the SEBI
(LODR) Regulations and Secretarial Standard -2 issued by
institute of Company Secretaries of india, the Company is
pleased o provide e-voting facility to all its Members, to
enable them to cast their votes electronically. The Company
has engaged the services of M/s. Karvy Computershare
Private Limited (Karvy) for the purpose of providing e-voting
facility to all its Members. Please note that e-voting is an
alternate mode o cast votes and is optional. HOWEVER, IN
CASE MEMBERS CAST THEIR VOTE BOTH VIA PHYSICAL
BALLOT PAPER AND E-VOTING, THEN VOTING THROUGH
E-VOTING SHALL PREVAIL AND VOTING DONE BY BALLOT
PAPER SHALL BE TREATED AS INVALID.

The remote e-voting period shall commence at 9.00 a.m. on
Saturday, April 14, 2018 and will end at 5.00 p.m. on Monday
April 16, 2018. The remote e-voiing module shall be disabled
by Karvy at 5.00 p.m. on end date of the voting period.

The cut-off date for determining the eligibility of members to
exercise remote e-voting rights and attendance at the Annuat
General Meeting {AGM) is Tuesday, April 10, 2018. A person,
whose name is recorded in the Register of Members or in the
Register of Beneficlal Owners maintained by the Depositories
as on cut-off date. shall be entitled to avail the facility of
E-voting or voling at the AGM through ballet paper. The veling

rights of members shall be in proportion to their shares of
the paid up equity share capital of the Company as on the tut-
off date. A person who is not a Member as on the cut-off date
shouid treat this Notice for information purpose only. .

Any person, who acguire shares of the Company and becomes
Member of the Company after dispatch of the Notice and
holding shares as an the cut-off date L.a. Monday, April 10,2018,
may obtain the login iD and password by sending an e-ihail to
raju.sv@karvy.com or einward.ris@karvy.com by mentioning
their Folie No./DP |y and Client 1D. However, if you are already
registered with Karvy for remote E-voting, ther you can use
your existing user |D and password for casting your vote.

The facility for voting through bailot paper will be made
availablé by the Company at the AGM and the members
attending AGM who have not casted their vote by remote
e-voting, will be able to exercise their right to vote at the AGM
through Bballet paper. The members who have casted their
vote by remote e-voting prior 10 the AGM may alse attendithe
AGM but shall not be entitted to cast their vote again. Once}the
vote on a resclution is casted by the member, the member
shatl not be allowed to change it subsequentiy.

Mr. Sanjay Grover, Practicing Company Secretary (F4223)
and Managing Partner of M/s. Sanjay Grover & Associates,
Company Secretaries, New Delhi has been appointed: as
Scrutinizer by the Company to scrutinize the entire vot ng
process in a fair and transparent manner.

The Scrutinizer, after the conclusion of e-voting at the AGM,
will scrutinize the votes cast at the AGM {through Poll} and
votes cast through remote e-veting, make a consolidated
Scrutinizer's Report and submit the same to the Chairman or
any other person authorized by him in writing. The Results of
voting will be dectared within 48 hours from the conclusion of
the AGMie. onorbefore Aprit 1%, 2018 and resuli so declared
along with the consolidated Scrutinizer's Repori will be placed
on the website of the Company i.e. www.varunpspsi.com and
an the website of Karvy at: htips://evoting karvy.com. The
result will simultaneously be communicated to the stock
exchanges where the securities of the Company are listed.

PROCESS FOR MEMBERS OPTING FOR E-VOTING

The procedure and
electronically are as under:

instructions for members for voting

The voling period begins at 9.00 a.m. on Saturday, April 14,
2018 and ends at 5:60 p.m. on Monday, Aprit 14, 2018, Membérs
of the Company holding shares either in physicat form orin
dematerialized form, as on the cut-off date i.2. Tuesday, April
10, 2018, may cast their vote electronically. The e-voting
module shall be disabled by Karvy for voting thereafter. '

The members should log on to the e-voting wehsite https //
aveting.karvy.com. :

Enter the login credentials ie., User ID and password
mentioned in your e-mail. Your Folio No/DP ID Client {D will
be your User ID. However, if you are already registered with
Karvy for e-voting, you can use your existing User D and
Password far casting your votes. :

. For CDSL: 14 digits beneficiary 1D,
. For NSDL: 8 Character OP ID followed by 8 Cigits Ct:ent ID

. Members holding shares in Physical Ferm should enter
Folio Number registered with the Company.
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iv. Next enter the Image Verification as displayed and Click on
L.ogin.

Y, You will reach the Password change Menu wherein you are
require!l to mandatorily change your password. The new
password shall comprise of minimum 8 characters with at
least one upper case (A-Z), one lower case (a-z}, one numaeric
vatue (0-9) and a special character (@4.%etc). It is strongly
recomménded notto share your password with any other person
and take utmast care to keep your password confidential.

vi.  Youneed to login again with the new credentials.

vii.  On successful login, the system will prompt vou to select the
EVENT i.e. Varun Beverages Limited.

viil.  On the voting page, the number of ghares (wWhich represents
the number of votes) as held by the member as on the cut-off
date will zppear. If you desire to cast all the votes assenting/
disseriting to the resoldtion then enter zll shares and click
“FOR"/ "AGAINST" as the case rhay he or partially in "FOR”
and partially in "AGAINST®, but the total number in "FOR /
AGAINST" taken together should not exceed your sharsholding
as on cut-off date. You may alsc choose the option "ABSTAIN"
and the shares held will not be counted under either head.

ix. Members holding multiple folios / demat accounts shall choose
the voting process separately for each folio / demat account.

x.  Cast your votes by selecting an appropriate option and click
on "SUBMITY. A confirmation box will ke displayed, Click “OK”
to confirm etse "CANCEL" to modify. Once you confirm, you
wilt not be allowed to modify your vote subsequently. During
the voting period, you can login multiple times till you have
confirmed that you have voted on the resolution.

xi.  Corporate/institutionat Members {i.e. other than individuals,
HUF, NRI, etc} are required to send scanned copy (PDF/JPG
Format) of the relevant Beard resolution/authority letter
etc. together with attested specimen signature of the duly
authorized signatory(ies) who are authorised to vote, to the
scrutinizer through e-mail id sanjaygrover7@gmail.com.
They may also uplozad the samea ih the e-voting meodule in their
login. The scanned image of the above documents should be
in the naming format "Corporate Name_EVENT No."

xii. In case of any query, you may refer the Frequently Asked
Questions {FAQs} for members and e-voting User Manual
available at the "download” section of hitps:// evating karvy.
com or call M/s Karvy Computershare Private Limited on
1800 345 4001 {toll free).

xiii. Notice of the AGM is also placed on the website of the
Company at www.varunpepsi.com and en the website of
Karvy at httpsi//evoting.karvy.com.

xiv. Details of the person who can be contacted for any grievance
connected with facility for voting by electronic means:-

Mr. S. V. Raju, Deputy General Manager

M/s Karvy Computershare Private Limited

Karvy Selenium Tower-B, Plot No. 31 & 32
Gachibowll, Financial District, Nanakramguda,
Hyderabad-500 032,

Tolt Free No. 1808 345 4001

Email: evoting®karvy.com / einward. ris@karvy.com

xv. The Resolutions, if passed by the requisite majority, shall
be deemed to have been passed on the date of the AGM e
Aprit 17, 2018,

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE
COMPANIES ACT, 2013 ("THE ACT™)

RESOLUTION NO, &;

Mr. Pradeep Sardana (DIN: 0C0682961), was appointed las an
Independent Director on the Board of the Company for a period of
two years with effect from March 28, 2016.

Considering the fact that his first ferm will expire on
March 27, 2018 and Based on the performance evaluation of
thdependent Directors as recommended by the Nominatidn and
Remuneration Committee, the Board of Directors of the Company
in their meseting held on February 16, 2018 approved {subject to
the approval of members by a speciat resolution; his appointment
far second term for a period of upto 5 (Five) years with effect from
March 28, 2018, Detailed process of perfermance evaluation of
Independent Directors is included in the Corporste Governance
Report of the Annual Report. :

Mr, Pradeep Sardana is proposed to be re-asppointed as an
independent Director for a second term of upto 5 {Five) years with
effect from March 28, 2018. A notice proposing his candidature
under Section 160 of the Act, has been reéceivad from a Member
of tha Campany. :

In terms of Section 149 of the Act, an Independent Director is
eligible for re-appointment for a second term on passing of a
Special Reselution.

The Company has also received a declaration from Mr. Pradeep
Sardana that he meets the criteria of independence as prescribed
both under sub-section (6) of Section 149 of the Act and under the
SEBI (LODR) Regulations. In the opinion of the Beard, Mr. Pradeep
Sardana fulfils the conditions specified in the Act and rules made
thergunder for his re-appointment as an Indepandent Director of
the Company and is independent of the Management. ;

Mr. Pradeep Sardana is not disgualified from being appointed as
an Independent Director in terms of Section 164 of the Act and has
given his consent to act as a Director. '

Details of his attendance in various Board Meetings held during
the Financial Year 2017 is included in the Corporate Governance
Report of the Annual Report. :

Cony of the draft letter of re-appointment of Mr, Pradeep Sardana
as an Independent Director setting out the terms and conditions
would be available for inspection without any fee by the Members
at the Registered Office of the Company during normal business
hours on any working day, excluding Saturday, till the date of AGM.

The Board of Directors of your Company recommends the
Resolution mentioned at item no. é in relation to re-appointment of
Mr. Pradeep Sardana as an Independent Director, for the approvatl
by the members of the Company as Special Reselution.

Mr. Pradeep Sardanais interested In resolution setout at item No. 6
of the Notice with regard to his re-appointment. The relatives of Mr.
Pradeep Sardana may be deemed to be interested in the resolution
to the extent of their shareholding interest, if any, in the Company.
Mr, Pradeep Sardana is not related te any Director of the Company.

Save and except the above, none of the ather Directors /i Key
Managerial Personnel of the Company / their relatives are, in any way,
cancerned or interested, financially or otherwise, in the resolution.

RESOLUTIONNG. 7,889

Based an the recommendations of the Nomination and Remuneration
Committee, Board of Directors have approved the appointment
fsubject to the approval of members by ordinary resolution{s)] of
Ms. Sita Khosta (DIN : 01001803)w.e.f February 14, 2018, Dr. Ravi

Gupta (DIN; D0023487) and Ms, Rashmi Dhariwal (DIN: 00337814)
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w.e.f March 19, 2018 as Additional and independent Directars of the
Company te hold office for 2 period of upto 5 {five) years,

Accordingly, Ms. Sita Khosla, Dr. Ravi Guptz and Ms. Rashmi
Bhariwal, would heold office up to the date of the ensuing AGM.
In terms of Section 149 and other relevant provisions of the
Companies Act, 2013, Ms, Sita Khosla, Dr. Ravi Gupia and Ms.
Rashmi Bhariwal, being eligible are propdséd to be appointed as
Independent Directors for a term of upto 5 (five! vears. Notice{s]
propaosing their candidatures under Settion 160 of the Act, have
been received from & Member of the Company.

Ms. Sita Khesla, Br. Ravi Gupta and Ms, Rashmi Dhariwal are not
disqualified from being appointed as Directars in terms of Section
164 of the Act and have given their consent to act as Directors.

The Company has also recejved declarations from Ms. Sita Khosla,
Dr. Ravi Gupta and Ms. Rashmi Dhariwal that they meet with the
criteria of independence as preseribed both under sub-sectien (4}
of Section 149 of the Act and under the SEB| (LODR} Regutations.
In the opinien of the Board, Ms. Sita Khosla, Dr. Ravi Gupta and
Ms. Rashmi Dhariwal fulfils the conditions specified in the Act
and rules made thereunder for their appointment as Independent
Directors of the Company and are independent of the Management,

Given their expertise, knowiedge and experience, the Board is of the
opinion that it would be in the interest of the Company to avail their
services as an Independent Directors of the Company.

Copies of the draft letter of appointment of Ms. 5ita Khosla, Dr. Ravi
Gupta and Ms, Rashmi Dhariwal as independent Directors setting
out the terms and conditions would be available for inspection
without any fee by the Members at the Registered Office of the
Company during normat business hours on any working day,
except Saturday, till the date of this AGM.

The Board of Directers of your Company recommends the
Reselution(s) in relation to appeintment of Ms. Sitz Khosla, Dr, Ravi
Gupta and Ms. Rashmi Dhariwal as Independent Directors, for the
approval by the members of the Company as Ordinary Resolutions.

Except Ms. Sita Khosia, Dr. Ravi Gupta and Ms. Rashmi Dhariwal,
no other Director(s) and Key Managerial Personnel of the Company
and their relatives has any nature of concern or interest, financial or
atherwise, directly or indirectly in respect of the proposed resolution (s},

Ms. Sita Khosla, Dr. Ravi Gupte and Ms, Rashmi Dhariwal are
interested in the respective resolutions set out at ltem Nes. 7, 8 and
¢ of the Notice with regard to their respective appointments. The
relatives of Ms. Sita Khosla, Dr. Ravi Gupta and Ms. Rashmi Dhariwal
may be deemed to be Interested in the resolutions to the extent of
their sharaholding interest, if any, in the Company.

Save and except the above, none of the other Directers / Key
Managerial Personnel of the Company / their relatives are, in any way,
concerned or interested, financially or otherwise, in the resolutions.

RESOLUTION ND. 10& 11:

Ms. Geeta Kapoor (DIN: 07503864) and Mr. Sanjoy Mukerii (DIN:
03122800) ware appointed as Independent Directors on the Board of
the Company for & period of one year with effect from April 27, 2016.

Considering the fact that their first term was expiring on April 26,
2017 and based on the performance evaluation of Independent
Director as recommended by the Nomination and Remuneration
Committee, the Board of Directors of the Company approved
{subject 1o the approval of members by a special resolution} their
appointments for second term for a period of up te 1 (One} Year
with effect from April 27, 2017.

However, Ms. Geeta Kapoor and Mr. Sanjoy Mukerit have res (§r\ed
w.ef. March 19, 2018 due te the fact that their secend term of
directorship is expiring on April 26, 2018. :

The Board of Directers of your Company recommends the
Resclutions mentioned atitem no. 10 & 11, for the approvals bythe
members of the Company as Special Resolution{s). :

Save and except the above, none of the other Directors /;Key
Managerial Personnel of the Company / their relatives a{é in
any way, concerned or interested, financially or otherwise, m the
resclutiens. :

RESOLUTION NO. 12 :

in terms of Section 13 of the Act, the existing Mzmorandurm of
Association ["MOA"} of the Company is required to be aligned
as per Table A of the Companies Act, 2013. Therefore, Board
of Directors, at their meeting held on February 16, 2018 have
recommended the alterations in the existing MOA as per the Act.

Hence, to comply with previsions of Section 4, 13 and such other
applicabie provisions of the Act and the rules made thereunder,
approval of members in general meeting by way of special
resolution is sought to alter the existing MOA of the Company as
set out in ftern no. 12 of the Notice, :

The aroposed new draft of MOA will be available for inspection
at the AGM of the Company and 2 copy thereof will also he made
available for inspection during the office hours on any working
day, except Saturday & Sunday, between 11.00 a.m, to 3.00 p;m.

None of the Directors. Key Managerial Personnel of Company and
their relatives are concerned or interested whether .mancaally or
otherwise in the said resolution. :

RESQLUTION NG, 13:

In order to re-align the existing Articles of Asscciation of the
Company with provisions of the Companies Act, 2013 including
Rules made thereunder, the Board of Directors have proposed to
adopt new set of Articles in place of existing Articles of Association
of the Company and seek members approval for the same. '

A copy of the proposed set of new Articles of Association of the
Company would be avaitable for inspection for the members at the
Registered Office of the Company during the office hours on ény
working day. except Saturday and Sunday, betweer 11.00 a.m. to
5.00 p.m. upto the conclusion of the AGM. :

The Board of Directors recemmends the Resolution at ltem No. :ﬁ3
af the accompanying Notice for the approval of the Members of the
Company as Special Resolution.

Nane of the Directors, Key Managerizl Personnel of Company a‘nd
their relatives are concernad or interested whether financiall y or
otherwise in the said resotution. :

By order of the Bsa;;ré
For Yarun Beverages Limited

Place: Gurugram
Date: March 19,2018

Ravi Batra

Chief Risk Officer and Group Company Secretary
Membearship No. F-5746

Address; F-2/7, Okhia Industrial Area,

Phase ~ 1, New Belhi - 116828

NO GIFT (3) WILL BE DISTRIBUTED IN THE ANNUAL SENERAL MEETING.
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DETAILS OF THE DIRECTOR SEEKING APPOINTMENT /7 RE-APPOINTMENT AT THE 237 ANNUAL GENERAL MEETING

{In pursuance of Regulation 34(3) of SEB! (Listing Obligations and Disclosure Requirements} Regulations,
2015 and Secretarial Standard on General Mestings {55-2}}

Marme of Directer

M. SitaKhosla
| (DIN 01001803)

Br. Ravi Gupta

. (DIN 00023487)

. Ms. Rashmi Dhariwal |
| (DIN 00337814)

i

i) Quatifications ‘Hetascompleted

i) Experience

iv}

v)

Date of Birth/
Age

163 years

November 28. 1954 /

his higher secondary

‘education from Delhi
‘Public School, Mathura
Road, New Dethj,

©Mr. Ravi Kant Jaipuria.

has nearly three
decades of experience

‘in cenceptualizing,
rexecuting, developing
‘and expanding food,

beverages and dairy
business in South Asia
and Africa. He has an
established reputation
as an entreprensur
and business leader
and is the only Indian
to receive PepsiCo’s

International Bottler of

Terms and
Conditions of
Appaintment / ¢
Re-
appointment

Details of

Remuneration
sought to he

paid

Vvi)

Last
Remuneration

drawn

the Year award, which
was awarded in 1997.

Mr, Ravi Kant Jaipuria
is @ Non-Executive
Chairman of the
Company, lizble 1o
retire by rotation,

‘He holdsa

Jncommimerce
o Universily

of experience in
‘the field of finance,
‘strategy, legal

‘been with the

‘diversification,

Mr. Raj Pal Gandhi.

wdune 30, 1949 /

(48 years

He holds & Bachelor's
idegree inrmechahical ¢
engineering from

Indian institute of
Technology, Dethi.

June 07, 1957 ¢
&B-years

Bachelor's degree

of Dethi. Heis a

‘quzlified Chartered |
“Aceountant and

a member of
the [nstitute

of Chartered
:Accountants of
lndia,

:Mr. Pradeep Sardana
‘has 20 years of
‘experience in the

field of food and
beverages. He has
previously worked
Jwith P M Consufting
-as CEQ, severat
:positions in Hindustan :
‘Lever Limited, Union
iCarbide, Polyplex
Hydro Group and
.Pepsi india.

Mr. Raj Pat Gandhi
is presentty
warking as Whole-
time Director of the
Company. He has
over three decades

ang M&A. He has

Group since 1993,
Heis involved
in strategising
the Company's

eXpansion, mergers
and acquisitions,
capex funding

and relationship
with inslitutions.
Prior to joining the
Company, he was
associated with a
PSU under Dept. of :

‘Electronics {(Govt. of!
‘India).

‘Mr. Pradeep Sardana
:is an Independent
Director of the
‘Company.

is a Whole-time
Director, liable to
retire by rotation.

Ms Sita Khoslé;w
‘has over 25 years

‘May 01, 1962/

55 yeafs

Bachelor degree

‘froim St. Stephen
College and LLB
‘from thie Facully

of Law, University
of Delhi and is

Eenroiled with the
‘B&r Council of

Dethi.

of experince
in the fisld of

aws, She has
‘been involved

in previding
advice on a wide
range of issues

‘from company
formation,
icorporate

governance

rand regulatory
:compliance to
imergers and

acquisitions,
corporate

securfties [aws.

Ms. Sita Khosla
lis an additional
‘and Independent

Directer of the

Company.

430,000/- pm. -

o hd[ég-;. OO

‘October 21, 1954/
43 years

‘He tolds a

{Bachelor’s and
Masters degree in
‘commerce from

‘University of Dethi,

SJune 02,1936/ ¢

61 years

{She holds a Bachelor's
;degree in Arts
{Honours) from Lady
.Shri Ram college,
‘University of Delhi and -

LL.B from University {alsc done Attorniy

of Delbi, Ph.D and
MBA from Faculty
‘of Management

‘Studies, New Delhi, |

:Dr. Ravi Gupta
s employed
as Assotiate
Professor in

:corporate, contract:Commerce
‘and commercial

of Law from Calcutia
“High Courtin 1979,

“Ms. Rashmi Dhariwat
‘is presently the
Chairperson of 2
hospitality focused
iCompany running

:Department in Shri 'several restaurants in

:Ram College of
iCommerce{Delhi
‘University), He is
also appointed
as Government
‘Nominee on the
\Centrai Council
‘of the Institute
of Chartered
Accountants of
‘India.

‘He is Founder
‘and President
of Tax Law

‘restructuring, joint . Educare Society,
-ventures, foreign
‘investments,
‘exchange control
‘regutations and

:a non-profit
:making voluntary
‘organization,
iwith the main

‘india. She is atsaithe
‘Chairperson of an NGO
Prayatn, which provide
education o under
priviteged childran.
:She has also warked
iin several leading
firms in India including
Khaitan & Co, Caleutta
“and Delhi, Mutla &
Mutla, Mumbai and
‘also in the Philippines.

shjective to educate

.generat public and
iprofessionals on

Taxation, Law and
‘Aliied Matters for

las! ten years, :

‘Dr. Ravi Gupta
‘is an addifional

‘and Independent

Director of the

Company.

is an Additional and
independent Direclor
of the Company.




Name of Birector - Mr. Ravi Kant Jaipuria : Mr. Raj Pal Gandhi

{DIN: B0003668)

{DIN: 00803549)

Mr. Pradeep Sardana
(DIN 00682961)

Ms. Sita Khosta
(DIN 01061803)

D RaviGupta

{DIM 60023487}

Ms. Rashmi Dhariiwal
{DiN 08337814)

vil) Date of first
appointment

 onthe Board
viil} No. of shares
hgld
Relatiznstip
with other
Directors,
Manager and
other Key
Managerial
Personnel of
the Cormpany
Na. of Board
Meetings
attended/
held during
Financial Year
2017

Directorships
held in other

£

Xl

er. Ravi Kant Jaipuria

0405

Jindian Cumﬁénies: ‘

Lune 16,1995

is father of Mr. Varun
Jaipuria

companies

4,

1. Devyani

International
Limited

Lemon Tree Hotels :
Limited :
Shabnam

Properties Private
Limited

Devyani Food

_Industries Limited

B, RJ Corp Limited

1

Lineage Healthcare

Limited ‘
. Alisha Torrent
Closures (india)
Private Limited  :
Devyani Airport
Sarvices (Mumbai)
i Private Limited
;9. Diagno Labs
Private Limited
+10. Alisha Retail
¢ Private Limited
1. Cryoviva Biotach

Private Limited

'12, [y, Nareshfrehan ‘

And Associates
Healthservices

It

Qctober 21, 2004

411,429

[

05/05

‘Indian Companies:

1. Lineage

Healthcare
Lirmited

2. Cryoviva
Biotech Private
Limited
Devyani
International

i Limited
&, Alishe Retail
Private Limited |

5. Devyani Food
Street Private
Limited

4. RJ Corp Limited

Devyani Food
Industries
Eimited

Diagne Labs
Private Limited

8.

~0

Closures {India}

,0,4/0%) -

March 28, 2014

. Alisha Torrent  ©

. BrivateLimited ©

Foreign

Campanies:

1. Accor

Developers
{Private)
Limited

2. Accor Industries

(Private) Limited!

i

February 16, 2018 -

NA

1. Bluewater

10, Marg Strategic

—

March 19,2018

Brewarigs &
Distilieries

Privaie Limited

Flair
Publications
Private Limited
Sheevam
Comifart Hotels

Private Limited :

wE;‘Si-i infrééon

Private Lirmnited

NESH Infratech
Private Limited
Ellluewré‘irer
infrastruciure

Private Limited

.‘ Preat Township
Private Limited

Services Private
Limited

Services Private
Limited

Consultanis

Marck 19, 2018

NTA: e

‘indian Coempanies (Iadian Companies

1, Allied Electronics

and Magnetics
Limited

tnspired Hospifality
Private Limited |
Pass Code i
Hospitatity Private

[ Limited

‘4. Ascenti Tourista,

Private Cimited .
. Lapitol Art House
Private Limited :

. Ecco Electronics:
Private Limited

. inspired Emperig
Salon Private
Limited

RRG Corporate |

Réjﬁs Ccrporaie

JPrivate limited ©

. Biuewater
Healthcare
Private Limited

12.RRGInfotech

Private Limited
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Name of Directer . Mr. Ravi Kgpt{{a}ipqrj’afﬂ;. Raj Pal Gandhi - Mr. Pradeep Sardana : Ms. Sita Khosla Dr. RaviGupta Ms Rashmi Bhanwai
(DIN: 60003668) (DIN: 08003649) (DIN 09682961) (DN 01001 893} {D[N 00023587) {BiN 00337814?
13. Global Health 3. Varun : 13.Triple Crown
Private Limited . Beverages : Consulting
Moroced SA ‘ Private Limited

10

2. Cryoviva (Thaslal )

UFofeiQﬁiCé:l‘izxpaniéssA: e
1. Gurind Accor
‘ Private Limited

lested

3. Varun Beveragns
(Mepal) Private
lelted

4. RVEn.erprtzes P*

5. Devyani

¢ international ;

L Wigeriad mited L

6. Varun Beverages

~ Lanks (Ev?.}Limited

7. Ole Springs
Bottlers Private
4E_|m1ted

‘8. Varun Food &
Beverages (Zambia)
L ‘xted :
9. Varun
Infrastructure :
_ Mambia) Limited &

--10. Varun Beverages
Morocco SA

‘H Afrlcare L;mitﬁd

2. Cryoviva
International Pte.
L4m;ted

13 Arctic Overseac
’ Pte lelied

M Cryowva
Bangladesh Private
lelted

15 Cryovwa Smgapore
_Pte. er;ted

»?6 Wellness Holdmgs
L\mtted o

77 Devyam
International (LK}
Prwafe Lsmued

18. Sameer l\gmcu!ture ‘
& Livestock (Kenya)
) Lﬁmlted




Name of Director - Mr. Ravi Kant Jaipuria - My, Raj Pal Gandhi ¢ Mr. Pradeep Sardana - Ms. Sita Khesla

. Dr.Ravi Gupta

Ms, Rashmi Dhariwal |

L (DIN: 00002668) (DIN: 000083649) - (DIN 004682961) {MN 01061803} | (DIN 00023487) {DIN 00337814}
xiil Chairman/ 1. Nomination and ;1, Audit Nil 1. Stzkeholder 1. Audit 1. Audit Committes
Member of the Remuneralion T Committee Relationship Committee {Member w.af
Commiltes of Committee (Member) Comrittee {Chairman w.e.t - March 19, 2018)
the Board of {(Member) {Chairperson March 19, 2018) !
Directors of the; w.e.f Marchi 19, :
Company o ‘ 2D1l8) :
;2. Carporate Secisl 2. Stékeholder :2. Nomination and - 2. Nomination and |
i Respdnsibility Relationship Remuneration Remuneration
Camuiittee Cammittee Committes Comrmittee ‘
{Chairman} (Mermnber) {Member w.e.f {Chairperson w.e.f
e o March 19,2018)  March 19, 2018)
3. Corporate 3, Corperate Social:
Soecial Resposibilities
Responsibility Cammiitee
Committes {Mamber w.e.f
{Mermber} March 19,2018} ¢
4, Share Allotment: i
Commitiee
_{Member)
5. Investment
and Borrowing
Committee
e \EhICmEN)
Commi}tigg ppgition hield m other companies
a. Audit INil 1. Devyani Food Nil Hil
Cammittee tndustries
Limited
(Member}
2. RJCorp Limited
SOV o o Member)
b. Stakeholders” :Nil ‘Nil ANt il
Relationship H
... kornmitter N ,
¢. Momination  iDevyaniinternational ‘1. Devyani Food ENIL ‘Ml
and Limited (Member} Industries
Remuneration Limited
Committee (Member}
2. R Corp Limited :
. . e (Member)
d. Corporate it 1. DevyaniFood  Nil Nil
Social ; Industries
Responsibility Limited
Compnittes ! {Member)
2. RJCorp Limited

... (Member)
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Varun Beverages Limited

Registered Office: F-2/7, Okhla industrial Area, Phase §, New Delhi 110 020; Tel: +97 11 41706720
Corporate Office: Plot No. 31, Institutional Area, Sector — 44, Gurugram 122 002
Tel: +91 124 4643100, Fax: +91 124 4643303
E-piail: complianceofficer@rjcorp.in; Website: www.varunpepsi.com
Corpurate ldentity Number: L74899DL1995PLL069839

ATTENBANCE SLIP

23 (Twenty Third) Annual General Meeting (AGM) on Tuesday, April 17, 2018 at 11,00 a.m. at PHD Chamber of Commerce and
Industry, 4/2, Sirt-institutional Area, August Kranti Marg, New Delhi - 1100176. :

. Namé (Irs Block Letters)

Address

Registered Folio No. / DP 1D & Client 10

Member / Prexy/ Authorized Representative

Mobile No. & E-Mail td

I/We hereby record my/our presence at the 23" AGM of the Company being held on Tuesday, April 17, 2018 at 11:00 a.m.

Signature of Member /7 Proxy / Autherized Representative

Note: Please fill up this attendance slip and hand i over at the entrance of the meeting hall. Members are requested to bring therr
copies of the Annual Report to the AGM.

ELECTRONIC VOTING PARTICULARS

EVSN (E-Voting Sequence Number) USER ID Password !

Notes:

1) Each equity share of the Company carries one vote.

2} Please read carefully the instructions printed overleaf before exercising the vote.

3} Due to Security Reasons Mobile Phones, Cameras and Bags shall not be allowed inside the AGM Hall.
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VARIN BEVEHAGES

Form No. MGT-11

PROXY FORM
[Pursuant to Section 105{6) of the Companies Act, 2013 and Rule 19 (3) of the Companies
{(Management and Administration} Rules, 2014}

CIN: L748990L1995PLE0SYE39 »
Name of the Cambpany: Varun Beverages Liniited
Registered Officer F-2/7, OKhla industrial Area, Phase |, New Delhi 110 020

Corporate Office: Plot Ne. 31, Institutional Area, Sector ~ 44, Gurugram 122 002
! Phone: +91 124 4643100, Fax: +91 124 4643303
Website: www.varunpepsi.com / E-rails complianceotficer@ricorpin
: Name of the Member (s}:
: Registered Address :
: £-mail ld:
5 Folio No./ Client id :
OP id : (Applicable for investor holding shares in demat form)

I/We, being the member (8} of ..o shares of the above named Company, hereby appoint

} 1. Name/—\ddress
i: E-mail s it s st o SEGPBIUT R s 1ottt essre i eece e ese s smns st st eearsrtansins or faiting h{m

? 2o NBIMIBL e e e s ehas e et Addressi....... .
1 Ermail His et ea s s SIMIBUUT ot iver e e raee i et mr et sra st ot enseen s bembe s or failing hiim
3o NBMEL et sttt AGIBES it smrre bt s ser e eas s s ea e e st enr s e
E-mail I e e SHMBIUTR Lt ctiern st e rs st e r e s b e s et s b s ot es bt
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as my/our proxy to attend and vote (on a poll) for me/us and on my/our hehalf at the 23 AGM of the Company, to be held on
Tuesday, April 17, 2018 at 11,00 a.m. at PHD Chamber of Commerce and industry, 4/2, Siri Institutional Area, August Krantl Marg,
New Dethi- 110016 and at any adjournment thereof in respect of such resolutions as are indicated below:

St No. | RESOLUTIONS » FOR | AGAINST
Ordinary Business 5

1

To receive, consider and adapt the Audzted Standalone Financial Statements of the Company
together with the report of Beard of Diréctors and Auditors thereon and the Audited Censolidated
Financizl Statements of the Company including Augitors’ Report thereon for the Financial Year
ended Decernber 31, 2017,

To appoint Mr. Ravi Kant Jaipuria (BIN 00003668}, who retires by rotstion and, being eligible,

2.
offers himself for re-appointient as a Director,
3. |To appoint Mr, Raj Pal Gandhi (DIN 00083649), whe retires by rotation and, being eliginle, offers
himself for re-gppoeinirment as a Director. )
4. [ To appoint M/s. Walker Chandiok & Co. LLP, Chartered Accountants (Firm Regl strataon Number
) 801075N/MN500013) Joint Statutory Auditers and fix their remuneration, ]
5. To ratify the appointment of M/s. APAS & Co., Chartered Accountants {Firm Registratxon Number

000340C) Joint Statutory Auditors and fix their remuneration.

Special Business

6. jTore-appoint Mr. Pradeep Sardana as an Independent Director of the Corpany for a second term
of up to § (Five] years with effect from March 28, 2018.
7. |To appoint Ms, Sita Khosla as an Independent Director of the Company for a period of up to &
{Five] years with effect from February 16, 2018,
8. | Toappoint Dr. Ravi Gupta as an Independent Director of the Company for a period of up to 5 (Five}
vears with effect from March 19, 2018,
2. To appoint Ms, Rashmi Dhariwal as an Independent Director of the Company for a peried of up to
5 {Fivel years with effect from March 19, 2018.
10. | To ratify the re-appointment of Ms. Geeta Kapoor as an Independent Director of the Company who
held office for a second term with effect from April 27, 2017 to March 19, 2018,
11. | To ratify the re-appointment of Mr. Sanjoy Mukerji as an Independent Director of the Company
who held office for a second term with effect from Aprit 27, 2017 to March 19, 2018.
12. | Te alter the Memorandum of Association of the Company for aligning the same as per Table A of
the Companies Act, 2013,
13. | To giter the Articles of Association of the Comipany for aligning the same as per provisions of the
Companies Act, 2013,
Affix
: Revenum
) . “Stamp |
Sigred this.......day 6f ..., 2018,  Signature |
Signature of Member Signature of Proxy holdés(s)
Motes:

1.
2.

This form should be signed across the stamp as per specimen signature registered with the Campany.

The Proxy, to be effective, should be deposited at the Registered Office of the Company not less than 48 hours befare the
commencement of the AGM. ‘

A proxy need not be a member of the Company.

Please put a ./ in the appropriate column against the resolutions indicated in the Box. if you leave the For or Against column
blank against any ar all the resolutions, your proxy will be enfitled to vote in the manner as ha/she thinks appropriate. This is
anty optional.




