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NOTICE is hereby given that the Nineteenth (19th) Annual General 
Meeting (‘meeting’) of the members of JUBILANT FOODWORKS 
LIMITED (‘Company’) will be held on Wednesday, September 3, 
2014 at 11.00 a.m. at International Trade Expo Centre, Expo 
Drive, A-11, Sector – 62, Noida – 201301, U.P., to transact the 
following business:

ORDINARY BUSINESS

1.	 To receive, consider and adopt the Audited Financial 
Statements of the Company for the year ended March 
31, 2014 including Balance Sheet as at March 31, 2014 
and Statement of Profit and Loss for the year ended on 
that date and the Reports of the Board of Directors and 
Auditors thereon.

2.	 To appoint a Director in place of Mr. Hari S. Bhartia (DIN 
00010499), who retires by rotation and, being eligible, 
offers himself for re-appointment.

3.	 To appoint M/s S. R Batliboi & Co LLP, Chartered 
Accountants (ICAI Registration No. 301003E), the retiring 
Auditors, as Auditors of the Company from the conclusion 
of this Annual General Meeting till the conclusion of the 
next Annual General Meeting at such remuneration as may 
be fixed by the Board.

SPECIAL BUSINESS

4	 Appointment of Ms. Ramni Nirula as an Independent 
Director of the Company

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

	 “RESOLVED THAT pursuant to the provisions of Sections 
149, 150, 152 and other applicable provisions, if any, 
of the Companies Act, 2013 (Act) and the Rules framed 
thereunder read with Schedule IV of the Act, (including 
any statutory modification(s) or re-enactment thereof) 
and other applicable law, if any, Ms. Ramni Nirula (DIN 
00015330), who was appointed as a Director liable to retire 
by rotation, pursuant to the provisions of the Companies 
Act, 1956, be and is hereby appointed as an Independent 
Director of the Company with effect from September 3, 
2014 upto March 31, 2019 and shall not be liable to retire 
by rotation.”

5	 Appointment of Mr. Arun Seth as an Independent 
Director of the Company

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

	 “RESOLVED THAT pursuant to the provisions of Sections 
149, 150, 152 and other applicable provisions, if any, 
of the Companies Act, 2013 (Act) and the Rules framed 
thereunder read with Schedule IV of the Act, (including any 
statutory modification(s) or re-enactment thereof) and 
other applicable law, if any, Mr. Arun Seth (DIN 00204434), 
who was appointed as a Director liable to retire by rotation, 
pursuant to the provisions of the Companies Act, 1956, be 
and is hereby appointed as an Independent Director of the 
Company with effect from September 3, 2014 upto March 
31, 2019 and shall not be liable to retire by rotation.”

6	 Appointment of Mr. Vishal Kirti Keshav Marwaha as 
an Independent Director of the Company

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

	 “RESOLVED THAT pursuant to the provisions of Sections 
149, 150, 152 and other applicable provisions, if any, 
of the Companies Act, 2013 (Act) and the Rules framed 
thereunder read with Schedule IV of the Act, (including any 
statutory modification(s) or re-enactment thereof) and 
other applicable law, if any, Mr. Vishal Kirti Keshav Marwaha 
(DIN 00164204), who was appointed as a Director liable 
to retire by rotation, pursuant to the provisions of the 
Companies Act, 1956, be and is hereby appointed as an 
Independent Director of the Company with effect from 
September 3, 2014 upto March 31, 2019 and shall not be 
liable to retire by rotation.”

7	 Appointment of Mr. Phiroz Adi Vandrevala as an 
Independent Director of the Company

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

	 “RESOLVED THAT pursuant to the provisions of Sections 
149, 150, 152 and other applicable provisions, if any, 
of the Companies Act, 2013 (Act) and the Rules framed 
thereunder read with Schedule IV of the Act, (including 
any statutory modification(s) or re-enactment thereof) 
and other applicable law, if any, Mr. Phiroz Adi Vandrevala 
(DIN 01778976), who was appointed as a Director liable 
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to retire by rotation, pursuant to the provisions of the 
Companies Act, 1956, be and is hereby appointed as an 
Independent Director of the Company with effect from 
September 3, 2014 upto March 31, 2019 and shall not be 
liable to retire by rotation.”

By order of the Board of Directors  
for Jubilant FoodWorks Limited

Sd/-
Date: June 2, 2014	 (Mona Aggarwal)
Place: Noida	 Company Secretary

NOTES:

1.	 A MEMBER ENTITLED TO ATTEND AND VOTE AT THE 
ANNUAL GENERAL MEETING (“MEETING”) IS ENTITLED 
TO APPOINT A PROXY TO ATTEND AND VOTE ON POLL 
INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED 
NOT BE A MEMBER OF THE COMPANY. A person can act 
as proxy on behalf of members not exceeding fifty (50) 
and holding in the aggregate not more than ten percent 
of the total share capital of the Company carrying voting 
rights. A member holding more than ten percent of the 
total share capital of the Company may appoint a single 
person as proxy and such person shall not act as proxy for 
any other person or shareholder. 

2.	 The instrument appointing the proxy (enclosed hereto) in 
order to be effective must be deposited (duly completed, 
stamped and signed) at the registered office of the 
Company not less than forty -eight (48) hours before the 
commencement of the meeting. 

3.	 Members/Proxies/Authorized Representatives are 
requested to bring the enclosed attendance slip duly filled 
in and signed for attending the meeting. Members who 
hold equity shares in electronic mode are requested to 
write the Client ID and DP ID number and those who hold 
equity shares in physical mode are requested to write their 
folio number in the attendance slip.

4.	 Corporate Members intending to send their authorized 
representative(s) to attend the meeting are requested to 
send a duly certified copy of the Board Resolution/Power 
of Attorney authorizing their representative(s) to attend 
and vote on their behalf at the meeting.

5.	 Members holding shares in physical form are requested to 
notify the Company or Company’s Registrar and Transfer 
Agent (RTA), Link Intime India Pvt. Ltd. of any change in 
their addresses. Members holding shares in dematerialized 
form are requested to notify their respective Depository 
Participant of any change in their addresses.

6.	 Pursuant to Section 72 of the Act, member(s) of the 
Company may nominate a person in whom the shares 
held by him/them shall vest in the event of his/ their 
unfortunate death. Shareholders holding shares in 
physical form may file nomination in the prescribed Form 
SH-13 with the Company’s RTA. In respect of shares held 

in dematerialized form, the nomination form may be filed 
with the respective Depository Participant. 

7.	  Explanatory Statement as required under Section 102 of 
the Companies Act, 2013, in respect of special business is 
annexed hereto. The relevant details of Directors proposed 
to be appointed/reappointed, as required under Clause 49 
of the Listing Agreements entered into with the Stock 
Exchanges are also annexed.

8.	 The Register of Members and Share Transfer Books of the 
Company shall remain closed from Saturday, August 23, 
2014 to Wednesday, September 3, 2014 (both days inclusive). 

9.	 In case of joint holders, only such joint holder who is named 
first in the order of names will be entitled to vote.

10.	 Certificates from Auditors of the Company certifying that 
the Employees Stock Option Plan, 2007 and JFL Employees 
Stock Option Scheme, 2011 are being implemented in 
accordance with the SEBI (Employee Stock Option Scheme 
& Employee Stock Purchase Scheme) Guidelines, 1999, will 
be placed at the meeting.

11.	 All documents referred to in the Notice shall be open for 
inspection at the Registered Office of the Company during 
normal business hours (9.00 am to 5.00 pm) on all working 
days, upto the date of the meeting.

12.	 To support the ‘Green Initiative’, the Members are 
requested to register/update their e-mail addresses with 
the Company or Company’s RTA or depository participant.

13.	 The Securities and Exchange Board of India (SEBI) has 
mandated the submission of Permanent Account Number 
(PAN) by every participant in securities market. Members 
holding shares in electronic form are, therefore, requested 
to submit the PAN to their Depository Participants with 
whom they are maintaining their demat accounts. Members 
holding shares in physical form can submit their PAN details 
to the Company/RTA. 

14.	 Notice is being sent to all the members of the Company 
whose names appear in the Register of Members / Record 
of Depositories as on Friday, August 1, 2014 (“Cut-off 
date” or “Record date”). Voting rights shall be reckoned on 
the paid up value of the shares registered in the name of 
the members of the Company as on Cut-off date / Record 
date i.e. August 1, 2014.

15.	 Notice of the Meeting and the Annual Report for 
FY 2013-14 of the Company is being sent by electronic 
mode to those members whose e-mail IDs are registered 
with the Company/Depository Participant(s) unless any 
member has requested for physical copy of the same. For 
members who have not registered their e-mail IDs, physical 
copy of the Notice of the Meeting and the Annual Report 
for FY 2013-14 is being sent in the permitted mode.

16.	 Members may also note that the Notice of the Meeting 
and the Annual Report for FY 2013-14 will also be available 
on the Company’s website www.jubilantfoodworks.com for 
their download. 
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17.	 Voting through electronic means

	 In compliance with provisions of Section 108 of the 
Companies Act, 2013 read with Rule 20 of the Companies 
(Management and Administration) Rules, 2014 and 
clause 35B of Listing Agreement with Stock Exchanges, 
the Company is pleased to provide members facility to 
exercise their right to vote at the meeting by electronic 
means and the business may be transacted through 
e-Voting Services provided by Central Depository Service 
Limited (CDSL):

The instructions for members for voting electronically 
are as under:

(i)	 Log on to the e-voting website www.evotingindia.com 
during the voting period

(ii)	 Click on “Shareholders” tab

(iii)	 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)	 Members holding shares in Physical Form:  
Enter Folio Number registered with the Company

	 (d)	 Next enter the Image Verification Code / Captcha 
Code as displayed and Click on Login

	 (e)	 If you are holding shares in Demat form and had 
logged on to www.evotingindia.com and casted your 
vote earlier for EVSN of any company/entity, then 
your existing password is to be used. If you are a first 
time user follow the steps given below:

(iv)	 Fill up the following details in the appropriate boxes: 

PAN Enter your 10 digit alpha-numeric PAN issued by 
Income Tax Department (in Capital)

(Applicable for both demat shareholders as well as 
physical shareholders)

•	 Members who have not updated their PAN 
with the Company/Depository Participant 
are requested to use the first two letters of 
their name and the last 8 digits of the demat 
account/folio number in the PAN field.

•	 In case the folio number is less than 8 digits 
enter the applicable number of 0’s before 
the number after the first two characters of 
the name in CAPITAL letters. Eg. If your name 
is Ramesh Kumar with folio number 100 then 
enter RA00000100 in the PAN field.

DOB# Enter the Date of Birth (DOB) as recorded in your 
demat account or in the Bank records for the said 
demat account or folio in dd/mm/yyyy format.

Dividend
Bank
Details#

Enter the Dividend Bank Details as recorded in your 
demat account or in the Bank records for the said 
demat account or folio.

# Please enter the DOB or Dividend Bank Details in 
order to login. If the details are not recorded with 
the depository participant or company, please enter 
the number of shares held by you as on the 
cut off date i.e. August 1, 2014 in the Dividend 
Bank details field.

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

(vi)	 Members holding shares in physical form will then reach 
directly the EVSN selection screen. However, members 
holding shares in demat form will now reach ‘Password 
Creation’ menu wherein they are required 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.

(vii)	 For Members holding shares in physical form, the details 
can be used only for e-voting on the resolution contained 
in this Notice

(viii)	 Click on the relevant EVSN of Jubilant FoodWorks Limited 
on which you choose to vote.

(ix)	 On the voting page, you will see Resolution Description 
and against the same 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.

(x)	 Click on the “Resolutions File Link” if you wish to view the 
entire Resolutions.

(xi)	 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.

(xii)	 Once you “CONFIRM” your vote on the resolution, you will 
not be allowed to modify your vote.

(xiii)	 You can also take out print of the voting done by you by 
clicking on “Click here to print” option on the Voting page.

(xiv)	 If Demat account holder has forgotten the changed 
password then enter the User ID and image verification 
code / Captcha Code and click on Forgot Password & 
enter the details as prompted by the system.

(xv)	 A.	 Institutional shareholders (i.e. other than 
Individuals, HUF, NRI etc.) are required to log on to 
www.evotingindia.com and register themselves as 
Corporates
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	 B.	 They should submit a scanned copy of the 
Registration Form bearing the stamp and sign of the 
entity to helpdesk.evoting@cdslindia.com.

	 C.	 After receiving the login details they have to create 
a user who would be able to link the account(s) which 
they wish to vote on.

	 D.	 The list of accounts should be mailed to helpdesk.
evoting@cdslindia.com and on approval of the 
accounts they would be able to cast their vote.

	 E.	 They should upload a scanned copy of the Board 
Resolution and Power of Attorney (POA) which they 
have issued in favour of the Custodian, if any, in PDF 
format in the system for the scrutinizer to verify 
the same.

(xvi)	 The e-voting period commences on Thursday, August 28, 
2014 (12.00 am IST) and ends on Saturday, August 30, 
2014 (11.59 pm IST). During this period shareholders of 
the Company, holding shares either in physical form or 
in dematerialized form, as on the cut-off date/record 
date i.e. August 1, 2014 may cast their vote electronically. 
The voting rights of shareholders shall be in proportion 
to their shares in the paid up equity share capital of the 
Company as on the cut-off date/record date.

(xvii)	 In case you have any queries or issues regarding e-voting, 
please contact helpdesk.evoting@cdslindia.com.

(xviii)	 Dr. S. Chandrasekaran, Practicing Company Secretary, 
(Membership No. FCS 1644) has been appointed as the 
Scrutinizer to scrutinize the e-voting process in a fair and 
transparent manner.

(xix)	 The Scrutinizer shall within a period not exceeding three 
(3) working days from the conclusion of the e-voting 
period unblock the votes in the presence of at least  
two (2) witnesses not in the employment of the Company 
and make a Scrutinizer’s Report of the votes cast in 
favour or against, if any, and forthwith to the Chairman 
of the Company.

(xx)	 In the event of poll, please note that the members who 
have exercised their right to vote through electronic 
means as above shall not be eligible to vote by way of 
poll at the meeting. The poll process shall be conducted 
and report thereon shall be prepared in accordance with 
Section 109 of the Act read with relevant rules. In such 
an event, votes cast under Poll taken together with the 
votes cast through e-Voting shall be counted for the 
purpose of passing of resolution(s). No voting by show of 
hands will be allowed at the Meeting.

(xxi)	 Subject to receipt of sufficient votes, the resolution(s) 
shall be deemed to be passed at the 19th Meeting of 
the company scheduled to be held on Wednesday, 
September 3, 2014. The Results shall be declared on or 
after the meeting. The Results declared alongwith the 
Scrutinizer’s Report shall be placed on the Company’s 
website www.jubilantfoodworks.com and on the website 

of CDSL within two (2) days of passing of the resolutions 
at the meeting and communicated to Stock Exchanges.

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF 
THE COMPANIES ACT, 2013 (‘ACT’)

ITEM NO. 4, 5, 6 & 7

In compliance of the provisions of Clause 49 of the Listing 
Agreement entered into with the Stock Exchanges, the Company 
had appointed Ms. Ramni Nirula, Mr. Arun Seth, Mr. Vishal Kirti 
Keshav Marwaha and Mr. Phiroz Adi Vandrevala as Independent 
Directors at various times, liable to retire by rotation. 

Now, pursuant to Section 149 and any other applicable provisions, 
if any, of the Act and the Rules made thereunder (including any 
statutory modification(s) or re-enactment thereof), read with 
Schedule IV of the Act, the Company is required to have atleast 
one third of the total number of Directors as Independent 
Directors, not liable to retire by rotation.

The company has received written notice from a member 
alongwith the deposit of requisite amount under Section 160 
of the Act proposing candidatures of each of Ms. Ramni Nirula, 
Mr. Arun Seth, Mr. Vishal Kirti Keshav Marwaha and Mr. Phiroz 
Adi Vandrevala for the office of Directors of the company. The 
Company has also received declaration under Section 149 read 
with Schedule IV of the Act from these Directors that they meet 
the criteria of independence. 

The Board considers that continued association of these 
Directors would be of immense benefit to the Company and it 
is desirable to continue to avail their services. In the opinion of 
the Board, Ms. Ramni Nirula, Mr. Arun Seth, Mr. Vishal Kirti Keshav 
Marwaha and Mr. Phiroz Adi Vandrevala, fulfills the conditions 
specified in the Act and rules made thereunder to act as 
Independent Directors of the Company. 

Further, the terms and conditions of appointment of the above 
Directors shall be open for inspection by the members at the 
Registered Office of the Company during business hours (9.00 
am to 5.00 pm) on all working days, and also available on the 
website of the Company www.jubilantfoodworks.com.

In compliance with the provisions of Section 149 and Schedule 
IV of the Act read with the Rules made thereunder, the Board 
recommends the resolutions in relation to the appointments of 
Ms. Ramni Nirula, Mr. Arun Seth, Mr. Vishal Kirti Keshav Marwaha 
and Mr. Phiroz Adi Vandrevala as Independent Directors effective 
from September 3, 2014 upto March 31, 2019, not liable to retire 
by rotation, for approval of members of the Company by way of 
Ordinary Resolutions.

Ms. Ramni Nirula, Mr. Arun Seth, Mr. Vishal Kirti Keshav Marwaha 
and Mr. Phiroz Adi Vandrevala may be deemed to be concerned or 
interested in the resolutions relating to their own appointments. 
None of the other Directors, Key Managerial Personnel of 
the Company and their relatives is concerned or interested, 
financially or otherwise, in these resolutions.
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PROXY FORM: Annual General Meeting 2014
[FORM MGT – 11]

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

Name of member(s)	 :	 ___________________________________________________________________________________

Registered Address	 :	 ___________________________________________________________________________________

E-mail ID 	 :	 ___________________________________________________________________________________

Folio No. / Client ID No.*	 :	 ___________________________________________________________________________________

DP ID*	 :	 ___________________________________________________________________________________

I/We, being the member(s) holding ___________________________________ shares of Jubilant FoodWorks Limited, hereby appoint:

1.	 Name : ________________________________ Address: __________________________________________________________

	 E-mail ID: _____________________________ Signature: __________________________________________________________

	 or failing him 

2.	 Name : ________________________________ Address: __________________________________________________________

	 E-mail ID: _____________________________ Signature: __________________________________________________________

	 or failing him 

3.	 Name : ________________________________ Address: __________________________________________________________

	 E-mail ID: _____________________________ Signature: __________________________________________________________

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 19th ANNUAL GENERAL MEETING of 
the Company, to be held on Wednesday, September 3, 2014 at 11:00 a.m. at International Trade Expo Centre, Expo Drive, 
A-11, Sector – 62, Noida – 201301, U.P. and at any adjournment thereof in respect of such resolutions as are indicated below:

Resolution No. Resolution(s) Vote (Optional, see Note 4)

For Against Abstain

Ordinary Business

1 Adoption of Audited Financial Statements for the year ended 
March 31, 2014 together with the reports of the Auditors and 
Directors thereon

2 Re-appointment of Mr. Hari S. Bhartia as a Director, who retires by 
rotation

3 Appointment of M/s S. R Batliboi & Co LLP, Chartered Accountants as 
the Auditors of the Company 

Special Business

4 Appointment of Ms. Ramni Nirula as an Independent Director of 
the Company

Jubilant FoodWorks Limited
Regd. Office: B – 214, Phase – II, District Gautam Budh Nagar,

Noida – 201 305, U.P., CIN No.: L74899UP1995PLC043677
Phone: +91-120-4090500,  Fax: +91-120-4090599

Website: www.jubilantfoodworks.com E-mail: investor@jublfood.com



5 Appointment of Mr. Arun Seth as an Independent Director of the 
Company

6 Appointment of Mr. Vishal Kirti Keshav Marwaha as an Independent 
Director of the Company

7 Appointment of Mr. Phiroz Adi Vandrevala as an Independent Director 
of the Company

Signed this __________ day of _______ 2014	 ______________________

	 (Signature of Member)

_______________________

Signature of proxy holder(s)	  

Notes:

1.	 This form of proxy, in order to be effective, should be duly completed and deposited at the Registered Office of 
the Company, not less than 48 hours before the commencement of the meeting. 

2.	 A member entitled to attend and vote is entitled to appoint a proxy to attend and to vote on poll instead of himself/herself.  
A proxy need not be a member.

3.	 Signature of member should be across a Revenue stamp of ` 1/-.

4.	 Please put a tick () mark in the Box in the appropriate column against the respective resolutions. It is optional to 
indicate your preference. If you leave the “For”, “Against” or “Abstain” columns blank against any or all resolutions, your proxy 
will be entitled to vote in the manner as he/she may deem appropriate.

5.	 * Applicable for members holding shares in dematerialised form.

Affix
Revenue 
Stamp of 

` 1/- 



Member(s) or his/ her/ their proxy(ies) are requested to present this form for admission, duly signed in accordance 
with his/her/their specimen signature(s) registered with the Company

DP ID* Master Folio No.

Client ID* No. of Shares

NAME AND ADDRESS OF THE MEMBER	 ____________________________________________________________________________

						      ____________________________________________________________________________

						      ____________________________________________________________________________

I hereby record my presence at the 19th ANNUAL GENERAL MEETING of Jubilant FoodWorks Limited held on Wednesday, 
September 3, 2014 at 11.00 AM at International Trade Expo Centre, Expo Drive, A-11, Sector – 62, Noida-201301 (Uttar Pradesh), 
or any adjournment thereof.

Please tick in the box

 Members Proxy 

	_______________________________________	 ________________________	 ________________________
	 Name of the Proxy in Block Letters	 Member’s Signature	 Proxy’s Signature
	 (if applicable) 

* Applicable for members holding shares in electronic form.

ATTENDANCE SLIP

Jubilant FoodWorks Limited
Regd. Office: B – 214, Phase – II, District Gautam Budh Nagar,

Noida – 201 305, U.P., CIN No.: L74899UP1995PLC043677
Phone: +91-120-4090500,  Fax: +91-120-4090599

Website: www.jubilantfoodworks.com E-mail: investor@jublfood.com


