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UNITED BREWERIES LIMITED

Proceedings of the Twenty-First Annual General Meeting held on Wednesday,
August 26, 2020 at 12.30 p.m. (IST) through Video Conferencing (“VC”) /
Other Audio Visual Means (“OAVM”)

The Company adhered to the Circulars issued by the Ministry of Corporate
Affairs (‘MCA’), the Securities and Exchange Board of India (‘SEBI’) and other
social distancing norms in the view of the outbreak of Covid-19 pandemic. The
following were present through Video Conferencing (“VC”) / Other Audio
Visual Means (“OAVM”)

Present:

Mr. Madhav Bhatkuly Director

Mr. Rishi Pardal Managing Director

Mr. A K Ravi Nedungadi Director

Mr. Christiaan A J Van Steenbergen Director

Mr. Jan Cornelis van der Linden Director

Mr. Sunil Alagh Director

Mrs. Kiran Mazumdar Shaw Director

Mr. Stephan Gerlich Director

Mr. Govind lyengar Company Secretary

McDowell Holdings Limited ) By its Authorized Representative,
) Mr. Arindam Ash.

UB Overseas Limited ) By its Authorized Representative,
) Mr. Govind lyengar

Scottish & Newcastle India Limited ) By their Authorized Representative,

Heineken International B.V. ) Mr. Christiaan A J Van Steenbergen

Heineken UK Limited )

52 Members were present through Video Conferencing representing
129818314 (49.10%) Equity Shares.

Mr. Madhav Bhatkuly, Chairman of the Audit Committee and
Stakeholders’ Relationship Committee, Mrs. Kiran Mazumdar Shaw,
Chairperson of Nomination and Remuneration Committee, Statutory
Auditors and the Secretarial Auditor were present over Video Conference.
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Chairman of the Meeting:

Mr. A K Ravi Nedungadi, Director proposed the name of Mr. Madhav
Bhatkuly, Independent Director & Chairman of the Audit Committee to
Chair this Meeting which was seconded by Mr. Christiaan A J Van
Steenbergn, Director and authorized representative of Heineken
(Promoter Shareholder).

Thereafter, as the requisite quorum were present as per Section 103 of
the Companies Act, 2013, Mr. Madhav Bhatkuly called the Meeting to
order.

The Chairman Mr. Madhav Bhatkuly introduced the Board of Directors,
Key Managerial Personnel and the Auditors of the Company to the
shareholders who also had joined the virtual Annual General Meeting from
various locations.

The Statutory Registers as per the requirement of the Companies Act,
2013, Auditors Report, Secretarial Audit Report and documents referred
to in the Notice convening Annual General Meeting were electronically
made available online through CDSL portal.

Thereafter, the Chairman informed the shareholders that in compliance
with the provisions of the Companies Act, 2013, the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and the
Circulars issued by the Ministry of Corporate Affairs and Securities and
Exchange Board of India, the Annual General Meeting is being conducted
through Video Conferencing / Other Audio-Visual Means. The facility of
e-voting has been provided by CDSL. Link for attending Annual General
Meeting through Video Conferencing / Other Audio Visual Means were
sent to all Members.

Since the Notice convening this Annual General Meeting has already been
circulated to all the Members, the Chairman considered the Notice
convening the Annual General Meeting as received and read.

The Chairman informed the Shareholders that as there were no
qualifications, observations or comments in the Auditor’s Report or the
Secretarial Audit Report, on any financial transactions or matters which
have any adverse effect on the functioning of the Company, the same are
not being directed to be read out by the Company Secretary.

As the Resolutions proposed at this Annual General Meeting have already
been put to vote through Remote e-Voting by the Members, the Chairman
informed the Shareholders that the Resolutions need not be Proposed and
Seconded by Members at this Annual General Meeting and the facility of
e-voting at the Annual General Meeting is available only to Members who
have not yet cast their votes by remote e-voting.
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Thereafter, Mr. Madhav Bhatkuly delivered his statement and highlighted
to the members an errata in the Director’s Report i.e. “at page No. 16 of
the Annual Report 2019-2020” and the same was taken on record.

The Chairman of the Meeting sought the views of the following Members
who had registered themselves as “Speaker Shareholders” and responded
to the queries raised by them.

1. Mrs. H S Patel 4. Mr. Ravi Kumar Naredi
2. Mr. K Sadananda Sastry 5. Mr. Dipankar Purkayastha
3 Mr. Santosh Kumar Saraf

Mr. Madhav Bhatkuly then invited the Managing Director Mr. Rishi Pardal
who delivered his statement on Financial Performance and business of
the Company for the period under review.

The Chairman of the Meeting introduced the Resolutions ad-seriatim as
per the Notice of the Annual General Meeting as follows:

ITEM NO.1: RECEIVE, CONSIDER AND ADOPT THE AUDITED FINANCIAL
STATEMENTS OF THE COMPANY (INCLUDING AUDITED
CONSOLIDATED FINANCIAL STATEMENTS) FOR THE
FINANCIAL YEAR ENDED MARCH 31, 2020, TOGETHER WITH
THE REPORTS OFTHE AUDITORS AND DIRECTORS THEREON.

RESOLVED that the Audited Standalone Balance Sheet as at March 31,
2020, Statements of Profit and Loss and Cash Flow for the year ended
March 31, 2020, Auditor’s Report thereon, together with the Report of
the Directors be and are hereby adopted.

Further RESOLVED that the Audited Consolidated Balance Sheet as at
March 31, 2020, Statements of Profit and Loss and Cash Flow for the year
ended March 31, 2020, Auditor’s Report thereon, together with the
Report of the Directors be and are hereby adopted.

ITEM NO.2: DECLARATION OF DIVIDEND.

RESOLVED that a DIVIDEND for the financial year ended March 31, 2020
at the rate of 250%, as recommended by the Directors, be paid to:

a. those Members whose names appear as Beneficial Owners as at the
close of business hours on Wednesday, August 19, 2020 as per the
list furnished by Depositories in respect of the Equity Shares held in
electronic form, and

b. those Members whose names appear in the Register of Members of the
Company as on Wednesday, August 26, 2020 after giving effect to all
valid Share Transfers lodged with the Company on or before
Wednesday, August 19, 2020 in respect of the Equity Shares held in
physical form.
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ITEM NO.3: RE-APPOINTMENT OF MR. CHRISTIAAN AUGUST JOSEF VAN
STEENBERGEN, AS DIRECTOR .

RESOLVED that Mr. Christiaan August Josef Van Steenbergen (DIN
07972769), who retires from the Board by rotation, be and is hereby re-
appointed as a Director of the Company.

ITEM NO.4: APPOINTMENT OF MR. JAN CORNELIS VAN DER LINDEN AS
DIRECTOR (ORDINARY RESOLUTION).

RESOLVED that Mr. Jan Cornelis van der Linden (DIN 08743047), who was
appointed by the Board of Directors as an Additional Director of the Company
with effect from June 01, 2020 pursuant to Section 161 of the Companies Act,
2013 (“the Act”) and the Articles of Association of the Company and who
holds office up to the date of this Annual General Meeting, and who is eligible
for appointment, and in respect of whom, a notice in writing under Section
160 of the Act has been received by the Company from a Member proposing
his candidature for the office of Director, be and is hereby appointed as a
Director of the Company liable to retire by rotation.

ITEM NO.5: APPOINTMENT OF MR. RISHI PARDAL AS DIRECTOR
(ORDINARY RESOLUTION).

RESOLVED that Mr. Rishi Pardal (DIN 02470061), who was appointed by the
Board of Directors as an Additional Director of the Company with effect
from August 1, 2020 pursuant to Section 161 of the Companies Act, 2013
(the “Act”) and the Articles of Association of the Company and who holds
office up to the date of this Annual General Meeting, and who is eligible
for appointment, and in respect of whom, a notice in writing under Section
160 of the Act has been received by the Company from a Member proposing
his candidature for the office of Director, be and is hereby appointed as a
Director of the Company not liable to retire by rotation.

ITEM NO.6: APPOINTMENT OF MR. RISHI PARDAL AS MANAGING
DIRECTOR (SPECIAL RESOLUTION).

Mr. Madhav Bhatkuly read out the Amendment to the Resolution
circulated in the Notice of AGM that had been modified so as to delete
the reference of “Hongkong to Bangalore” in the said Resolution and
informed that necessary newspaper notice was already issued and Stock
Exchanges have been informed. The same is also available on the website
of the Company.

He then proposed the modified resolution and requested the members to
take the Resolution as read with above amendment motion.
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RESOLVED that in terms of provisions contained in Sections 196, 197 and
203, the provisions of Schedule V and other applicable provisions, if any,
of the Companies Act, 2013 (the “Act”), or any other statutory
modification or re-enactment thereof, Mr. Rishi Pardal’s appointment as
Managing Director of the Company effective from August 01, 2020, for a
period of five years up to July 31, 2025 be and is hereby approved by the
Members on the following terms and conditions:

1.

Basic Salary

Rs.24,75,000/- per month with such
increases as may be determined by the
Board of Directors of the Company from
time to time as per the Rules of the
Company.

2. Personal Allowance |Rs.9,73,778/- per month with such
increases as may be determined by the
Board of Directors of the Company from
time to time.

3. Variable Pay 25% of agreed fixed pay per annum as per

letter of appointment.

4, Long Term Incentive | 33% of agreed cost to Company as per
Payment letter of appointment.

5. Perquisites

i) Housing Company leased accommodation rental

value of which will be calculated at 60%
of Basic Salary or House Rent Allowance
calculated at the same rate.

i) Flexible Rs.2,53,325/- per month comprising of
Compensation LTA, Car Lease rental value for two cars
Package - | & I or Company provided leased cars, Lunch

vouchers, House repairs / maintenance
and painting.

iii) Flexible Rs.18,000/- per month towards Driver’s
Compensation salary or Company provided Driver in lieu
Package - llI thereof.

iv) Medical Expenditure incurred by Mr. Rishi Pardal
reimbursement and his family at actuals.

V) Club Fees Subscription fees for two Clubs and

reimbursement of expenses as per the
Rules of the Company
vi) Insurance Premium as per the Rules of the

Company covered under Group Term Life
Insurance / Group Medical Policy /
Personal Accident Insurance / Employee
Compensation Policy and such other
Policies.
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vii) Assets / Home Mr. Rishi Pardal is entitled to purchase
Appliances and home appliances or personal computer
Furniture Loan up to a maximum value of Rs.2,10,000/-

and also entitled for one-time purchase
/ loan for furniture up to a maximum
value of Rs.1,50,000/- as per the Rules
of the Company.

viii) | Telephone / Expenditure incurred on telephone calls
Internet and internet at his residence shall be
expenses reimbursed at actuals as per the Rules of

the Company.

iX) Gas/Water/Elec Expenditure incurred on gas, water,
tricity/ Fuel electricity and fuel shall be reimbursed

at actuals.

6. Retiral Benefits

i) Provident Fund Company’s contribution to Provident

Fund shall be as per the Rules of the
Company and the Fund.

i) Superannuation Fund | Company’s contribution to
Superannuation Fund shall be as per the
Rules of the Company and the Fund.

iii) Gratuity Payable in accordance with the Rules of
the Company and the Fund.

Such other allowances, perquisites, amenities, facilities and benefits as per
the Rules of the Company as applicable to the Managing Director and as may
be permitted and approved by the Board of Directors to be paid to the
Managing Director and shall be valued as per Income Tax Act & Rules, as
amended from time to time.

Further RESOLVED that the appointment of Mr. Rishi Pardal as Managing
Director shall be subject to the approval of the Central Government, as
may by required under Section 196 read with Schedule V of the Act, and
his remuneration (including salary, personal allowance, performance
evaluation payment, perquisites, benefits, amenities, and facilities) shall
be subject to the provisions laid down in Sections 196 and 197 of the Act,
and Rules framed thereunder and any other applicable Statutory
provisions of the Act or any statutory modification or re-enactment
thereof from time to time.

Further RESOLVED that in the event of absence or inadequacy of profits
in any financial year, the remuneration by way of salary, personal
allowance, performance evaluation payment, perquisites, benefits,
amenities and facilities payable to Mr. Rishi Pardal shall be subject to the
provisions prescribed under Section 197 read with Schedule V of the Act,
and Rules framed thereunder and any other applicable Statutory
provisions of the Act or any statutory modification or re-enactment
thereof from time to time.



Proceedings - 215t Annual General Meeting

Further RESOLVED that, as a Managing Director, Mr. Rishi Pardal is
entrusted with substantial powers of management of business and day to
day operations which inter alia includes dealing with government and
government corporations, appointing distributors, dealers, marketing and
sponsorship agencies, dealing with private/public sector companies,
develop intellectual property and procure registrations, enter into
contracts, execute documents, agreements, writings and other
negotiable, transferable instruments or securities, execute
share/debenture certificates etc., affix common seal to any document,
appoint agents, advisors, consultants, lawyers, counsels etc., recruit
employees, organize training/development programs for employees, file
representations, deal with associations, apply for memberships,
undertake corporate social initiatives, form internal committees for
operations, formulate policies, issue purchase orders, sign tender
documents, enter into negotiations, make payments, apply for licences,
permits, make applications, acquire or dispose of properties/assets, issue
authorisation, powers of attorney, vakalatnama, to institute, prosecute,
defend suits, writs etc. oppose, appear, appeal, compromise, refer to
arbitration, abandon and enter execution in suits etc. in the ordinary
course of business and perform all other functions as Managing Director
and be responsible for the general conduct and management of the
business and affairs of the Company subject to the superintendence,
control and supervision of the Board of Directors of the Company.

Further RESOLVED that payment of a one-time sign-on amount of
Rs.5,40,00,000/- as per the letter of appointment, actual travel cost from
Hongkong to Bangalore emerging out of business exigencies arising out of
COVID-19 pandemic, actual cost of institutional quarantine, and one time
ex-gratia of Rs.30,00,000/- for stay of family in Hongkong made to Mr.
Rishi Pardal be and are hereby ratified, as also, the actual relocation
allowance and actual travel expenses for family be reimbursed / incurred
by the Company.

During his tenure as a Managing Director, Mr. Rishi Pardal shall not be
liable to retire by rotation.

ITEM NO.7: PAYMENT OF REMUNERATION UP TO ONE PERCENT OF THE
NET PROFITS OF THE COMPANY TO THE COMPANY’S
DIRECTORS OTHER THAN THE MANAGING DIRECTOR.
(ORDINARY RESOLUTION)

RESOLVED that the Company’s Directors other than a Managing Director
or Director(s) in the whole-time employment of the Company, be paid at
the discretion of the Board of Directors based on the recommendation by
the Nomination and Remuneration Committee, every vyear, a
remuneration up to one percent of the net profits of the Company, in
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terms of the Companies Act, 2013 and Rules framed thereunder including
any statutory modifications or re-enactment thereof from time to time,
which amount they may apportion among themselves in any manner they
deem fit, in addition to sitting fees, if any, payable to each Director for
every Meeting of the Board or Committees thereof attended by him/her
and that this Resolution shall remain in force for a period of five years
from the date of this Meeting.

ITEM NO.8:BORROWING OF FUNDS TO AUGMENT WORKING CAPITAL
REQUIREMENT BY ISSUANCE OF COMMERCIAL PAPER ON A
PRIVATE PLACEMENT BASIS. (SPECIAL RESOLUTION)

RESOLVED that pursuant to applicable provisions of the Reserve Bank of
India Act, 1934, Securities and Exchange Board of India Act, 1992, Foreign
Exchange Management Act, 1999 (including Regulations framed
thereunder, and any amendment, modification, variation or
re-enactment thereof), Memorandum and Articles of Association of the
Company and applicable provisions of the Companies Act, 2013, consent
of the Members of the Company be and is hereby accorded to the Board
of Directors of the Company (hereinafter referred to as the “Board”) to
borrow from time to time, by issuance of Commercial Paper on a private
placement basis, with a view to augment its working capital requirement
and business, an amount not exceeding Rs.1,500 crores (Rupees One
thousand five hundred crores only) in one or more tranches and
documents, from the date of passing of this Resolution, on such terms &
conditions as the Board may deem fit and appropriate, and the said limit
of Rs.1,500 crores (Rupees One thousand five hundred crores only) shall
be within the overall borrowing limit already approved by the Members.

Further RESOLVED that for the purpose of giving effect to this Resolution,
the Board (which term shall be deemed to include its committee thereof)
be and is hereby authorised to do all acts, deeds, matters and things, and
approve all deeds, documents, instruments and writings, and take all
steps as it may in its sole and absolute discretion deem necessary in
connection with the issue of Commercial Paper.

Thereafter, the Chairman put all the above Resolutions to vote
through Electronic Voting System for those Members who had not yet
cast their votes through remote e-voting.

He appointed Mr. Pramod S M, Company Secretary in Practice,
(Membership Number FCS 7834 CP 13784) of M/s BMP & Co LLP, Company
Secretaries as Scrutinizer for the Poll through Electronic Voting System
who was also appointed as Scrutinizer for remote e-voting. As per the
Rules, the Scrutinizer shall submit his combined report on remote
e-voting and poll within 48 hours of conclusion of the Annual General
Meeting.
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The Chairman informed the members that the e-voting facility was kept
open for 15 minutes after the closure of the Annual General Meeting to
enable the members to cast their vote and that the voting results will be
announced on receipt of the scrutinizer’s report which will be placed on
the Company’s website and sent to the stock exchanges within the
prescribped time as per Rule 20 of Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI
(Listing Obligations and Disclosure Requirements), Regulations, 2015 by
the Company Secretary who is authorised in this regard.

The voting results in respect of Item Nos. 1 to 8 of the Notice shall form
part of the proceedings.

The Chairman then thanked the Members for their participation over
video conference and announced formal closure of the 21stAnnual General
Meeting of the Company at 1:55 p.m.

Date of Entry: 22.09.2020
Sd/-
Chairman of the Meeting
Date: ..../...../........
Place: Bangalore
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