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Subject : Addendum to the Notice of the 60 Annual General Meeting of the Company scheduled to be held
on 25t April, 2019

Dear Sir,

This is further to our letter no.: BM:PKR:24:19 dafed 12" March, 2019 regarding Notice of the 60% Annual General
Meeting of the Company (*the Notice of the AGM”).

The Ordinary Resolution set out at Agenda ltem No. 6 of the Notice of the AGM {"said Resolution™) is for continuation
of payment of royalty to Société des Produits b & S.A effective from 15t April, 2019 pursuant to Regulation 23(1A)
("said Regulation”) of the SEBI (Listing Obliyeions and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations®). Subsequent to the issuance of the  itice of the AGM, the Secunties and Exchange Board of india (SEBI)
vide its press release PR. No. 11/2019 dated 27 larch, 2019 has deferred the implementation of the said Regulation
for three months i.e. till 30t June, 2019, In vie f the representations received on the subject and with a view to
analyzing them. Further, the Company has received valuable feedback from the stakeholders on the said Resclution.

In view of the above regulatory and other dev  ipments, the following modifications have been made to the said
Resolution:

1. Since the approval is being sought pursua 2 Regulation 23(1A) of the Listing Regulations, the said Resolution
has been made effective from 15t July, 2014 or such other date notified for imptementation of Regulation 23(1A) of
the Listing Regulations.

2. Respecting the feedback received and the ¢ imitment of the Company to high standards of corporate govemance
including shareholder rights, appraval of members shall be sought every 5 (five} years in compliance with the
applicable laws and regulations.

Accordingly, Addendum dated 14% April, 20191  1e Notice of the AGM medifying the Ordinary Resolution set out at
Agenda Item No. 6 of the Notice of the AGM ani e explanatory statement to the modified Resolution of Agenda ltem
No. 6 of Notice of the AGM is enclosed for your  ymmation and further dissemination. The Addendum to the Notice of
the AGM shall form an integral part of the Notice  ted 14™ February, 2019 circulated to the members of the Company.
The Addendum to the Notice of AGM is also b j uploaded on the website of the Company www.nestle.in and the
website of NSDL www.evoting.nsdl.com for inf ation, Public Notice titied “Addendum to the 60 Annual General
Meeting” to be published in the Newspapers is¢  osed.

As notified vide Public Notice in the Newspapers on 27h March, 2019, which was submitted vide our etier ng.
PKR:(GA:28:19 on the same date, the cutoff date of 186 April, 2019 and the period of voting by electronic means i.e.
from 22 April, 2019 {commencing at 9:00 a.m., 24" April, 2019 (ending at 5:00 p.m.) as detailed in the Notice of the
AGM shall remain unchanged.

This is for your information and dissemination.

Thanking you,

Yours truly,
“““ “=t IMITED

SENIOR VICE PRESIDENT- LEGAL & COMP; ¢ SECRETARY

Encl.: 1) Addendum dated 14 April, 2019 fo the Notice of the AGM
2) Public Notice titled *Addendum to the 80t Annual General Meeting” to be published
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ADDENDUM TO THE NOTICE OF THE 60™ ANNUAL GENERAL MEETING

Nestle India Limited ('the Company”) had issued a Notice dated 14" February, 2019 (“the Notice of the AGM") tor convening of
the 60" Annual General Meeting {"AGM"} of the shareholders of the Company scheduied to be held on Thursday, 25% April,
2019.a110.00a.m. at the Air Force Auditorium, Subro™ “ark, New Delhi— 110 010. The Notice of the AGM has been despatched
i all the shareholders of the Company in due compliance with the provisions of the Companies Act, 2013 read with the Rules
made thereunder.

Subsequent to the issuance of the Notice of the AG  ere have been regulatory and other deveiopments, as mentioned in the
Addendum to the Explanatory Statement of the modified Resolution of Agenda ltem No 6 of the Notice of the AGM, which
necessitates modifications in the Ordinary Resolution set out at Agenda ltem No. 6 of the Notice of AGM.

The Company is providing members facility to exercise their right to vote on resolutions by electronic means, as detailad in the
Notice of the AGM. To enable the members to exercise their voting rights by electronic means or at the AGM on an informed
basis, the Company deems it appropriate to notify the modifications in the Crdinary Resolution to Agenda Item No.6 of the Notice
of the AGM and Addendum to the Explanatory Statement thereof. Accordingly, the members are requested to note the same.

The Addendum to the Notice of the AGM shall form an integral part of the Notice dated 14t February, 2019 circulated to the
shareholders of the Company.

MODIFIED ORDINARY RESOLUTION SET OUT AT AGENDA ITEM NO. 6 OF THE NOTICE OF THE AGM
6. To consider and if though fit, to pass the following resolution as an Ordinary Resolution:

"RESCLVED THAT pursuant to Regulation 23 and other applicable provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("the Listing Regulations”} (including any
amendment(s) or modification(s} or deferment{s) or1  actment thereof), approval of the members of the Company be and is
hereby accorded for continuation of the payment of  ieral licence fees (royaity) by Nestlé fndia Limited (“the Company™) to
Société des Produits Nestlé S.A. (“the Licensor”}, being a related party, at the rate of 4.5% (Four and a half percent}, net of
taxes, of the net sales of the products sold by the T pany as per the terms and conditions of the existing General Licence
Agreements ("GLAs"), notwithstanding that the transacnon(s) involving payments to the Licensor with respect to general licence
fees {royalty}, during any financial year including an  art thereof, is considered material related party transaction(s) being in
excess of the limits specified under the Listing Regul_.._ns at any time.

RESCLVED FURTHER that the Board of Directors of ~ Company {including its Committee thereof) be and is hereby authorised
by the members of the Company o make amendm  's to the GLAs, from time to time, for the updation of products andfor
updation of schedule of trademarks andfor change or me Licensor to any other Nestié affiliate enfity andfor other terms relating
to operation of the GLAs, provided that the payment«  2neral licence fees (royalty) shall not exceed the rate of 4.5% (Four and
a haif percent), net of taxes, of the net sales of the proaucts sold by the Company as per the terms of the GLAs,

RESCLVED FURTHER that this Resolution shail be effective from 1st July, 2019 or such other date notified for the
implementation of Regulation 23{1A)} of the Listing Regulations.

RESCLVED FURTHER that approval of members shall be sought every 5 (five) years in compliance with tha anniirahla 1awe
and regulations.”

Page 1 of 2



NESTLE INDIA LIMITED

{CIN: L15202DL1959PLCCD3786)

Registered Office; 100 / 101, World Trade Centre, Barakhamba Lane, New Delhi - 110 001
Email: investor@in.nestle.com, Website: www.nestle

Phone: 011-23418891, Fax: 011-23415130

ADDENDUM TO THE EXPLANATORY STATEMEN )F THE MODIFIED RESOLUTION OF AGENDA ITEM NO. 6 OF THE
NOTICE OF THE AGM

ltem No. §

As per Regulation 23(1A) (“said Regulation”) of the SEBI {Listing Obligations and Disclosure Requirements) Regulations, 2015
("Listing Regulations"}, ransactions involving paym¢  made to a related party with respect to brand usage or royalty shall be
considered material if the transaction(s) to be enter= into individually or taken together with previeus transactions, during a
financial year, exceed 2% of the annual consolidatec  nover of the listed entity as per last audited financial statements of the
listed entity.

At the time of issuing the Notice of the 60" AGM the said Regulation was to come inte effect from 15t Apnil, 2019.

The Secunties and Exchange Board of India {(SEBI) vide its press release PR. No. 11/2019 dated 27t March, 2019 has deferred
the implementation of said Regulation for three months i.e. till 30™ June, 2019, in view of the representations received on the
subject and with a view to analyzing them. Further, the Company has after issue of Notice of AGM received valuable feedback

from the stakeholders on this Agenda ltem.

Based on the above, following modifications have be_.. nade to the Ordinary Resolution :

1. Since the approval is being sought pursua~* * Regulation 23(1A) of the Listing Reguitations the resolution has been
made effective from 15t July, 2019 0r such¢  r date notified for the implementation of Regulation 23(1A) of the Listing
Regulations.

2, Respecting the feedback received and the commitment of the Company to high standards of corporale govemnance

including shareholder rights, approvai of  mbers shall be sought every 5 (five) years in compliance with the
appiicable laws and regulations.

In view of the abaove, the Agenda Item No.6 ofthe N e of the AGM, for voting by electronic means and at the AGM by baliot
paper, shall bear following text ;

“Ordinary Resolution for continuation of payment of royalty to Société des Produits Nestie S.A effective from ¢t July, 2019 or
such other date notified for implementation of Regulation 23{1A) of the 3EBI {Listing Obligations and Disclosure Requirements)
Regulations, 2015 and approval of members every 5(five) years in compliance with applicable laws and regulations”

None of the Directors and the Key Manageral Personnel of the Company and their relatives is concemed or interested,
financially or otherwise, in the Ordinary Resclution with modifications as set out in this Addendum.

The Board of Directors recommend the Ordinary Resolution with modifications as set out in this Addendum io the Notice of the
AGM for approval by members.

Date ;14w April, 2019 TR I - s - |
Place  : Gurugram & Company Secretary
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This is with reference to the Notice dated 4" February, 2012 {"the Notice of the AGM™), sent mert

convening the 60™ Annual General Meeting (‘AGM”} scheduled to be held on Thursday, 25™April, 20194t 10,00

the Air Force Auditoriur, Subroto Park, New Delhi ~ 110 010, and further to Public Notice in relation 1o the 60% AG"

published inthe Newspapers on 27" March, 2019

The Brdinary Resolution set out at Agenda tem No. 6 of the Notice ofthe AGM (“said Resolution”) is for continuation o

payment of royalty to Société des Produits Nestié 5,A. effective-from 1* April, 2019 pursuant to Regulatios 231

(“said ‘Regulation”) of the SEBI {Listing Obligations .and Disclosure Beguirements) ‘Regulations, 20?5 “Listin

Regulations”). Subsequent to the issuance of the Notice of the AGM, the Securities andExchange Board of ind

(“SEBI) vide its press release PR. No. 11/2019 dated 27" March, 2019 has deferred the implemantation:of sal

Reguiation for three months i.e. tilt 30° Jung, 2019, in view of the representations received on the said regulatioh

with aview to analyzing ther: Further, the Company has received valuable 'fﬁ&'dbaﬁkfﬂjm‘iﬁe-stake_htii_ﬁd erssanthe:

Resalution.

i view of the ahove reguiatory and other developments, fallowing r'n'oclif'i_t:'aﬁo_nis have _b'_een_’m'ad_e'r:-ft@_--'?’;,hei_:-_"

Resolition : _

1. Sincetheapproval is being sought pursuant to Regulation Z3(1A}.0f the Ligting Regulations, thesaid Resclution v
beart made effective from 1% July, 2019.r sush otherdate notified for implementation of Re_g:u’i'a_'_t_i‘_t_z{;_-5.2-3"’(%3553&}5@ i
Listin Reglilations. |

F{espectmg the feedback received and the commitment of the Company fo- high s’tandards of cerpcs

governance inciiding sharehoider righits, approval of members. shall. be soughit : every 5 (fwe) years -
compliance withihe applicable Laws-and Reguiations.

The Compapy is providing to its members facility to exercise their right to vote.on-resolutions by eiectinnic rnean
‘whigh wili commence from 22*April, 2019 at 9:00 a.m. and-end on'24™ Aprit, 2019 4t 5:00 p.im, ,_-.tai;s-..3:-ﬁ'etéilﬁ_é_ﬁﬁir%
Notice of the AGM. To enabie the members to-exercise their voting tights hy-elecironic. mean s orat the AGM by bail
paper anan informed hiasis, the Company deems it appropriate to notify the mﬂdiiiﬁaﬁﬁns--imihe-s_aid’%’RéS_tifuii'r)n'_fjajﬁﬂefi
'[th_e-' Explanatory Stafement Hiereto by way of Adderidum to the-Notice of the AGM: Accordingly; ihemembefs E:
-reques‘fadfto'nota the same.

27" March;. 2019, The sald -f.—\ddendum- 0] the Nouce o ihe--_AGM- is avallabie at_ invesio_r-.-S_eci_m_n-._.af -Ih&;@i}h:zpany;
websgite www.nestie.in, the-website of BSE wwwibseindia.com and the webisite of N3DL wwivevot ngensdicom
information of investors.

Date: 14" April, 2019
Place: Burugram




