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To

Marksans Pharma Limited

CIN: L24110MH1992PLC066364
Regd. Office: 11th Floor, Grandeur, Veera Desai Extension Road,
Oshiwara, Andheri (West), Mumbai - 400053
Phone. No. 022-40012000 Fax No. 022-40012011
E-mail: companysecretary@marksanspharma.com Website: www.marksanspharma.com

NOTICE

The Members of
Marksans Pharma Limited

NOTICE is hereby given that the Thirty-Second (32nd) Annual
General Meeting of the Members of Marksans Pharma Limited will
be held on Tuesday, September 24, 2024 at 09:30 a.m. through
video conferencing / other audio visual means (VC), to transact the
following businesses:

ORDINARY BUSINESS

1

To consider and adopt the audited standalone financial
statements of the Company together with the report of the Board
of Directors and the Auditors thereon for the financial year ended
March 31, 2024 and audited consolidated financial statements of
the Company together with the report of the Auditors thereon for
the financial year ended March 31, 2024.

To declare dividend on equity shares recommended by the Board
of Directors at its meeting held on May 30, 2024. The Board of
Directors recommended equity dividend of ¥ 0.60 (60%) per
equity share of % 1/- each face value.

To appoint a Director in place of Mr. Varddhman Vikramaditya
Jain (DIN: 08338573) who retires by rotation and being eligible
offers himself for re-appointment.

SPECIAL BUSINESS

4.

To approve re-appointment of Mr. Abhinna Sundar Mohanty (DIN:
00007995) as an Independent Director of the Company and in
this regard to consider and if thought fit, to pass the following
Resolution as a Special Resolution:

“RESOLVED THAT pursuantto the provisions of Sections 149, 152
and any other applicable provisions of the Companies Act, 2013
(“the Act”) and rules made there under read with Schedule IV and
the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (including any
amendment(s), statutory modification(s) or re-enactment(s)
thereofforthe time beingin force) and based on recommendation
ofthe Nomination and Remuneration Committee of the Company
and approval of the Board of Directors, Mr. Abhinna Sundar
Mohanty (DIN: 00007995) who was appointed as an Independent

Director of the Company for a term up to July 10, 2024 by the
Members of the Company and is eligible for being re-appointed
asanIndependent Director, and in respect of whom the Company
has received a notice in writing from a Member under Section 160
of the Act, proposing his candidature for the office of a Director
be and is hereby re-appointed as an Independent Director of the
Company for another term of 5 consecutive years with effect from
July 11,2024 to July 10, 2029.”

“‘RESOLVED FURTHER THAT any of the Directors of the Company
and Key Managerial Personnel of the Company be and are hereby
authorized severally to do all such acts, deeds, matters and things
as are necessary to give effect to this resolution.”

To approve the re-appointment of and remuneration to Mr.
Varddhman Vikramaditya Jain (DIN: 08338573) as a Whole-
time Director of the Company and in this regard to consider
and if thought fit, to pass the following resolution as a
Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196,
197 and 203 read with Schedule V and all other applicable
provisions, if any, of the Companies Act, 2013 and the Companies
(Appointment and Remuneration of Managerial Personnel) Rules,
2014 (including any statutory modifications or re-enactment
thereof for the time being in force) and Articles of Association
of the Company and on the basis of the recommendation of
Nomination and Remuneration Committee, re-appointment of
Mr. Varddhman Vikramaditya Jain (DIN: 08338573) as a Whole-
Time Director in the category of Professional Director designated
as Executive Director of the Company be and is hereby approved
for a period of Three (3) years with effect from January 24, 2025 to
January 23,2028 on the following remuneration:

Particulars ‘ Amountin
% Per Month

Basic 7,50,000.00
HRA 3,75,000.00
Conveyance 1,600.00
Leave Travel Allowance 20,131.00
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Particulars Amount in
% Per Month

Medical Reimbursement 1,250.00
Company’s contribution to Provident Fund 90,000.00
Gratuity 36,075.00
Other Allowance 6,00,944.00
Total Remuneration Per Month 18,75,000.00
Total Remuneration Per Annum 2,25,00,000.00

‘RESOLVED FURTHER THAT Mr. Varddhman Vikramaditya
Jain will be entitled to incentive as may be recommended by
Nomination and Remuneration Committee and approved by the
Board of Directors of the Company on the basis of performance
of the Company.”

‘RESOLVED FURTHER THAT remuneration payable to Mr.
Varddhman Vikramaditya Jain shall be subject to deduction of
tax as per the provisions of the Income Tax Act.”

“RESOLVED FURTHER THAT the remuneration payable to Mr.
Varddhman Vikramaditya Jain shall not exceed the limits laid
down in Section 197 read with Schedule V and other applicable
provisions, if any, of the Companies Act, 2013

“RESOLVED FURTHER THAT in case in any financial year during
the currency of the tenure of Mr. Varddhman Vikramaditya
Jain, the Company has no profit or its profits are inadequate,
the Company will pay remuneration as specified above as the
minimum remuneration, provided that the total remuneration
shall not exceed the ceiling as provided in Section Il of Part Il of
Schedule V of the Companies Act, 2013.”

‘RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorized to increase or revise
the remuneration of Mr. Varddhman Vikramaditya Jain during
his tenure within the limits laid down in Section 197 read
with Schedule V and other applicable provisions, if any, of the
Companies Act, 2013

“RESOLVED FURTHER THAT any of the Directors of the Company
and Key Managerial Personnel of the Company be and are hereby
authorized severally to do all such acts, deeds and things as may
be required to give effect to this resolution.”

To approve Marksans Employee Stock Option Scheme 2024 and
in this regard to consider and if thought fit, to pass the following
resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62(1)
(b) and other applicable provisions, if any, of the Companies Act,
2013 read with rules made thereunder (including any statutory
modification(s) or re-enactment(s) thereof for the time being in
force), SEBI (Listing Obligations and Disclosure Requirements)

N /

Regulations, 2015, SEBI (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021, as amended from time to time
(hereinafter referred to as “the applicable laws”), the Articles of
Association of the Company and subject to such other approvals,
permissions and sanctions, as may be necessary from any other
authorities, if any and such conditions and modifications as
may be imposed or prescribed while granting such approvals,

permissions and sanctions by the Board of Directors of the
Company (hereinafter referred to as ‘the Board’ which expression
shall include Nomination and Remuneration Committee or any
Compensation Committee which may be constituted by the
Board to exercise its powers, including the powers, conferred by
this resolution), approval and consent of the Company be and
is hereby accorded to the “MARKSANS EMPLOYEES STOCK
OPTION SCHEMES 2024” (hereinafter referred to as “MARKSANS
ESOS 2024 / the Scheme”) and the Board to offer, grant and
issue, in one or more tranches, from time to time not exceeding
23,00,000 Employee Stock Options (“Options”) to the eligible
employees (as defined in the Scheme) exercisable into equivalent
number of paid-up equity shares of face value of ¥ 1/- each of
the Company, at such price or prices and on such terms and
conditions, as may be determined by the Board in accordance
with the Scheme and in due compliance with the applicable
laws and regulations issued by the relevant authority, as may be
prevailing at that time.”

“RESOLVED FURTHER THAT the Board for this purpose be and is
hereby further authorized to create, issue and allot equity shares
upon exercise of Options from time to time in accordance with
the Scheme and such equity shares shall rank pari passu in all
respects with the then existing equity shares of the Company
including dividend entitlement.”

“RESOLVED FURTHER THAT the number of Options that may
be granted to any eligible employees in any financial year and in
aggregate under the scheme shall not exceed 11,50,000 options.”

“RESOLVED FURTHER THAT in case of any corporate action(s)
such as rights issues, bonus issue, buy-back of shares, split or
consolidation of shares, amalgamation, sale of undertaking, etc.
resulting into change in the capital structure of the Company, the
Board be and is hereby authorized to make such adjustments as
it may deem fit to the quantum of shares to be issued pursuant
to the exercise of the options, the exercise price, and other rights
and obligations under the options.”

“RESOLVED FURTHER THAT to determine all other terms and
conditions for the purpose of giving effect to any grant of Options
and consequent issue and allotment of equity shares under the
said MARKSANS ESOS 2024, the Board be and is hereby authorized
on behalf of the Company to do all such acts, deeds, and things
as it may, in its absolute discretion, deem necessary or desirable
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for such purpose with power on behalf of the Company to settle
all questions, difficulties or doubts that may arise in this regard
including to amend or modify any of the terms and conditions
of the grant of Options and consequent issue and allotment of
equity shares without being required to seek any further consent
or approval of the members of the Company.”

“‘RESOLVED FURTHER THAT the Board be and is hereby
authorized to:-

(@)  Administer,implement and superintend MARKSANS ESOS 2024;

(b) Determine the terms and conditions of grant, issue,
re-issue, canceland withdrawal of options fromtimeto time;

(c)  Formulate, approve, evolve, decide upon and bring into
effect, suspend, withdraw or revive MARKSANS ESOS 2024
in line with salient features mentioned in the Explanatory
Statement annexed herewith and/or any sub-scheme or
plan for the purpose of grant of options under MARKSANS
ESOS 2024 and to make any modifications, changes,
variations, alterations or revisions in such sub-scheme or
plan from time to time.”

“RESOLVED FURTHERTHAT the Board be andis hereby authorized
to take necessary steps for listing of the equity shares to be allotted
under MARKSANS ESOS 2024 on National Stock Exchange of India
Limited and BSE Limited where the Company’s equity shares are
listed, as per the terms and conditions of the Listing Regulations
andin accordance with such other guidelines, rules and regulations
as may be applicable with regard to such listing.”

For and on behalf of the Board of
Directors of Marksans Pharma Limited

Place: Mumbai Harshavardhan Panigrahi
Dated: August 13,2024 Company Secretary
Registered Office:

11th Floor, Grandeur,

Veera Desai Extension Road,
Oshiwara, Andheri (West),
Mumbai - 400053.



NOTES:

The 32nd Annual General Meeting (AGM) is being held through
Video Conferencing (“VC”) or Other Audio Visual Means (“OAVM”)
in accordance with the General Circular Nos. 14/2020, 17/2020,
20/2020, dated 8th April 2020, 13th April 2020, 5th May, 2020
respectively and subsequent circulars issued in this regard, the
latest being circular dated September 25, 2023 issued by the
Ministry of Corporate Affairs and Circular SEBI/HO/CFD/PoD-
2/P/CIR/2023/4 dated January 5, 2023 issued by SEBI in relation
to “Clarification on holding of annual general meeting (AGM)
through Video Conferencing (VC) or Other Audio Visual Means
(OAVM)” (hereinafter referred collectively as “e-AGM circulars”).
The Members shall attend the AGM through VC by following
instructions annexed to this Notice. For the purpose of recording
the proceedings, the AGM will be deemed to be held at the
registered office of the Company at 11th Floor, Grandeur, Veera
Desai Extension Road, Oshiwara, Andheri (W), Mumbai, India. The
Members are requested to attend the AGM from their respective
locations through VC and do not visit the registered office to
attend the AGM.

Since the AGM is being held pursuant to the e-AGM circulars
through VC/OAVM, physical attendance of Members has been
dispensed with. Accordingly, the facility for appointment of
proxies by the Members will not be available for the AGM and
hence, the Proxy Form, Attendance Slip and route map of the
AGM venue are not annexed to this Notice. Members who are
body corporate may appoint such person as they think fit to act
as their representative on their behalf to attend the AGM through
VC/OAVM and cast their votes through e-voting.

Electronic copy of the Annual Report for 2023-24 including the
Notice which includes procedure for e-voting and manner of
attending the Annual General Meeting through VC/OAVM, is being
sent to those Members whose e-mail addresses are registered
with the Company / Depositories in view of the e-AGM circulars.
The Members may also note that the Notice of the AGM and the
Annual Report for 2023-24 are available on the website of the
Company at http://marksanspharm
html, which can be downloaded.

m/ann I

Members who still hold share certificate(s) in physical form are
advised to dematerialize their shareholding to avail the benefits
of dematerialization, which includes easy liquidity since trading
is permitted in dematerialized form only, electronic transfer and
elimination of any possibility of loss of documents. Any requests
for transfer of securities are not permitted unless the securities
are held in dematerialized form with a depository. Further,
transmission or transposition of securities held in physical form
can be effected only in dematerialized form.

As a part of green initiative, the members holding physical shares
who have not registered their e-mail address are requested to
register them with the Company to receive e-communication
from the Company. For registering e-mail address, the Members
are requested to provide name, folio no., Mobile No., E-mail

Vi.

Vil.

viil.

Xi.

N /

address, scanned copies of self attested share certificate(s) (both
sides) through e-mail on companysecretary@marksanspharma.
com or alternatively, members can register their e-mail address
with the Company’s RTA through website link at https://www.

bigshareonline.com//InvestorRegistration.aspx.

In line with MCA Circulars and circulars issued by SEBI, the Notice
calling the AGM along with the Report is being sent through
electronic mode to those Members whose e-mail addresses
are registered with the Company/Depositories. A Member can
request for a physical copy of the Report by sending an e-mail
to the Company at companysecretary@marksanspharma.com.
Members may note that the Report will also be available on the
website of the Company at https://www.marksanspharma.com/
annual-reports.html, the website of the Stock Exchanges i.e., BSE
Limited and National Stock Exchange of India Limited at www.

bseindia.com and https://www.nseindia.com respectively.

The Register of Directors and Key Managerial Personnel and their
shareholding, the Register of Contracts or Arrangements in which
the Directors are interested and all other documents referred to
in the accompanying Notice will be available for inspection by
the Members electronically during the AGM. Members seeking to
inspect such documents physically can inspect at the registered
office of the Company on all working days, except Saturdays
and Sundays, between 11.00 a.m. to 1.00 p.m. up to the date
of the Meeting. For inspection, physically or electronically, the
Members are requested to send a request through e-mail on

companysecretary@marksanspharma.com with folio no. or DP/

Client Id at least three working days in advance.

The Members desiring any information relating to the

accounts or have any questions, are requested to write to the
Company on companysecretary@marksanspharma.com at
least seven working days before the date of the AGM so as to
enable the Management to keep the information ready and
provide it at the AGM.

The Company has fixed September 17, 2024 as the record date
for determining entitlement of Members to receive dividend
for the financial year ended March 31, 2024, if approved by the
Members at the AGM.

If the dividend as recommended by the Board is approved at the
AGM, payment of such dividend will be made on or after October
05, 2024 subject to deduction of tax at source, as applicable:

e toallthe Membersin respect of shares held in physical form
whose names appear in the Company’s Register of Members
as at the close of business hours on the record date; and

e to all Beneficial Owners in respect of shares held in
dematerialized form whose names appear in the list of
Beneficial Owners furnished by Depositories as at the close
of business hours on the record date.

Members holding shares in dematerialized form may note that
bank particulars registered against their respective depository
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Xii.

Xiii.

accountswill be used by the Company for payment of dividend. The
Company or its RTA, M/s Bigshare Services Private Limited cannot
act on any request received directly from the members holding
shares in dematerialized form for any change of bank particulars
or bank mandates. Such changes are to be advised only to the
Depository Participant by the members. Members holding shares
in physical form are requested to intimate their bank particulars
and/or change in bank particulars to the Company’s RTA.

Dividend income on equity shares is taxable in the hands of
shareholders and the Company is required to deduct tax at source
from dividend paid to shareholders at the prescribed rates in
accordance with the provisions of the Income Tax Act, 1961 (“IT Act”)
read with amendments thereof. The shareholders are requested to
update their PAN with the Company/Registrar & Transfer Agents viz.
Bigshare Services Private Limited (“RTA”) (in case of shares held in
physical form) and with the Depositories/Depository Participants
(“DPs”) (in case of shares held in demat form).

Pursuant to the provisions of Section 124 and 125 of the
Companies Act, 2013 read with Investor Education and Protection
Fund Authority (Accounting, Audit, Transfer and Refund) Rules,
2016 ("the Rules"), dividend declared by the Company for the
financial year 2013-14, 2014-15 & 2015-16 which remained
unclaimed till its due date along with corresponding shares
in respect of which dividend remained unclaimed for seven
consecutive years till its due date were transferred to the Investor
Education and Protection Fund (IEPF) in compliance with the
provisions of the Rules.

However, such shareholder whose dividend/shares have been
transferred to IEPF, can claim from IEPF Authority both unclaimed
dividend amount and the shares transferred to IEPF by making an
application in Form IEPF-5 online and send the physical copy of
thesamedulysigned along with requisite documents enumerated
in the said Form IEPF-5 to the Company at its Registered Office or
to M/s Bigshare Services Private Limited, RTA of the Company for
verification of claim. The Company will then send a verification
report to IEPF Authority for refund of the unclaimed dividend
amount and transfer of the shares back to the shareholder.

Pursuant to the provisions of Section 124 and 125 of the Companies
Act, 2013 read with Investor Education and Protection Fund
Authority (Accounting, Audit, Transfer and Refund) Rules, 2016
("the Rules"), dividend declared by the Company for the financial
year 2016-17, which will remain unclaimed for a period of seven
years till October 31, 2024 shall be transferred to the IEPF and the
corresponding shares on which dividend will remain unclaimed for
seven consecutive years shall also be transferred to IEPF as per the
procedure set out in the Rules. In this regard, the Company has sent
individual notice to each concerned members requesting them to
claim their unpaid dividend and avoid the transfer of shares to IEPF
on or before October 30, 2024 and the Company has also uploaded
full details of such members on the website of the Company at http://

marksanspharma.com/shares-liable-for-transfer-to-iepf.html.

Members who have not encashed their dividend warrant(s)/
demand drafts or who have not received dividend through ECS
for the FY 2016-17 and thereafter are requested to make their
claims to the Company’s RTA, M/s Bigshare Services Private
Limited, without any delay.

Due date for transfer of unclaimed dividend to IEPF are as under:

Year of Dividend Dividend rate per share (%) | Date of Declaration Due date of transfer to IEPF
2016-17 0.05 26th September, 2017 31st October, 2024
2017-18 0.05 27th September, 2018 2nd November, 2025
2018-19 0.05 26th September, 2019 1st November, 2026
2019-20 0.10 29th September, 2020 1st November, 2027
2020-21 0.25 23rd September, 2021 28th October, 2028
2021-22 0.25 29th August, 2022 3rd October, 2029
2022-23 0.50 30th May, 2023 4th July, 2030

Note: Shares on which dividend declared for the FY 2016-17 and remaining unclaimed for 7 (Seven) consecutive years, will also be transferred to IEPF.

XVi.

Members are requested to intimate changes, if any, pertaining
to their name, postal address, email address, telephone/
mobile numbers, Permanent Account Number (PAN), mandates,
nominations, bank details such as, name of the bank and branch
details, bank account number, MICR code, IFSC code, etc for shares
held in electronic form to their Depository Participants (DPs) and
for shares held in physical form to the Company/ Registrar and
Transfer Agents (RTA) in prescribed Form ISR-1, Form ISR-2 and

Form ISR-3 (as applicable) the format of which can be downloaded
from the website of the Company at http://marksanspharma.
com/forms.html. Pursuant to SEBI Circular No. SEBI/HO/MIRSD/
MIRSD-PoD-1/P/CIR/2023/37 dated March 16, 2023, in the absence
of any of the required documents in a folio, on or after October 1,
2023, the folio shall be frozen by the RTA. Intimation letters along
with Business Reply Envelopes for furnishing the required details
have already been sent by the Company.
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XVil.

XViii.

XiX.

XX.

XXI.

In accordance with Regulation 40 of the SEBI (LODR) Regulations,
2015, as amended, all requests for transfer of securities shall be
processed only if the securities are held in dematerialized form.
Therefore, Members holding shares of the Company in physical
form are requested to kindly get their shares dematerialized in
case they wish to transfer their shares since physical transfer/
issuance of equity shares have been disallowed by SEBI. Members
can contact Company’s RTA at investor@bigshareonline.com
for assistance in this regard. Members may please note that SEBI
vide its Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8
dated January 25, 2022 has mandated the Listed Companies to
issue securities in dematerialized form only while processing
service requests viz. Issue of duplicate securities certificate;
claim from Unclaimed Suspense Account; Renewal/ Exchange
of securities certificate; Endorsement; Sub-division/ Splitting
of securities certificate; Consolidation of securities certificates/
folios; Transmission and Transposition. Accordingly, Members
are requested to make service requests by submitting a duly filled
and signed Form ISR - 4, the format of which can be downloaded
from the Company’s website at http://marksanspharma.
com/forms.html.

As per the provisions of Section 72 of the Companies Act, 2013,
the facility for making nomination is available for the Members
in respect of the shares held by them. Members who have not
yet registered their nomination are requested to register the
same by submitting Form No. SH-13. If a Member desires to
cancel the earlier nomination and record fresh nomination, he/
she may submit the same in Form ISR-3 or Form SH-14. The said
form can be downloaded from the Company’s website at http://
marksanspharma.com/forms.html. Members are requested to
submit the said form to their Depository Participant in case the
shares are held in dematerialized form and to the Company’s RTA
at inv m in case the shares are held in
physical form, quoting their folio no.

nlin

In terms of Section 108 of the Companies Act, 2013 read with Rule
20(2) of the Companies (Management and Administration) Rules,
2014 and Regulations 44 of SEBI (LODR) Regulations, 2015, the
Company is providing the facility to its Members, being eligible to
vote, to exercise their right to vote by electronic means on any or
all of the businesses specified in the accompanying Notice.

In compliance with Rule 20 of the Companies (Management
and Administration) Rules, 2014, the Company has considered
Tuesday, September 17, 2024 to determine the eligibility
of members to vote by electronic means (Cut-off date). The
persons whose names appear on the Register of Members/List of
Beneficial Owners as on Cut-Off date would be entitled to vote
through electronic means.

The Company has engaged the services of Bigshare Services
Private Limited (Bigshare) to provide e-voting facilities for

XXil.

XXiii.

XXIV.

XXV.

XXV,

/

enabling the members to cast their vote in a secured manner and
to attend the meeting through video conferencing or other audio
visual means. The members may cast their votes on electronic
voting system and attend the meeting from their respective
locations. The remote e-voting facility will be available during the
following Period:

Commencement of remote e-voting: On Saturday, September 21,
2024 at 09:00 a.m.

Conclusion of remote e-voting: On Monday, September 23,
2024 at 05:00 p.m.

The remote e-voting will not be allowed beyond the aforesaid
date and time and the e-voting module shall be disabled by
Bigshare upon expiry of aforesaid period. However, remote
e-voting facility will be available during the period of the AGM on
Tuesday, September 24, 2024.

Instructions and other information relating to e-voting and
attending AGM through VC is annexed to this notice for
information of the Shareholders. Any person, who acquires
shares of the Company and become members of the Company
after dispatch of the Notice and holding shares as on the cut-off-
date i.e. September 17, 2024 shall follow the same instructions
relating to e-voting and attending AGM through VC as given in the
accompanying Notice.

In case of joint holders, only such joint holder who is higher in the
order of names will be entitled to vote during the AGM.

Only those Members, who are present at the AGM through VC/
OAVM and have not cast their vote on the resolutions through
remote e-voting and are otherwise not barred from doing so, shall
be eligible to vote through e-voting during the AGM.

Members who would like to express their views or ask questions
during the AGM may register themselves as a speaker by sending
theirrequest from their registered e-mail address mentioning their
name, DP ID and Client ID/folio no., PAN, mobile number along
with their queries at companysecretary@marksanspharma.com
at least 7 working days before the date of AGM. Those Members
who have registered themselves as a speaker will be allowed to
express their views/ask questions during the AGM. The Company
reserves the right to restrict the number of speakers depending
on the availability of time for the AGM.

The scrutinizer shall, immediately after the conclusion of voting
at the AGM, first count the votes cast during the AGM, thereafter
unblock the votes cast through remote e-voting and submit, not
later than two days of conclusion of the AGM, a consolidated
scrutinizer’s report of the total votes cast in favor or against, if
any, to the Chairman of the Company or the person authorized by
him, who shall countersign the same.
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xxvii. Based on the scrutinizer’s report, the Company will submit xxix. Brief resume of Director seeking to be re-appointed, as required

within two working days of the conclusion of the AGM to the under Regulation 36 of SEBI (LODR) Regulations, 2015 are
Stock Exchanges, details of the voting results as required under provided in the Corporate Governance Report forming part of
Regulation 44(3) of the SEBI Listing Regulations. the Annual Report.

xxviii. The results declared along with the scrutinizer’s report, will xxx. A statement pursuant to Section 102(1) of the Companies Act,
be hosted on the website of the Company at https://www. 2013, relating to the Special Business to be transacted at the
marksanspharma.com/others-disclosures.html ~ immediately Meeting is annexed hereto.

after the declaration of the result by the Chairman or a person
authorized by him in writing and communicated to the
Stock Exchanges.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013.

The following Statement sets out all material facts relating to the Special Business mentioned in the accompanying Notice.

Item No. 4

Pursuant to the provisions of the Companies Act, 2013 (“the Act”) read
with relevant rules made there under and SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, (“SEBI Listing
Regulations”), an Independent Director can hold the office for a term
of up to 5 consecutive years on the Board of a company, but is eligible
for re-appointment for another term of up to 5 consecutive years on
passing of a special resolution by the company, based on the report of
performance evaluation.

Mr. Abhinna Sundar Mohanty (DIN: 00007995) was appointed as an
Independent Director on the Board of the Company vide resolution
passed at the Twenty-Seventh Annual General Meeting held on
September 26, 2019 from July 11, 2019 to July 10, 2024. Mr. Abhinna
Sundar Mohanty is eligible to be re-appointed as an Independent
Director for another term of up to 5 consecutive years.

In accordance with the aforesaid, necessary performance evaluation
was carried out. Based on the report of performance evaluation
covering various —aspects
participation, interpersonal relationship, understanding of the roles
and responsibilities, etc. and based on the recommendation of the
Nomination and Remuneration Committee (“NRC”) of the Company, the
Board of Directors through circular resolution passed on July 09, 2024,

including attendance and level of

approved the re-appointment of Mr. Abhinna Sundar Mohanty as an
Independent Director of the Company for a second term of 5 consecutive
years with effect from July 11, 2024 to July 10, 2029. The re-appointment
of Mr. Abhinna Sundar Mohanty is subject to approval by the Members at
the ensuing Annual General Meeting by way of a special resolution.

The Company has received a notice in accordance with the provisions
of Section 160 of the Act proposing the candidature of Mr. Abhinna
Sundar Mohanty for the office of Independent Director.

The Nomination and Remuneration Committee finalized the desired
attributes for selection of Independent Director and based on those
attributes, the Committee recommended to the Board the candidature
of Mr. Abhinna Sundar Mohanty. The Board considers that his
association with the Company would be of immense benefit to the
Company and it is desirable to avail his service as an Independent
Director.Inthe opinion ofthe Board of Directors, he fulfills the conditions
specified in the Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015. Accordingly, based on
the recommendation of Nomination and Remuneration Committee,
the Board recommends the Resolution set out at Item No.4 of the
accompanying Notice for approval of the Members of the Company.

Save and except Mr. Abhinna Sundar Mohanty and his relative, being
the appointee, none of the Directors, Key Managerial Personnel and
their relatives are, in any way, concerned or interested, financially or
otherwise, in the above resolution.

The Board recommends the Special Resolution set out at Item No. 4 of
the Notice for approval of the Members.

Item No. 5

The tenure of Mr. Varddhman Vikramaditya Jain (DIN:08338573) as a
Whole-time Director of the Company will expire on January 23,2025. In
terms of Section 196 read with Schedule V of the Companies Act, 2013,
the Board of Directors of the Company on the recommendation of the
Nomination and Remuneration Committee and subject to approval of
Members of the Company at the ensuing Annual General Meeting, re-
appointed Mr. Varddhman Vikramaditya Jain as a Whole-time Director
of the Company for a further period of three (3) years with effect from
January 24, 2025 to January 23, 2028. The re-appointment of and
remuneration to Mr. Varddhman Vikramaditya Jain has also been
approved by the Audit Committee of the Company.

Mr. Varddhman Vikramaditya Jain is an M. Pharm (Pharmaceuticals).
He is a Pharmaceutical professional with technical background who
has worked with various multinational organizations. He specializes in
the area of manufacturing, quality R&D, compliance & regulatory affairs
both for APl and finished dosage form manufacturing. In a career span
of almost 30 Years, Mr. Jain has successfully handled several regulatory
inspection including USFDA, UKMHRA, PMDA Japan and WHO with
good leadership and sound technical knowledge. He has given the
organization very sound systems which are capable of standing up to
very tough regulatory inspections of recent years.

Mr. Varddhman Vikramaditya Jain is associated with Marksans Pharma
Limited since May 2016 heading overall operations of the Company’s
Goa factory. His in-depth knowledge and experience in the aforesaid
field shall be of great help to the Company in the long run. The
appointment of Mr. Varddhman Vikramaditya Jain is appropriate and in
the best interest of the Company.

The remuneration to Mr. Varddhman Vikramaditya Jain has been
recommended by the Nomination and Remuneration Committee and
isin line with the remuneration package that is necessary to encourage
good professionals to important position such as that occupied by Mr.
Varddhman Vikramaditya Jain and is commensurate with the functions
and responsibilities that is being discharged by him.

Accordingly, the resolution in item no. 5 of the notice for approving the
re-appointment of and remuneration to Mr. Varddhman Vikramaditya
Jain as a Whole-time Director is being proposed for consideration
of the members.

Save and except the above, none of the other Directors/Key Managerial
Personnel of the Company or their relatives are, in any way, concerned
or interested, financially or otherwise in the resolution set out at Item
No. 5 of the Notice.

The Board recommends the Special Resolution set out at Item No. 5 of
the Notice for approval of the Members.
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Item No. 6

In the present competitive environment and in the long term interest
of the Company and its shareholders, it is necessary that the Company
adopt suitable measures for attracting and retaining qualified, talented
and competent employees. Stock option is an effective instrument to
foster a sense of ownership and belonging amongst the employees and
provide an opportunity to participate in the growth of the Company
besides creating long term wealth in their hands.

The Members had at the 31st Annual General Meeting held on August
28, 2023, approved Marksans Employees Stock Option Scheme
2023. However, the said Scheme has not been implemented yet and
therefore, as a measure of abundant precaution; the Board is seeking
fresh approval of the Scheme under the title “Marksans Employees
Stock Option Scheme 2024”.

The Board, therefore, proposes to introduce, formulate and create
Marksans Employees Stock Option Scheme 2024 (“Marksans ESOS
2024”). Grant of stock options under Marksans ESOS 2024 shall be as
per the terms and conditions as may be decided by the Board from
time to time in accordance with the provisions of the Companies Act,
2013 and SEBI (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021.

The salient features of Marksans ESOS 2024 are as under:-

1. Brief description of the Scheme:

This Scheme shall be termed MARKSANS EMPLOYEES STOCK
OPTION SCHEME 2024 (‘Scheme’) and shall be formulated
to grant of options to the eligible employees to motivate and
retain key talent in the Company with a view to achieve long
term business goals. The Scheme shall be effective from the
date of approval by the members in the 32nd AGM and shall
continue to be in force until (i) its termination by the Board or the
Nomination & Remuneration Committee of Board as authorized
or (ii) the date on which all of the Options available for issuance
under the scheme have been issued and exercised, whichever is
earlier. The Board of Directors or the Nomination & Remuneration
Committee of the Board as authorized may subject to compliance
with Applicable Laws, at any time alter, amend, suspend or
terminate the scheme.

2. Total number of Options to be granted

(i) A total of Options would be available for grant to eligible
employees under the scheme, in one or more tranches,
which in aggregate shall be exercisable into not more than
23,00,000 equity shares of the Company.

(i) Each option when exercised would give the option holder a
right to get one fully paid equity share of % 1 each face value
of the Company.

(iii)  The options which will lapse, expire or be forfeited due to
any reason including the reason of lapse of exercise period
ordueto resignation of the eligible employees or otherwise,
will be available for further grant to the eligible employees.
The Board is authorized to re-grant such lapsed / expired
options as per the scheme.

(iv)  Number and price of options shall be adjusted due to any
corporate action(s) such as rights issue, bonus issue, buy-
back of shares, split, consolidation of shares,amalgamation,
sale of undertaking, etc. of the Company in such manner
that the total value of the options in the hands of the option
holders remains the same after such corporate action(s).

Identification of Classes of Employees entitled to
participate in Marksans ESOS 2024

All employees as designated by the company, who is exclusively
working in India or outside India; or a director of the Company,
whether a whole time director or not, including a non-executive
director who is not a promoter or member of the promoter
group, but excluding an independent director, shall be eligible
to participate in the scheme. An employee who is a Promoter
or belonging to promoter group; or a director, who either
himself or through his relative or through body corporate,
directly or indirectly, holds more than ten percent of the
outstanding equity shares of the Company, shall not be eligible to
participate in the Scheme.

Requirements of Vesting, minimum and maximum
period of Vesting

The options granted shall vest so long as the employee continues
to be in the employment of the Company. The vesting period
shall be decided by the Compensation Committee from time to
time but shall not be less than one (1) year and not more than five
(5) years from the date of grant of options. Vesting may happen in
one or more tranches.

Exercise Price or Pricing formula

The exercise price and/or the pricing formula shall be decided by
the Compensation Committee from time to time subject to the
exercise price not less than the Face Value. Employees shall bear
all tax liability in relation to grant of options.

Exercise Period and process of exercise

The Compensation Committee shall decide the exercise period
from time to time which can be extended upto five (5) years from
the vesting date(s). The option holders can exercise options
at any time after the vesting date either in full or in tranches by
making full payment of exercise price and applicable taxes and
by execution of such documents as may be prescribed by the
Compensation Committee from time to time.
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10.

Appraisal process for determining the eligibility of the
employees

The process for determining the eligibility of the employees will
be specified by the Compensation Committee and will be based
on designation, period of service, band, performance linked
parameters such as work performance and such other criteria as
may be determined by the Compensation Committee at its sole
discretion from time to time. In case of performance linked stock
options, the number of vested stock options may vary from the
original number of stock options granted.

Maximum number of options to be granted per employee

Maximum number of options to be granted to an eligible
employee will be determined by the Compensation Committee
on case to case basis. However, it is proposed that options not
exceeding 23,00,000 equity shares of ¥ 1/- each face value in the
aggregate can be granted at any point of time. Further, maximum
number of options can be granted per employee shall not exceed
11,50,000 options in any year.

The conditions under which option vested in employees
may lapse:

The vested and unvested options shall lapse and cannot be
exercised in case of termination of employment due to the cause
(including but not limited to negligence, non-achievement of
targets indicated to such employee by the Company including
but not limited to revenue or profit targets, or otherwise under
the terms of the appointment letter/employment agreement,
fraud, professional misconduct, moral turpitude etc) or due to
such conditions which may be construed to be a cause for such
actions by the Committee. Further, irrespective of employment
status, in case vested options are not exercised within the
prescribed exercise period, then such vested options shall lapse.
In case of resignation/ termination (other than due to cause), all
the unvested options would lapse and the vested options can be
exercised by the employee stock option grantee within the period
stipulated in the grant letter. In case of death or permanent
incapacity, all the Options Granted to him till such date and lying
unvested shall Vest to the option grantee or the Beneficiary of the
deceased option grantee, as applicable, and shall be exercised
within the period stipulated in the grant letter.

Maximum quantum of benefits to be provided per
employee under the Scheme:

The Scheme does not contemplate any benefit other than
allowing eligible employee to receive equity shares of the
Company upon exercise of options. In this context, the maximum
benefit shall be the difference between the exercise price of the

11.

12.

13.

14,

15.

16.

17.

N /

options and the market price of the equity shares of the Company
as on the date of exercise of options.

Whether the Scheme is to be implemented and
administered directly by the Company or through a
trust:

This Scheme shall be administered by the Committee working
under the powers delegated by the Board, in accordance with the
SEBI Regulations.

Whether the Scheme involves new issue of shares by the
Company or secondary acquisition by trust or both

This scheme shall involve new issue of shares by the Company.

The amount of loan to be provided for implementation
of the scheme(s) by the company to the trust, its tenure,
utilization, repayment terms, etc.;

Not Applicable since the scheme will be administered

by the Committee.

Maximum percentage of secondary acquisition that can
be made by the trust for the purposes of the scheme(s);

Not applicable as secondary acquisition is not permitted.

Transferability options

The stock options granted to an employee will not be transferable
toany personand shall not be pledged, hypothecated, mortgaged
or otherwise alienated in any manner. However, in the event of
death or permanent disability of an employee stock option holder
while in employment, the right to exercise options granted to him
till such date shall be transferred to his legal heirs or nominees.

Accounting Policies

The Company shall comply with the accounting policies specified
in Regulation 15 of SEBI (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021 in respect of shares issued under
Marksans ESOS 2024.

Method of Valuation

The Company shall use one of the applicable methods (intrinsic
value or fair value) to value its options. In case the Company
calculates the employee compensation cost using intrinsic value
of options, the difference between the employee compensation
cost so computed and the employee compensation cost that
shall have been recognized if it had used fair value of options,
shall be disclosed in the Directors Report and also the impact of
this difference on Statement of Profit and Loss and on Earnings
Per Share (EPS) of the Company shall be disclosed in the
Directors Report.
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Mandatory lock-in period under the Scheme:

The Shares allotted/ transferred pursuant to the Exercise of the
Vested Options shall not be subject to any lock-in period

In terms of the provisions of the Companies Act, 2013 and SEBI
(Share Based Employee Benefits and Sweat Equity) Regulations,
2021, Marksans ESOS 2024 is required to be approved by the
Members by way of a Special Resolution.

A copy of the draft Marksans ESOS 2024 will be available for
inspection on all working days (Monday to Friday) between 11.00
a.m. to 1.00 p.m. at the registered office of the Company.

None of the Directors or Key Managerial Personnel of the
Company and/or their relatives are, in any way, concerned or
interested, financially or otherwise, in the proposed resolutions
set out in Item no. 6 of the accompanying Notice, except to the
extent of the stock options that may be granted to them under
Marksans ESOS 2024.

Section 62 of the Companies Act, 2013 inter - alia provides that
wherever it is proposed to increase the subscribed capital of the
Company by the allotment of further shares, such further shares

Place : Mumbai
Dated: August 13,2024

shall be offered to the existing shareholders of the Company in
the manner laid down in the said section unless the shareholders
in the general meeting decide otherwise. The consent of the
Members is, therefore, sought to authorize the Board of Directors
to grant options and allot shares to employees in the manner set
out in the resolutions. Accordingly, the Board recommends the
resolutions set out at Item No. 6 of the Notice for approval of the
Members as a Special Resolution.

For and on behalf of the Board of
Directors of Marksans Pharma Limited

Harshavardhan Panigrahi
Company Secretary
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Details of Directors seeking approval of Members for appointment/ re-appointment or approval
of remuneration at the Thirty-Second (32nd) AGM of the Company

[Pursuant to Regulation 36(3) of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, and

Secretarial Standards-2 on General Meetings issued by the Institute of Company Secretaries of India]

Name Mr. Varddhman Vikramaditya Jain (DIN: 08338573)
Age 54 years
Qualification M. Pharm

Date of first appointment on Board

January 24, 2019

Nature of expertise in specific functional areas

Manufacturing, quality R&D, compliance & regulatory affairs
both for APl and finished dosages.

Brief profile including experience

Has over 30 years of experience in the areas of manufacturing,
quality R&D, compliance & regulatory affairs both for APl and
finished dosage form manufacturing.

Directorships held in other companies (excluding foreign companies) as on Nil
August 13,2024

Memberships/ Chairpersonship of committees across companies as on August Nil
13,2024 (only Statutory Committees as required to be constituted under the Act
considered)

In case of independent directors, the skills and capabilities required for the role NA
and the manner in which the proposed person meets such requirements

Listed entities from which the Director has resigned in the past three years Nil
No. of shares held in the Company (as on March 31, 2024) Nil
No. of board meetings attended during the year All meetings (i.e. 5 out of 5 meetings)
Relationship with other Directors / Key Managerial Personnel. None

Terms and conditions of appointment including remuneration last drawn

As mentioned in the resolution under Item 5 of the notice

Name Mr. Abhinna Sundar Mohanty (DIN: 00007995)

Age 70 years

Qualification M.Sc. (Mathematics)

Date of first appointment on Board July 11,2019

Nature of expertise in specific functional areas Sales and Marketing, Business Development and Business
Strategy.

Brief profile including experience

He has 44 years of experience in the pharmaceutical industry.
He started his career with Alembic and went on to build

his career through every cadre in sales and marketing
department of Pharma industry. During his career, he was
engaged in sales, marketing, business development and
business strategy for over 27 years in Pharma industry. He
was instrumental in globalizing branded business of Pharma
sector in most part of the world

Directorships held in other companies (excluding foreign companies) as on July
09, 2024

1. Rytus Therapeutics Limited
2. Rytus Healthcare Foundation

3. SSBSeva Kartavya Foundation

Memberships/ Chairpersonship of committees across companies as on July 09,
2024 (only Statutory Committees as required to be constituted under the Act
considered)

Nil

In case of independent directors, the skills and capabilities required for the role
and the manner in which the proposed person meets such requirements

Please refer explanatory statement forming part of this Notice

Listed entities from which the Director has resigned in the past three years Nil

No. of shares held in the Company (as on March 31, 2024) Nil

No. of board meetings attended during the year 4 out of 5 meetings
Relationship with other Directors/ Key Managerial Personnel. None

Terms and conditions of appointment including remuneration last drawn

As mentioned in the resolution under Item 4 of the notice
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THE INTRUCTIONS FOR SHAREHOLDERS FOR REMOTE
E-VOTING ARE AS UNDER:

Pursuant to the provisions of Section 108 of the Companies Act,
2013 read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (as amended), Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations
2015 (as amended), and General Circular Nos. 14/2020, 17/2020,
20/2020, dated 8th April 2020, 13th April 2020, 5th May, 2020
respectively and subsequent circulars issued in this regard, the
latest being circular dated September 25, 2023 issued by the
Ministry of Corporate Affairs and Circular SEBI/HO/CFD/PoD-2/P/
CIR/2023/4 dated January 5, 2023 issued by SEBI, the Company
is providing facility of remote e-voting to its Members in respect
of the business to be transacted at the AGM. For this purpose, the
Company has availed the services of Bigshare Services Private
Limited (Bigshare) for facilitating voting through electronic
means, as the authorized e-Voting’s agency. The facility of casting
votes by a member using remote e-voting as well as the e-voting
system during AGM will be provided by Bigshare.

The Members can join the AGM in the VC/OAVM mode 15 minutes
before and after the scheduled time of the commencement of the
Meeting by following the procedure mentioned in the Notice. The
facility of participation at the AGM through VC/OAVM will be made
available to atleast 1000 members on first come first served basis.
This will not include large Shareholders (Shareholders holding 2%
or more shareholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit Committee,
Nomination and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are allowed to attend the
AGM without restriction on account of first come first served basis.

The attendance of the Members attending the AGM through VC/
OAVM will be counted for the purpose of ascertaining the quorum
under Section 103 of the Companies Act, 2013.

The members may cast their votes on electronic voting system
and attend the meeting from their respective locations. The
voting period begins on Saturday, September 21, 2024 from 9:00
a.m. (1.ST) and ends on Monday, September 23, 2024 at 5:00 p.m.
(L.ST). During this period shareholders of the Company, holding
shares either in physical form or in dematerialized form, as on the
cut-off i.e. September 17, 2024 may cast their vote electronically.
The e-voting module shall be disabled by Bigshare for voting
thereafter. However, remote e-voting facility will be available
during the period of the AGM on Tuesday, September 24, 2024.

Vi.

Vii.

viii.

Instructions and other information relating to e-voting
and attending AGM through VC is annexed to this notice for
information of the Shareholders. Any person, who acquires
shares of the Company and become members of the Company
after dispatch of the Notice and holding shares as on the cut-off-
date i.e. September 17, 2024 shall follow the same instructions
relating to e-voting and attending AGM through VC as given in the
accompanying Notice.

A person who is not a Member as on the Cutoff date should treat
this Notice for information purposes only.

Shareholders who have already voted prior to the meeting date
would not be entitled to vote during the AGM.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P[2020/242
dated 09.12.2020, under Regulation 44 of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, listed entities are required to provide remote
e-voting facility to its shareholders, in respect of all shareholders’
resolutions. However, it has been observed that the participation by
the public non-institutional shareholders/retail shareholders is at a
negligible level.

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

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

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242
dated December 9, 2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding securities in demat
mode are allowed to vote through their demat account maintained
with Depositories and Depository Participants. Shareholders are
advised to update their mobile number and email Id in their demat
accounts in order to access e-Voting facility.
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Pursuant to aforesaid SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual shareholders holding securities
in Demat mode is given below:

Type of shareholders

| Login Method

Individual Shareholders
holding securities in Demat
mode with CDSL

1)

3)

4)

Users who have opted for CDSL EASI / Easiest facility, can login through their existing user id and
password. Option will be made available to reach e-Voting page without any further authentication. The
URL for users to login to EASI/Easiest is https://web. indi m/m itoken/hom in or visit
CDSL website www.cdslindia.com and click on login icon & New System Myeasi Tab and then use your
existing my easi username & password.

After successful login the EASI / Easiest user will be able to see the e-Voting option for eligible companies
where the evoting is in progress as per the information provided by company. On clicking the evoting
option, the user will be able to see e-Voting page of BIGSHARE the e-Voting service provider and you will
be re-directed to i-Vote website for casting your vote during the remote e-Voting period. Additionally,
there is also links provided to access the system of all e-Voting Service Providers i.e. BIGSHARE, so that
the user can visit the e-Voting service providers’ website directly.

If the user is not registered for EASI/Easiest, option to register is available at https://web.cdslindia.com/
myeasitoken/Registration/EasiRegistration

Alternatively, the user can directly access e-Voting page by providing Demat Account Number and PAN
No. from a link https://evoting.cdslindia.com/Evoting/EvotinglLogin. The system will authenticate the

user by sending OTP on registered Mobile & Email as recorded in the Demat Account. After successful
authentication, user will be able to see the e-Voting option where the evoting is in progress, and also
able to directly access the system of all e-Voting Service Providers. Click on BIGSHARE and you will be
re-directed to i-Vote website for casting your vote during the remote e-voting period.

Individual Shareholders
holding securities in demat
mode with NSDL

If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL. Open web
browser by typing the following URL: https://eservices.nsdl.com either on a Personal Computer oron a
mobile. Once the home page of e-Services is launched, click on the “Beneficial Owner”icon under “Login”
which is available under ‘IDeAS’ section. A new screen will open. You will have to enter your User ID and
Password. After successful authentication, you will be able to see e-Voting services. Click on “Access to
e-Voting” under e-Voting services and you will be able to see e-Voting page. Click on company name or
e-Voting service provider name BIGSHARE and you will be re-directed to i-Vote website for casting your
vote during the remote e-Voting period or joining virtual meeting & voting during the meeting.

If the user is not registered for IDeAS e-Services, option to register is available at https://eservices.
nsdl.com. Select “Register Online for IDeAS “Portal or click at https://eservices.nsdl.com/SecureWeb/
| DirectReg.j

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.
nsdl.com/ either on a Personal Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen digit demat account number held with
NSDL), Password/OTP and a Verification Code as shown on the screen. After successful authentication,
you will be redirected to NSDL Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider name BIGSHARE and you will be redirected to i-Vote website for
casting your vote during the remote e-Voting period or joining virtual meeting &voting during the meeting

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

You can also login using the login credentials of your demat account through your Depository Participant
registered with NSDL/CDSL for e-Voting facility. After Successful login, you will be able to see e-Voting option.
Once you click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on company name or e-Voting service provider

name and you will be redirected to e-Voting service provider website for casting your vote during the remote

e-Voting period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password option

available at abovementioned website.


https://web.cdslindia.com/myeasitoken/home/login
http://www.cdslindia.com
https://web.cdslindia.com/myeasitoken/Registration/EasiRegistration
https://web.cdslindia.com/myeasitoken/Registration/EasiRegistration
https://evoting.cdslindia.com/Evoting/EvotingLogin
https://eservices.nsdl.com
https://eservices.nsdl.com
https://eservices.nsdl.com
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp
https://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/
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Xi.

Helpdesk for Individual Shareholders holding securities
in demat mode for any technical issues related to login
through Depository i.e. CDSL and NSDL

Login type Helpdesk details

Individual Members facing any technical issue
Shareholders holding in login can contact CDSL helpdesk
securities in Demat by sending a request at helpdesk.

mode with CDSL evoting@cdslindia.comor contact at
022- 23058738 and 22-23058542-43.
Individual Members facing any technical issue in

Shareholders holding login can contact NSDL helpdesk by

securities in Demat sending a request at evoting@nsdl

mode with NSDL co.in or call at toll free no.: 1800 1020
990 and 1800 22 44 30

LOGIN METHOD FOR E-VOTING FOR SHAREHOLDER OTHER
THAN INDIVIDUAL SHAREHOLDERS HOLDING SHARES IN
DEMAT MODE & PHYSICAL MODE IS GIVEN BELOW:

e  You are requested to launch the URL on internet browser:
https://iv igshareonlin m

° Click on “LOGIN” button under the ‘INVESTOR LOGIN’
section to Login on E-Voting Platform.

° Please enter you ‘USER ID’ (User id description is given
below) and ‘PASSWORD’ which is shared separately on you
register emailid.

e  Shareholdersholdingsharesin CDSL demat account
should enter 16 Digit Beneficiary ID as user id.

. Shareholders  holding shares in NSDL demat
account should enter 8 Character DP D followed
by 8 Digit Client ID as userid.

. Shareholders holding shares in physical form
should enter Event No + Folio Number registered
with the Company as userid.

Note: If you have not received any user id or password
please email from your registered email id or contact
i-vote helpdesk team. (Email id and contact number are
mentioned in helpdesk section).

° Click on T AM NOT A ROBOT (CAPTCHA) option and login.

NOTE: If Shareholders are holding shares in demat form
and have registered on to e-Voting system of https://ivote.
bigshareonline.com and/or voted on an earlier event of
any company then they can use their existing user id and
password to login.

° If you have forgotten the password: Click on ‘LOGIN’
under ‘INVESTOR LOGIN’ tab and then Click on
‘Forgot your password’

Enter “User ID” and “Registered email ID” Click on | AM
NOT A ROBOT (CAPTCHA) option and click on ‘Reset’.

(In case a shareholder is having valid email address,
Password will be sent to his / her registered e-mail address).

Voting method for shareholders on i-Vote E-voting portal:

After successful login, Bigshare E-voting system
page will appear.

Click on “VIEW EVENT DETAILS (CURRENT)” under
‘EVENTS’ option on investor portal.

Select event for which you are desire to vote under the
dropdown option.

Click on “VOTE NOW?” option which is appearing on the
right hand side top corner of the page.

Cast your vote by selecting an appropriate option
“INFAVOUR?”, “NOT IN FAVOUR” or “ABSTAIN” and click
on “SUBMIT VOTE”. A confirmation box will be displayed.
Click “OK” to confirm, else “CANCEL” to modify. Once you
confirm, you will not be allowed to modify your vote.

Once you confirm the vote you will receive confirmation
message on display screen and also you will receive an
email on your registered email id. During the voting period,
members can login any number of times till they have voted
on the resolution(s). Once vote on a resolution is casted, it
cannot be changed subsequently.

Shareholder can “CHANGE PASSWORD” or “VIEW/
UPDATE PROFILE” under “PROFILE” option on
investor portal.

Custodian registration process for i-Vote E-Voting Website:

You are requested to launch the URL on internet browser:
https://ivote.bigshareonline.com

Click on “REGISTER” under “CUSTODIAN LOGIN”, to
register yourself on Bigshare i-Vote e-Voting Platform.

Enter all required details and submit.

After Successful registration, message will be displayed with
“User id and password will be sent via email on your
registered email id”.

NOTE: If Custodian have registered on to e-Voting system
of https://ivote.bigshareonline.com and/or voted on
an earlier event of any company then they can use their
existing user id and password to login.

If you have forgotten the password: Click on ‘LOGIN’
under ‘CUSTODIAN LOGIN’ tab and further Click on
‘Forgot your password?
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° Enter “User ID” and “Registered email ID” Click on | AM
NOT A ROBOT (CAPTCHA) option and click on ‘RESET.

(In case a custodian is having valid email address, Password
will be sent to his / her registered e-mail address).

Voting method for Custodian on i-Vote E-voting portal:

° After  successful

page will appear.

login, Bigshare E-voting system

Investor Mapping:

e  First you need to map the investor with your user ID under
“DOCUMENTS” option on custodian portal.

. Click on “DOCUMENT TYPE” dropdown option and
select document type power of attorney (POA).

e  Click on upload document “CHOOSE FILE” and
upload power of attorney (POA) or board resolution
for respective investor and click on “UPLOAD”.

Note: The power of attorney (POA) or board resolution has
to be named as the “InvestorID.pdf” (Mention Demat
account number as Investor ID.)

. Your investor is now mapped and you can check the
file status on display.

Investor vote File Upload:

e  Tocastyourvoteselect “VOTE FILE UPLOAD” option from
left hand side menu on custodian portal.

e  Selectthe Eventunder dropdown option.

e  Download sample voting file and enter relevant details as
required and upload the same file under upload document
option by clicking on “UPLOAD”. Confirmation message will
be displayed on the screen and also you can check the file
status on display (Once vote on a resolution is casted, it
cannot be changed subsequently).

° Custodian can “CHANGE PASSWORD” or “VIEW/UPDATE
PROFILE” under “PROFILE” option on custodian portal.

Helpdesk for queries regarding e-voting:

Login type Helpdesk details

Shareholder's In case shareholders/ investor have any
queries regarding E-voting, you may refer the
Frequently Asked Questions (‘FAQs’) and i-Vote
e-Voting module available at https://ivote.
bigshareonline.com, under download section

or you can email us to ivote@bigshareonline.
com or call us at: 1800 22 54 22.

otherthan
individual
shareholders
holding shares in
Demat mode &
Physical mode.

Xii.

N /

PROCEDURE FOR JOINING THE AGM THROUGH VC/ OAVM:

For shareholder other than individual shareholders holding
shares in Demat mode & physical mode is given below:

° The Members may attend the AGM through VC/ OAVM at
https://ivote.bigshareonline.com under Investor login by

using the e-voting credentials (i.e., User ID and Password).

° After  successful

page will appear.

login, Bigshare E-voting system

e Click on “VIEW EVENT DETAILS (CURRENT)” under
‘EVENTS’ option on investor portal.

e  Select event for which you are desire to attend the AGM
under the dropdown option.

e  Forjoiningvirtual meeting, you need to clickon “VC/OAVM”
link placed beside of “VIDEO CONFERENCE LINK” option.

e  Members attending the AGM through VC/ OAVM will be
counted for the purpose of reckoning the quorum under
Section 103 of the Companies Act, 2013.

The instructions for Members for e-voting on the day of the
AGM/EGM are as under:-

° The Members can join the AGM in the VC/ OAVM mode 15
minutes before the scheduled time of the commencement
of the meeting. The procedure for e-voting on the day of
the AGM is same as the instructions mentioned above for
remote e-voting,.

° Only those members/shareholders, who will be present in
the AGM through VC/OAVM facility and have not casted their
vote on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to vote
through e-Voting system in the AGM.

e  Members who have voted through Remote-Voting will be
eligible to attend the AGM. However, they will not be eligible
to vote during the AGM.

Helpdesk for queries regarding virtual meeting:

In case shareholders/ investor have any queries regarding virtual
meeting, you may refer the Frequently Asked Questions (‘FAQs’)
available at https://ivote.bigshareonline.com, under download

section or you can email us to ivote@bigshareonline.com or call
us at: 1800 22 54 22.
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INSTRUCTIONS ON DEDUCTION OF TAX AT SOURCE ON DIVIDEND

Dear Shareholder(s),

The Board of Directors of your company at its Meeting held on May 30,
2024 has recommended dividend of ¥ 0.60 (60%) per equity share of
% 1/- each for the Financial Year ended March 31, 2024. The dividend, as
recommended by the Board, if approved at the ensuing annual general
meeting, will be paid to the shareholders holding equity shares of the
Company, either in dematerialised or in physical form as on record date
i.e. September 17, 2024.

In accordance with the provisions of the Income Tax Act, 1961 ('the Act')
as amended and read with the provisions of the Finance Act, 2020, with
effect from 1st April 2020, dividend declared and paid by a company is
taxable in the hands of shareholders and the company will be required
to deduct tax at source ('TDS') at the time of making the payment of the
dividend to the shareholders at the applicable rates.

These instructions summarize the applicable TDS provisions as per the
Act, for Resident and Non-Resident shareholder categories.

A. Resident Shareholders:

Resident Individual Shareholders: In terms of the provisions
of the Income Tax Act, 1961, tax deductible at source is @ 10%
on the amount of dividend declared and paid by the Company
in the financial year 2023-24 provided valid PAN is registered by
the Shareholder.

No tax shall be deducted on the dividend payable to resident
individuals if -

Total dividend payable to the shareholder during the
Financial Year 2023-24 does not exceed % 5,000/- (Rupees
Five Thousand only); or

ii.  The shareholder provides a written declaration in
prescribed Form 15G (applicable for individuals, with no
tax liability on total income and income not exceeding
maximum amount which is not chargeable to tax) or Form
15H (applicable to an Individual above the age of 60 years
with no tax liability on total income) and send duly filled

Forms at tds@bigshareonline.com.

Form 15G and 15H can be downloaded from the website of the

RTA of the Company at https://www.bigshareonlin

Please note that PAN is mandatory. If PAN is not registered/ PAN is
invalid, tax would be deducted @20% as per Section 206AA of the
Income Tax Act, 1961. No claim shall lie against the Company
for such taxes deducted.

Resident Shareholders other than individuals: In case of
a certain class of resident shareholders other than individuals
who are covered under provisions of Section 194 or Section
196 or Section 197A of the Income-tax Act, 1961, no tax shall be

deducted at source ('NIL rate') provided sufficient documentary
evidence thereof, to the satisfaction of the Company, is submitted.
The minimum details required for the aforesaid category
are given below:

Insurance Companies: Public and Other Insurance Companies,
a declaration that they have a full beneficial interest with respect
to the shares owned by them along with PAN.

Mutual Funds: Self-declaration that they are specified and
covered under section 10 (23D) of the Income Tax Act, 1961 along
with a self-attested copy of PAN card and registration certificate.

Alternative Investment Fund (AIF): AIF established /
incorporated in India - Self-declaration that their income is
exempt under Section 10 (23FBA) of the Income Tax Act, 1961
and they are governed by SEBI regulations as Category | or
Category Il AIF along with a self-attested copy of the PAN card and
registration certificate.

Corporation established by or under a Central Act which
is, under any law for the time being in force, exempt from
income-tax on its income as per Section 196 of the Act:
Self-declaration specifying the specific Central Act under which
such corporation is established and that their income is exempt
under the provisions of the Income Tax Act, 1961 along with a self-
attested copy of the PAN card and registration certificate.

Other Resident Non Individual Shareholders: Shareholders
who are exempted from the provisions of TDS as per Section 194
of the Income Tax Act, 1961 and who are covered under Section
196 of the Income Tax Act, 1961 shall also not be subjected to any
TDS, provided they submit a self attested copy of the PAN card
alongwith the documentary evidenceinrelation to the exemption
from the provisions of TDS as per Income Tax Act, 1961.

In cases where shareholders provide certificate under section
197 of the Act for lower / NIL withholding of taxes, rate specified
in the said certificate shall be considered on submission of self-
attested copy thereof.

Application of NIL rate at the time of tax deduction /
withholding on dividend amounts will depend upon the
completeness and satisfactory review by the Company, of
the documents submitted by such shareholders.

Non- Resident Shareholders

Taxes are required to be withheld in accordance with the
provisions of Section 195 of the Income tax Act, 1961 at the ratesin
force. As per the relevant provisions of the Act, the withholding tax
shall be at the rate of 20% (plus applicable surcharge and cess) on
the amount of dividend payable to them. In case certificate issued
under section 197/ 195 of the Income Tax Act, 1961 is given by the
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non-resident shareholders, rate specified in the said certificate
shall be considered on submission of self-attested copy thereof.

However, as per Section 90 of the Income tax Act, the nonresident
shareholder has the option to be governed by the provisions of
the Double Tax Avoidance Agreement (DTAA) between India and
the country of tax residence of the shareholder, if they are more
beneficialto them. Forthis purpose, i.e. to avail Tax Treaty benefits,
the non-resident shareholders will have to provide the following:

1. Self-attested copy of the Permanent Account Number (PAN
Card) allotted by the Indian Income Tax authorities

2. Self-attested copy of Tax Residency Certificate (TRC)
obtained from the tax authorities of the country of which
the shareholder is resident

3. Self-declaration in Form 10F available at https://www.
bigshareonline.com/ /Resources.aspx#fp if all the details

required in this form are not mentioned in the TRC

4. Self-declaration by the non-resident shareholder of having
no Permanent Establishment in India in accordance with
the applicable Tax Treaty

5. Self-declaration of Beneficial ownership by the nonresident
shareholder containing the following:

a)  Shareholder is and will continue to remain a tax
resident of the country of his residence during the
financial year 2024-25;

b)  Shareholder is eligible to claim the beneficial DTAA
rate, including having regard to the Principal Purpose
Test (if any), included in the applicable tax treaty with
India for the purposes of tax withholding on dividend
declared by the company;

c)  Shareholder has no reason to believe that the claim
forthe benefits of the DTAAisimpaired in any manner;

d)  Shareholder is the ultimate beneficial owner of the
shareholding in the company and dividend receivable
from the company; and

e)  Shareholder does not have a taxable presence or
a permanent establishment in India during the
financial year 2024-25.

The Company will apply its sole discretion and is not obligated
to apply the beneficial DTAA rates for tax deduction on dividend
payable to shareholders. Application of beneficial DTAA rate
shall depend upon the completeness and satisfactory review
by the Company, of the documents submitted by the Non-
Resident shareholders.

N /

Where the PAN is either not available or is invalid, DTAA
benefit shall not be granted and tax shall be deducted at the
prescribed rate or 20% (plus applicable surcharge and cess),
whichever is higher.

Notwithstanding as mentioned above, tax shall be deducted at
source @ 20% (plus applicable surcharge and cess) on dividend
paid to Foreign Institutional Investors ("FIl") and

Foreign Portfolio Investors ("FPI") in accordance with the
provisions of section 196D of the Act. Such TDS rate shall not be
reduced on account of the applicable favorable DTAA rate, if any.

Notwithstanding anything contained herein, where any
shareholder is a tax resident of any country or territory notified
as a notified jurisdictional area under Section 94A(1) of the
Income Tax Act, tax will be deducted at source at the rate of 30%
or at the rate specified in the relevant provision of the Income-
tax Act, 1961 or at the rates in force (plus applicable surcharge
and cess), whichever is higher, from the dividend payable to
such shareholder in accordance with Section on 94A of the
Income Tax Act, 1961.

For all Shareholders

Please note that the aforementioned documents are required to
be submitted through post to the Registrar and Transfer Agent
viz. Bigshare Services Pvt. Ltd. or online at www.bigshareonline.
com by uploading all supporting documents. In case of any
query, shareholders can write to investor@bigshareonline.com

and copy to companysecretary@marksanspharma.com on or
before September 06, 2024 in order to enable the Company to

determine and deduct appropriate TDS / withholding tax. No
communication on the tax determination / deduction shall be
entertained post September 06, 2024. The Company is obligated
to deduct TDS and no request will be entertained for revision of
TDS return thereafter.

Kindly note that where the requisite documents furnished by
the shareholders are incomplete or not properly executed, DTAA
benefit / lower rate benefit shall not be granted and tax shall
be deducted at the prescribed rates as mentioned above (plus
surcharge and cess, wherever applicable). In case the requisite
documents are submitted by the shareholders through his/ her
registered email, the Company has full right to demand for the
original documents and the shareholders undertake to abide by
such request. Documents received by Registered Post or from
registered email ID will only be accepted.
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In case of joint shareholders, the shareholder named first in
the Register of Members is required to furnish the requisite
documents for claiming any applicable beneficial tax rate.

Shareholders holding shares under multiple accounts under
different status / category and single PAN, may note that,
higher of the tax as applicable to the status in which shares
held under a PAN will be considered on their entire holding
in different accounts. It is clarified that in such cases the total
dividend amount will be clubbed on the basis of the PAN of the
shareholder and prescribed tax as applicable will be deducted
by the company.

We shall arrange to email a soft copy of TDS certificate to
you at your registered email ID in due course, post payment
of the dividend.

It may further be noted that in case the tax on said dividend
is deducted at a higher rate in absence of receipt of the
aforementioned details / documents from you, there would still
be an option available with the shareholder to file the return
of income in India and claim an appropriate refund, if eligible.
No claim shall lie against the Company for such
taxes deducted.

In order to facilitate receipt of dividend directly in your bank
account, we request you to submit / update your bank account
details with your Depository Participant, in case you are holding
shares in the electronic form. In case your shareholding is in
the physical form, you may submit the name and bank account
details of the first shareholder along with a cancelled cheque
leaf/ bank pass-book statement with your name and bank
account details and a duly self-attested copy of your PAN card
with Company’s RTA M/s Bigshare Services Pvt. Ltd. We also
request you to register your email IDs and mobile numbers with
the Company or Bigshare Services Private Limited at the above
mentioned email IDs.

We request your cooperation in this regard.

Yours faithfully,
For Marksans Pharma Limited

Sd/-

Harshavardhan Panigrahi
Company Secretary



