NOTICE
MARICO LIMITED

CIN:L15140MH1988PLC049208

Registered Office: 7* Floor, Grande Palladium, 175, CST Road, Kalina, Santacruz (East), Mumbai— 400 098
TelNo.: (+91-22) 6648 0480, Fax No.: (+91-22) 2650 0159; Website: www.marico.com, Email: investor@marico.com

NOTICE is hereby given that the 32" Annual General Meeting
of the Members of Marico Limited will be held on Friday, August
28, 2020 at 10:00 a.m. IST through Video Conferencing/Other
Audio-Visual Means to transact the following business:

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Financial
Statements of the Company for the financial year ended
March 31, 2020, together with the reports of the Board of
Directors and Statutory Auditors thereon.

To appoint a Director in place of Mr. Rishabh Mariwala
(DIN:03072284), who retires by rotation and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS

3.

To ratify the remuneration payable to M/s. Ashwin Solanki
& Associates, Cost Accountants (Firm Registration No.
100392), the Cost Auditors of the Company for the financial
year ending March 31, 2021 and if thought fit to pass with
or without modification(s), the following resolution as an
ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 148
and other applicable provisions, if any, of the Companies Act,
2013 and therelevant Rules framed thereunder, as amended
from time to time, the Members of the Company do hereby
ratify the remuneration of ¥ 9,00,000/- (Rupees Nine Lacs
only), plus applicable taxes and reimbursement of out of
pocket expenses, if any, to M/s. Ashwin Solanki & Associates,
Cost Accountants (Firm Registration No. 100392), as
approved by the Board of Directors of the Company, for
conducting audit of the cost records of the Company for the
financial year ending March 31, 2021."

To approve the appointment of Mr. Sanjay Dube
(DIN:00327906) as an Independent Director of the Company
andif thought fit, to pass with or without modification(s), the
following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections
149, 150, 152 and 160 read with Schedule IV and other
applicable provisions, if any, of the Companies Act, 2013
(“the Act"), and the Rules framed thereunder, SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”), as amended from time to time
and the Articles of Association of the Company, Mr. Sanjay
Dube (DIN: 00327906), who was appointed as an Additional
Director (Independent) with effect from January 30, 2020,
in respect of whom the Company has received a notice of
candidature from a member under Section 160 of the Act
and who meets the criteria of independence as prescribed

under the Act and SEBI Listing Regulations and who holds
office up to the date of this Annual General Meeting, be and
is hereby appointed as the Independent Director of the
Company to hold office for a tenure of 5 (five) consecutive
years with effect from January 30, 2020 to January 29, 2025,
not being liable to retire by rotation.”

To approve the appointment of Mr. Kanwar Bir Singh Anand
(DIN:03518282) as anIndependent Director of the Company
andifthought fit, to pass with or without modification(s), the
following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections
149, 150, 152 and 160 read with Schedule IV and other
applicable provisions, if any, of the Companies Act, 2013
(“the Act”), and the Rules framed thereunder, SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
("SEBI Listing Regulations”), as amended from time to time,
and the Articles of Association of the Company, Mr. Kanwar
Bir Singh Anand (DIN: 03518282), who was appointed as an
Additional Director (Independent) with effect from April 1,
2020, inrespect of whom the Company has received anotice
of candidature froma member under Section 160 of the Act
and who meets the criteria of independence as prescribed
under the Act and SEBI Listing Regulations and who holds
office up to the date of this Annual General Meeting, be and
is hereby appointed as the Independent Director of the
Company to hold office for a tenure of 5 (five) consecutive
years with effect from April 1, 2020 to March 31, 2025, not
being liable to retire by rotation.”

To approve the remuneration payable to Mr. Harsh Mariwala
(DIN:00210342), Chairman of the Board and Non-Executive
Director of the Company, for the financial year 2020-21 and
if thought fit, to pass with or without modification(s), the
following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections
197, 198 and other applicable provisions of the Companies
Act, 2013, ifany, and the Rules framed thereunder (“the Act”),
the applicable provisions of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as
amended from time to time, the Articles of Association
of the Company, the Company's Policy on Nomination,
Remuneration & Evaluation, the resolution passed by the
Members at the 27* Annual General Meeting of the Company
held on August 5, 2015 approving the remuneration
payable to the Non-Executive Directors of the Company,
in aggregate up to 3% (three percent) of the Net Profits
of the Company for any financial year, as computed in the
manner laid down under the Act, approval of the Members
be and is hereby given for payment of remuneration to Mr.



Harsh Mariwala (DIN:00210342), Chairman of the Board and
Non-Executive Director of the Company, as below, for the
financial year 2020-21:

i ¥ 40,000,000 (Rupees Four Crores only);

ii. Other benefits and entitlements like provision
of office staff and cars, memberships to Club(s),
health insurance and reimbursements for travel and
entertainment as may be required for official purpose
and as approved by the Board of Directors; and

iii. sitting fees as approved by the Board of Directors for
all the Non-Executive Directors from time to time.”

By Order of the Board

For Marico Limited

Hemangi Ghag

Company Secretary & Compliance Officer

Place: Mumbai
Date: July 16,2020

Registered Office:
7t Floor, Grande Palladium, 175, CST Road,
Kalina, Santacruz (East), Mumbai— 400 098

FCS No. 9329



NOTES:

1.

Explanatory Statement pursuant to Section 102 of
the Companies Act, 2013 (“the Act”) and Secretarial
Standard — 2 on General Meetings issued by the Institute
of Company Secretaries of India for special business under
Item Nos. 3 to 6 of the Notice is annexed hereto.

Relevant documents referredtoin this Notice shallbe made
available for inspection in accordance with the applicable
statutory requirements based onrequests received by the
Company at investor@marico.com.

In view of the continuing COVID-19 pandemic and
restrictions on movement of individuals at several places in
the country, the Ministry of Corporate Affairs (“MCA") vide
General Circular Nos. 14/2020, 17/2020and 20/2020 dated
April 8, 2020, April 13, 2020 and May 5, 2020, respectively
and the Securities and Exchange Board of India vide its
Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated
May 12, 2020 (“SEBI Circular”), have permitted companies
to conduct AGM through Video Conferencing (VC) or Other
Audio Visual Means (OAVM) during the calendar year 2020
without the physical presence of the Members atacommon
venue. In accordance with the above stated circulars
and in compliance with the provisions of the Act and the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”), the
Company has decided to conduct its 32" AGM through VC/
OAVM. The Company has availed the services of Central
Depository Services (India) Limited (“CDSL") for conducting
AGM through VC/OAVM for enabling participation of
Members, remote e-voting and e-voting during the AGM.
The procedure for participating in the meeting through VC/
OAVM is explained at point no. 23 below.

The recorded transcript of the AGM will be hosted on the
website of the Company post the AGM.

The AGM shall be deemed to be held at the Registered
Office of the Company at 7t" Floor, Grande Palladium, 175,
CST Road, Kalina, Santacruz (East), Mumbai — 400 098,
Maharashtra, as prescribed under the abovementioned
circulars.

As the AGM shall be conducted through VC / OAVM and
physical attendance of Members has been dispensed
with, the facility for appointment of Proxy by Members is
not available for this AGM. Accordingly, proxy form and
attendance slip including route map have not been annexed
with this notice.

Non-individual Members (i.e., Institutional / Corporate
Members) intending to participate through their Authorized
Representatives are requested to send a scanned copy
(in JPEG / PDF format) of a duly certified Board Resolution
authorizing their representative(s) to participate and vote
on their behalf at the AGM (through e-voting), pursuant
to Section 113 of the Act, to the Company's Registrar and
Share Transfer Agent at rnt.helpdesk®@linkintime.co.in with
a copy marked to helpdesk.evoting@cdslindia.com.

10.

11.

12.

13.

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

Information required pursuant to Regulation 36(3) of the
SEBI Listing Regulations read with the applicable provisions
of Secretarial Standard-2, in respect of the Directors
seeking appointment/ re-appointment, is provided in the
Corporate Governance Report, forming part of the Annual
Report 2019-20.

The Register of Directors and Key Managerial Personnel
and their shareholding maintained under Section 170 of the
Act, the Register of Contracts or Arrangements in which
Directors are interested under Section 189 of the Act and
the Certificate from Auditors of the Company certifying that
the ESOP Schemes of the Company are beingimplemented
in accordance with, the Securities and Exchange Board of
India (Share Based Employee Benefits) Regulations, 2014
and any other documents referred to in the accompanying
Notice and Explanatory Statements, shall be made available
for inspection in accordance with the applicable statutory
requirements based on the requests received by the
Company at investor@marico.com.

Members who hold shares in dematerialised form are
requested to direct any change of address/bank mandate
to their respective Depository Participant. Members are
encouraged to utilize the Electronic Clearing System (ECS)
for receiving dividend.

Members holding shares in physical form are requested to
notify/send any change in their address/bank mandate to
the Company’s Registrar and Share Transfer Agent at:

Link Intime India Private Limited,

C-101, 247 Park, L. B. S. Marg,

Vikhroli (West), Mumbai - 400 083.

TelNo.: +91 -22- 49186270 Fax No.: +91- 22- 4918 6060
E-mail: rnt.helpdesk®@linkintime.co.in

Website: www.linkintime.co.in

Members may also address all other correspondences
to the Registrar and Share Transfer Agent at the address
mentioned above.

Electronic Dispatch of Annual Report and Process for
Registration of e-mail Id for obtaining the Annual Report:

Pursuant to Sections 101 and 136 of the Act read with
the relevant Rules made thereunder and Regulation 36 of
the SEBI Listing Regulations, companies can send Annual
Reports and other communications through electronic
mode to those Members who have registered their e-mail
addresses either with the Company or with the Depository
Participant(s). In accordance with the Circulars issued
by MCA and SEBI and owing to the difficulties involved in
dispatching of physical copies of the financial statements
(including Report of Board of Directors, Auditor's report or
other documents required to be attached therewith) due to
COVID-19 pandemic situation, such statements including



14.

15.

16.

the Notice of the 32" AGM are being sent through electronic
mode to Members whose e-mail address is registered with
the Company or the Depository Participant(s). Members
may note that the Notice of the Meeting and the Annual
Report 2019-20 is available on the Company’s website
www.marico.com, website of the Stock exchanges i.e. BSE
i.e., www.bseindia.comandNSEi.e., www.nseindia.com. The
AGM Notice is also disseminated on the website of CDSL
i.e. www.evotingindia.com.

Members who have not registered their e-mailaddress with
the Company or their Depository Participant are requested
to register their e-mail address in the following manner:

Click on the link -
https://www.linkintime.co.in/EmailReg/Email_Register.html

Forsharesheldin | 1.
Physical form

2. Select the name of the Company — Marico
Limited

3. Mention Folio No. or DP/Client ID, Name of
Member, Certificate No, Permanent Account
Number (PAN), Mobile Number, Email-Id along
with a self-attested copy of your PAN Card /
Aadhar / Valid Passport etc.

Forsharesheldin | The Members holding shares in electronic mode
Dematerialized are alsorequested toregister/update their email
form address, PAN and Bank Account details with the
Depository Participant where their respective
dematerialised accounts are maintained.

The Securities and Exchange Board of India (SEBI) has
mandated the submission of PAN by every participant in
securities market. Members holding sharesindematerialised
form are therefore requested to submit their PAN to the
Depository Participant(s) with whom they are maintaining
their dematerialised accounts. Members holding shares in
physical form can write to the Registrar and Share Transfer
Agent with their PAN details.

Members may note that, as mandated by SEBI, effective
April 1, 2019, requests for effecting transfer of securities
held in physical mode cannot be processed by the Company,
unless the securities are held in dematerialized form. Hence,
Members are requested to dematerialize their shares if held
in physical form.

Pursuant to the provisions of Section 72 of the Act read with
the Rules made thereunder, Members holding shares in a
single name may avail the facility of nomination in respect
of the shares held by them. Members holding shares in
physical form may avail this facility by sending a nomination
in the prescribed Form No. SH-13 to the Registrar and
Share Transfer Agent. The said form is available on the
Company's website and can be downloaded using the web-link
https://marico.com/india/investors/documentation/
shareholderinfo. Members holding shares in electronic form
may contact their respective Depository Participant(s) for
availing this facility.

17.

18.

19.

20.

21.

Members who wish to claim dividends that remain
unclaimed / unpaid are requested to write to the Company'’s
Registrar and Share Transfer Agent (at details mentioned
hereinbelow) or the Company Secretary, at the Company's
Registered Office. Members are requested to note that
dividends that are not claimed or remain unpaid for 7 (seven)
years from the date of transfer to the Company's unpaid
dividend account will be / is transferred to the Investor
Education and Protection Fund (IEPF). Further, equity shares
in respect whereof dividend remains unclaimed / unpaid
for 7 (seven) consecutive years will also be transferred
to the IEPF as per Section 124 of the Act read with Rules
notified thereunder, as may be amended from time to time.
The Members, whose unclaimed dividends/shares have
been transferred to IEPF, may claim the same by making
an online application to the IEPF Authority in web Form
No. IEPF-5. The said form is available on the Company's
website and can be downloaded using the web-link
https://marico.com/india/investors/documentation/
dividend.

Any person becoming a Member of the Company after the
Notice of the Meetingis sent out through e-mailand holds
shares as on the cut-off date i.e. Friday, August 21, 2020,
may obtain the user ID and Password by sending a request
to helpdesk.evoting@cdslindia.com and can exercise their
voting rights through remote e-voting by following the
instructions listed hereinbelow or by voting facility provided
during the meeting.

Instructions for Members for Remote e-voting:

Pursuant to Section 108 and other applicable provisions, if
any, of the Act read with the Companies (Management and
Administration) Rules, 2014, as amended and Regulation
44 of the SEBI Listing Regulations and the MCA Circulars
mentioned above, a facility is provided to the Members to
cast their votes using an electronic voting system from any
place before the meeting (“remote e-voting”) and during
the meeting in respect of the resolutions proposed in this
Notice using the platform of Central Depository Services
(India) Limited (*CDSL").

A facility for e-voting at the AGM will be made available
to the Members who have not already cast their votes by
remote e-voting prior to the Meeting. Members who have
cast their votes by remote e-voting prior to the Meeting
may participate in the AGM but shall not be entitled to cast
their votes during the meeting.

Voting Rights shall be reckoned on the paid-up value of
equity shares registered in the name of the Members as
on the cut-off date i.e. Friday, August 21, 2020. A person,
whose name is recorded in the Register of Members or
in the Register of beneficial owners (in case of electronic
shareholding) maintained by the depositories as on the cut-
off date, i.e. Friday, August 21, 2020 only shall be entitled
to avail the facility of remote e-voting.



22.

The remote e-voting period commences on Monday,
August 24,2020 from 9:00 a.m. IST and ends on Thursday,
August 27, 2020 at 5:00 p.m. IST. The remote e-voting
module shall be disabled by CDSL thereafter. Once the vote
onaresolutionis cast by the Member, the Member shall not

be allowed to change it subsequently.

The details of the process and manner for remote e-voting
are explained herein below:

(0]

(i)
(iii)

(iv)

(v)

(vi)

The Members should log on to the e-voting website
www.evotingindia.com.

Click on “Shareholders” module.
Now enter your User ID:
a. For CDSL: 16 digits beneficiary ID,

b.  ForNSDL:8 Character DP ID followed by 8 Digits
Client ID,

c.  Members holding shares in Physical Form should
enter Folio Numberregistered with the Company.

OR

Alternatively, if you are registered for CDSL's EASI/
EASIEST e-services, you can log-in at https:/www.
cdslindia.com from Login - Myeasi using your login
credentials. Once you successfully log-in to CDSL's
EASI/EASIEST e-services, click on e=Voting option
and proceed directly to cast your vote electronically.

Next enter the Image Verification as displayed and Click
on “Login”.

If you are holding shares in Demat formand had logged
on to www.evotingindia.com and voted on an earlier
e-voting of any company, then your existing password
is to be used.

Ifyouare a first-time user follow the steps given below:

For Members holding shares in Demat Form and
Physical Form

PAN

. Enteryour 10-digitalpha-numeric PANissued
by Income Tax Department (Applicable for
both Demat shareholders as well as physical
shareholders).

. Members who have not updated their PAN
with the Company/Depository Participant
are requested to use the sequence number
sent by Company/RTA or contact Company/
RTA.

OR

(DO

Dividend
Bank Details

Date of Birth

B)

. Enter the Dividend Bank Details or Date of
Birth (in dd/mm/yyyy format) as recorded
in your Demat account or in the company
records in order to login.

. If both the details are not recorded with the
depository or company, please enter the
member id / folio number in the Dividend
Bank details field as mentionedininstruction
(v).

(vii)

(viii)

(ix)

(x)
(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

After entering these details appropriately, click on
“SUBMIT" tab.

Members holding shares in physical form will then
directly reach the Company selection screen. However,
Members holding shares in Demat form willnow reach
‘Password Creation’ menu wherein they are required
to mandatorily enter their login password in the
new password field. Kindly note that this password
is to be also used by the Demat holders for voting
for resolutions of any other company on which they
are eligible to vote, provided that company opts
for e-voting through CDSL platform. It is strongly
recommended not to share your password with any
other person and take utmost care to keep your
password confidential.

For Members holding shares in physical form, the
details can be used only for e-voting on the resolutions
contained in this Notice.

Click on the EVSN of MARICO LIMITED to vote.

On the voting page, you will see “"RESOLUTION
DESCRIPTION" and against the same the option
"YES/NO" for voting. Select the option YES or NO as
desired. The option YES implies that youassent to the
Resolution and option NO implies that you dissent to
the Resolution.

Click on the “RESOLUTIONS FILE LINK" if you wish
to view the entire Resolution details.

After selecting the resolution, you have decided to
vote on, click on “SUBMIT". A confirmation box will
be displayed. If you wish to confirm your vote, click on
"OK", else to change your vote, click on “CANCEL"
and accordingly modify your vote.

Once you “CONFIRM" your vote on the resolution,
you will not be allowed to modify your vote.

If a Member holding shares in dematerialized form
has forgotten the password, the member canretrieve
the same by entering the User ID and the image
verification code and then by clicking on “FORGOT
PASSWORD". Members are requested to enter the
details as prompted by the system.

Note for Non = Individual Members and Custodians:

. Non-Individual Members (i.e. other than
Individuals, HUF, NRI etc.) and Custodians are
required to log on to www.evotingindia.com and
register themselves in the “CORPORATES"
module.

. A scanned copy of the Registration Form bearing
the stamp and sign of the entity should be
emailed at rnt.helpdesk@linkintime.co.in with
a copy marked to helpdesk.evoting@cdslindia.
com.
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. After receiving the login details a Compliance
User should be created using the adminloginand
password. The Compliance User would be able to
link the account(s) for which they wish to vote on.

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

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

. Alternatively Non-Individual Members are
required to send the relevant Board Resolution/
Authority letter etc. together with attested
specimen signature of the duly authorized
signatory who are authorized to vote, to the
Scrutinizer and to the Company at the email
address viz.; investor@marico.com, if they have
voted fromindividual tab & not uploaded samein
the CDSL e-voting system for the scrutinizer to
verify the same.

(xvii) Members can also cast their vote using CDSL's

mobile app “m=-Voting”. The m-Voting app can be
downloaded from respective Store. Please follow the
instructions as prompted by the mobile app while
Remote Voting on your mobile.

Instructions for Members for participating in the AGM

through VC/OAVM:

Member will be provided with a facility to attend the
AGM through VC/OAVM through the CDSL e-Voting
system. Members may access the same at https:/
www.evotingindia.com under memberslogin by using
theremote e-voting credentials. The link for VC/OAVM
will be available in Members login where the EVSN of
Company will be displayed.

The Members can start joining in 30 (thirty) minutes
before the scheduled time of AGM and it will be kept
open for 15 (fifteen) minutes after the start of AGM.

The facility of participation at the AGM through VC/
OAVM willbe made available to atleast 1000 Members
on first come first served basis.

In case of any assistance or difficulty in attending the
AGM, the Members can get in touch with officials of
CDSL as per the details mentioned hereinbelow:

- Send a request at www.evotingindia.com or use
Toll free no.: 1800225533; or

- Sendarequestat helpdesk.evoting@cdslindia.com
or contact the below mentioned officers at CDSL:

* Mr. Nitin Kunder (022-23058738)
* Mr. Mehboob Lakhani(022-23058543)
* Mr. Rakesh Dalvi (022-23058542)

24.

25.

Vi.

Vii.

viii.

Institutional Members are encouraged to attend and
vote at the AGM through VC / OAVM.

Members are encouraged to join the Meeting through
Laptops/IPads for a better experience.

Further Members will be required to use Camera and
Internet with a good speed to avoid any disturbance
during the meeting.

Please note that Participants Connecting from Devices
via Mobile Hotspot may experience Audio/Video loss
due to fluctuation in their respective network. It is
therefore recommended to use Stable Wi-Fi or LAN
Connection to mitigate any kind of aforesaid glitches.

Members attending the AGM through VC / OAVM shall
be counted for the purpose of reckoning the quorum
under Section 103 of the Act.

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

(a)

(b)

(c)

(d)

(e)

The procedure for e-voting on the day of the AGM is
same as theinstructions mentioned above for remote
e-voting.

Only those Members, who will participate in the AGM
through VC / OAVM facility and have not casted their
vote on the Resolutions through remote e-votingand
are otherwise not barred fromdoing so, shall be eligible
to vote through e-voting system in the AGM.

Members who have voted through remote e-voting
will be eligible to attend the AGM. However, they will
not be eligible to vote at the AGM.

For details of the person who may be contacted forany
assistance connected with the facility for e-voting on
the day of the AGM, please refer Note No. 23 above.

If any Votes are cast by the members through the
e-voting available during the AGM and if the same
Members have not participated in the meeting
through VC/OAVM facility, then the votes cast by such
Members shall be considered invalid as the facility of
e-voting during the meeting is available only to the
Members attending the meeting.

Procedure to raise questions / seek clarifications with

respect to Annual Report:

As the AGM is being conducted through VC / OAVM,
for the smooth conduct of proceedings of the AGM,
Members are encouraged to express their views /
send their queries in advance mentioning their name,
Demat account number / folio number, email id,
mobile number to investor@marico.com. Questions
/ queries received by the Company till 5:00 p.m. IST
on Tuesday, August 25, 2020, shall only be considered
and responded to during the AGM.

Members who would like to express their views or ask
questions duringthe AGM may register themselves as



26.

27.

aspeaker by sending an email to investor@marico.com
any time before 5:00 p.m. IST on Tuesday, August 25,
2020, mentioning their name, Demat account number/
folionumber, email id, mobile number. Those Members
who haveregistered themselves as a speaker will only
be allowed to express their views/ask questions during
the meeting.

The Companyreservestherighttorestrictthe number
of questions and number of speakers, as appropriate
for smooth conduct of the AGM, depending on
availability of time.

General Guidelines for Members:

Itis strongly recommended not to share your password
with any other person and take utmost care to keep
your password confidential.

If you have any queries or issues regarding attending
AGM & e-Voting from the e-Voting System, you may
refer the Frequently Asked Questions (“FAQs") and
e-voting manual available at www.evotingindia.com,
under help section or write an email to helpdesk.
evoting@cdslindia.com or contact Mr. Nitin
Kunder (022-23058738) or Mr. Mehboob Lakhani
(022-23058543) or Mr. Rakesh Dalvi (022-23058542).

All grievances connected with the facility for voting
by electronic means may be addressed to Mr. Rakesh
Dalvi, Manager, Central Depository Services (India)
Limited, A Wing, 25 Floor, Marathon Futurex, Mafatlal
Mill Compounds, N. M. Joshi Marg, Lower Parel (East),
Mumbai - 400 013 or send an email to helpdesk.
evoting@cdslindia.com or call on022-23058542/43.

The votingrights of Members shallbe proportionate to their
share of the paid-up capital of the Company as on the cut-
off date i.e. Friday, August 21, 2020. Any person becoming
Member of the Company after the dispatch of the Notice
convening 32" Annual General Meeting and holding shares
as on the cut-off date may obtain the login ID and password
by sending arequest at helpdesk.evoting@cdslindia.com or
rnt.helpdesk@linkintime.co.in.

28.

Voting Results:

The Board of Directors of the Company has appointed
Mr. Makarand M. Joshi and in his absence, Mr. Omkar
Dindorkar, of M/s. Makarand M. Joshi & Co., Practising
Company Secretaries, Mumbai, as the Scrutinizer
to scrutinize the voting including remote e-voting
process in a fair and transparent manner.

The Scrutinizer shallimmediately after the conclusion
of voting at the Meeting will first count the votes cast
at the Meeting and thereafter, unblock the votes
cast through remote e-voting and shall make a
consolidated Scrutinizer's report of the total votes
cast in favour or against, if any, to the Chairman or a
Director or Company Secretary authorized by him in
writing, who shall countersign the same and declare
the result of the voting forthwith.

Oncedeclared, theresults along with the consolidated
Scrutinizer'sreport shall be placed on the Company's
website www.marico.com and on the website of
CDSL www.evotingindia.com. The Company shall also
forward the results to BSE Limited and the National
Stock Exchange of India Limited, where the shares of
the Company are listed.

Subject to the receipt of requisite number of votes,
the Resolutions shall be deemed to be passed on the
date of the Meetingi.e. Friday, August 28, 2020.

By Order of the Board
For Marico Limited

Hemangi Ghag
Company Secretary & Compliance Officer
FCS No. 9329

Place: Mumbai
Date : July 16,2020

Registered Office:
7t Floor, Grande Palladium, 175, CST Road,
Kalina, Santacruz (East), Mumbai— 400 098



EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013
AND SECRETARIAL STANDARD - 2 ON GENERAL MEETING ISSUED BY
THE INSTITUTE OF COMPANY SECRETARIES OF INDIA

Item No. 3:

The provisions of Section 148 of the Companies Act, 2013
read with the Companies (Cost Records and Audit) Rules,
2014, as amended, mandate audit of the cost accounting
records of the Company in respect of certain products of the
Company. Accordingly, the Board of Directors, based on the
recommendation of the Audit Committee, at its meetingheld on
May 4, 2020, appointed M/s. Ashwin Solanki & Associates, Cost
Accountants (Firm Registration No. 100392), Mumbai, as the
Cost Auditors of the Company for the financial year ending March
31, 2021, at a remuneration of ¥ 9,00,000/- (Rupees Nine Lacs
only) plus applicable taxes and reimbursement of out of pocket
expenses incurred, if any, in connection with the Cost Audit.

In terms of the provisions of Section 148(3) of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014, the remuneration payable to the Cost Auditors must be
ratified by the Members of the Company. Accordingly, consent
of the Members if sought for the remuneration payable to the
Cost Auditors.

None of the Directors, Key Managerial Personnel of the Company
or their relatives are, in any way, concerned or interested,
financially or otherwise, in the passing of the said resolution.

The Board recommends passing of the resolution at Item No. 3 of
the Notice as an Ordinary Resolution by the Members.

Item 4 & 5:

The Board of Directors, based on the recommendation of the
Nomination & Remuneration Committee, appointed Mr. Sanjay
Dube as an Additional Director (Independent), with effect from
January 30, 2020 and Mr. Kanwar Bir Singh Anand as an Additional
Director (Independent), with effect from April 1, 2020, both for a
termup to 5 (five) consecutive years each from the date of their
respective appointments, subject to the approval of the Members
at the Annual General Meeting.

Mr. Sanjay Dube & Mr. Kanwar Bir Singh Anand are not disqualified
from being appointed as Directors in terms of Section 164 of the
Act and have consented to act as Independent Directors of the
Company. The Company has also received from the above named
Directors, declarations to the effect that they meet the criteria
of independence as prescribed under Section 149 of the Act
and Regulation 25(8) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and declarations that they are
not debarred from holding office of director by virtue of any SEBI
order or any other such authority.

In the opinion of the Board, both the Directors fulfil the conditions
of Independence as specified in the Companies Act, 2013

and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for such appointment and are independent
of the Management.

Brief profile of both the Directors, nature of their expertise in
specified functional areas and names of companies in which they
hold directorships and memberships / chairmanships of Board
Committees, shareholding and relationships between Directors
inter-se as stipulated under Regulation 36 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015,
read together with Secretarial Standard — 2 are provided in the
Corporate Governance Report forming part of the Annual Report.

Copies of the draft letters of appointment of the said Directors
setting out the terms and conditions of appointment are
available for inspection by the Members subject to prior written
intimation to the Company Secretary & Compliance Officer.
The remuneration of the Independent Directors will be as per
the Policy on Nomination, Remuneration and Evaluation, the
provisions of the Companies Act, 2013 and as agreed by the
Board of Directors on the recommendation of the Nomination
and Remuneration Committee from time to time within the limit
of 3% (three percent) of net profits of the Company approved by
Members on August 5, 2015.

Except Mr. Sanjay Dube & Mr. Kanwar Bir Singh Anand, the
appointee Directors, 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 Ordinary
Resolutions proposed in ltem Nos. 4 & 5 respectively.

The Board of Directors believes that the association of these
Independent Directors would be of immense benefit to the
Company considering their expertise and experience and
accordingly, recommends passing of the resolutions set forth
under Item Nos. 4 & 5 of the accompanying Notice as Ordinary
Resolutions by the Member.

Item No. 6:

Regulation 17(6)(ca) of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, requires companies
to obtain approval of the Members by passing of a special
resolution, every year, for payment of remuneration to a
Non-Executive Director exceeding 50% (fifty percent) of the
totalannual remuneration payable to allNon-Executive Directors.

Mr. Mariwala is the Promoter, Non-Executive Director and
Chairman of the Board of Directors of the Company. In 1990, he
was appointed as the Vice-Chairman and Managing Director and
in April 2000, he became the Chairman and Managing Director
of the Company. He was re-designated as the Chairman and



Non-Executive Director effective from April 1,2014. However, he
continues to play an important role in guiding the MD & CEO for
ensuring sustainable profitable growth of the Company.

In his capacity as the Chairman, Mr. Mariwala guides the
Managing Director & CEO on the Company's long-term strategic
imperatives. He also engages with the Board for improving the
effectiveness of the Board's functioningand also on the corporate
social responsibility agenda of the Company.

In light of the role that he is expected to play, the proposed
remuneration structure of the Chairman is devised so as to be
commensurate with the efforts and inputs that he provides to
the Company and to the MD & CEO and accordingly heis entitled
to an additional remuneration for his engagement beyond Board
meetings which is based on industry benchmarks.

The Board of Directors on recommendation of the Nomination
& Remuneration Committee and subject to the approval of the
Members, approved the remuneration of the Chairman of the
Company and further recommends the same for the approval
of the Members.

Except Mr. Harsh Mariwala, Mr. Rishabh Mariwala, Mr. Rajendra
Mariwala and their relatives, 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 proposed in Item No. 6.

The Board recommends the passing of ltem No. 6 of the Notice
as a Special Resolution by the Members.

By Order of the Board
For Marico Limited

Hemangi Ghag
Company Secretary & Compliance Officer
FCS No. 9329

Place: Mumbai
Date : July 16, 2020

Registered Office:
7% Floor, Grande Palladium, 175, CST Road,
Kalina, Santacruz (East), Mumbai— 400 098



marico

make a difference

.y

" AND
THIS HA

_ALLTHE .
' DIFFERENC. -



