NOTICE
MARICO LIMITED

CIN:L15140MH1988PLC049208

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

NOTICE is hereby given that the 33" Annual General Meeting of
the members of Marico Limited will be held on Monday, August
30, 2021 at 11.00 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 (Standalone & Consolidated) of the Company
for the financial year ended March 31, 2021, together with
thereports of the Board of Directors and Statutory Auditors
thereon.

To appoint a Director in place of Mr. Rajendra Mariwala (DIN
00007246), 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, 2022 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 the relevant Rules framed thereunder, as
amended from time to time, the Members of the Company
do hereby ratify the remuneration of Rs.9,50,000/- (Rupees
Nine Lacs Fifty Thousand 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
31,2022"

To approve the appointment of Mr. Milind Barve (DIN:
00087839) as an Independent Director of the Company and
if thought fit, to pass with or without modification(s), the
following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections
149, 150, 152 and 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. Milind Barve (DIN: 00087839), who was appointed as
an Additional Director of the Company, with effect from
August 2, 2021, who holds office up to the date of this
Annual General Meeting, in respect of whom the Company
has received a notice of candidature from a member under
Section 160 of the Act and who has submitted a declaration
that he meets the criteria of independence as prescribed

under the Act and SEBI Listing Regulations and he being
eligible for appointment as an Independent Director of
the Company, not being liable to retire by rotation, be and
is hereby appointed as the Independent Director of the
Company to hold office for a tenure of 5 (five) consecutive
years commencing from August 2, 2021 to August 1, 2026
(both days inclusive).”

5. Toapprove the remuneration payable to Mr. Harsh Mariwala
(DIN:00210342), Chairman of the Board and Non-Executive
Director of the Company, for the financial year 2021-22 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 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
2021-22:

i ¥ 400,00,000 only (Rupees Four Crores only);

ii.  Other benefits and entitlements like provision of
office personnel 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
FCS No. 9329

Place: Mumbai
Date : July 30, 2021

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



NOTES:

1.

Explanatory Statement pursuant to Section 102 of the
Companies Act, 2013 (“the Act”) and Secretarial Standard
—2on General Meetings issued by the Institute of Company
Secretaries of India for special business under Item Nos. 3
to 5 of the Notice is annexed hereto.

Information required pursuant to Regulation 36(3) of the SEBI
Listing Regulations read with the applicable provisions of
Secretarial Standards-2, inrespect of the Directors seeking
appointment / re-appointment, is provided at the end of this
Notice.

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 No. 02/2021 dated January 13, 2021 and
the Securities and Exchange Board of India ("SEBI") has vide
its Circular No. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated
January 15, 2021 read with their other circulars issued in
this regard (collectively referred to as “Circulars”), permitted
companies to conduct their Annual General Meeting
through Video Conferencing (VC) or Other Audio Visual
Means (OAVM) without the physical presence of Members
at a common venue. In accordance with the above stated
Circulars andin 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 convene its 33rd Annual General Meeting
("AGM") through VC/OAVM.

The Company has availed the services of Central Depository
Services (India) Limited (“CDSL") for conducting the AGM
through VC/OAVM and enabling participation of members
at the meeting thereto and for providing services of remote
e-voting and e-voting during the AGM. The procedure for
participating in the meeting through VC/OAVMi s explained
at note no. 25 below.

The AGM shall be deemed to be held at the Registered
office of the Company at 7th 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 atrnt.helpdesk®@linkintime.co.in with a copy
marked to helpdesk.evoting@cdslindia.com.

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

10.

11.

12.

13.

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.

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

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.

Tel No.: +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
the Notice of the 33 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 2020-21 is also available on the Company's website
www.marico.com, website of the Stock exchanges i.e. BSE
Limited: www.bseindia.com and National Stock Exchange of
India Limited: 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-mail address with



14.

15.

16.

the Company or their Depository Participant are requested
to register their e-mail address in the following manner:

For shares heldin | Click on the link

Physical form 1. https:/www.linkintime.co.in/

EmailReg/Email Register.html

2. Selectthe name of the
Company —Marico Limited

3. Mention Folio No. 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.

4. The system will send an OTP on
the given mobile number and
email Id

5. Enter the OTP asreceived
above, for verification

For shares held in
Dematerialized
form

Register/update email address,
PAN and Bank Account details with
the Depository Participant where
the respective dematerialised
accounts are maintained.

Please note that registration of email address and mobile
number is now mandatory while voting electronically and
joining virtual meetings.

SEBI has mandated the submission of PAN by every
participant in securities market. Members holding shares in
dematerialised 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, the Company cannot process any request for
transfer of securities in physical mode. Only securities held
in dematerialized form can be transferred. 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
weblink https:/marico.com/india/investors/documentation/
shareholderinfo. Further, in terms with SEBI Circular dated
July 23, 2021, all existing shareholders holding shares in
trading and demat accounts shall provide their choice of
nomination on or before March 31, 2022, failing which such
trading accounts shall be frozen for trading and demat
accounts shall be frozen for debits. Accordingly, Members are
urged to update their nomination details for their respective
accounts before the aforementioned date by contacting their
respective Depository Participant(s).

17.

18.

19.

20.

21.

22.

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 or send an email at investor@marico.com Members
arerequested 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
onthe Company's website and can be downloaded using the
weblink https:/marico.com/india/investors/documentation/
dividend.

Pursuant to the Rule 5(8) of the Investor Education and
Protection Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016, the Company has uploaded details
of unpaid and unclaimed amounts lying with the Company
on its website at https:/marico.com/india/investors/
documentation/dividend

Any person becoming a Member of the Company after the
Notice of the Meeting is sent out through e-mail and holds
shares as on the cut-off date i.e. Monday, August 23, 2021
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 here below 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").

In order to increase the efficiency of the voting process
and in terms with SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020, demat account
holders are being provided a single login credential, through
their demat accounts/ websites of Depositories/ Depository
Participants. Demat account holders would now be able to
cast their vote without having to register again with the
e-voting service providers, thereby facilitating seamless
authentication and convenience of participating in the
e-voting process.

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



23.

24.

25.

cast their votes by remote e-voting prior to the Meetingmay
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
sharesregisteredin the name of the Members as on the cut-
off datei.e. Monday, August 23,2021. 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.
Monday, August 23, 2021 only shall be entitled to avail the
facility of remote e-voting.

The remote e-voting period commences on Thursday,
August 26, 2021 from 9:00 a.m. IST and ends on Sunday,
August 29, 2021 at 5:00 p.m. The remote e-voting module
shall be disabled by CDSL thereafter. Once the vote on a
resolution is cast by the Member, the Member shall not be
allowed to change it subsequently.-

The procedure for remote e-voting period and joining the
virtual AGM is as under:

The details of the process and manner for remote e-voting
and joining virtual meetings for Individual shareholders
holding securities in Demat mode are explained herein
below:

Type of
shareholders

Login Method

Individual 1)
Shareholders

holding

ities i to reach e-Voting page without any further
securitiesin authentication. The URL for users to login to
Demat mode Easi / Easiest are https://web.cdslindia.com/
with CDSL

Users who have opted for CDSL Easi / Easiest
facility, can login through their existing user id
and password. Option will be made available

myeasi/home/login or visit www.cdslindia.com
and click on Login icon and select New System
Myeasi.

2) Aftersuccessfullogin; the Easi/Easiest user will
be able to see the e-Voting option for eligible
companies where the e-voting is in progress
as per the information provided by company.
On clicking the e-voting option, the user will
be able to see e-voting page of the e-voting
service provider for casting their vote during
the remote e-voting period or for joining
virtual meeting & voting during the meeting.
Additionally, there are links provided to access
the system of all e-Voting Service Providersi.e.
CDSL/NSDL/KARVY/LINKINTIME, so that the
user can visit the e-Voting service providers’
website directly.

3) If the user is not registered for Easi/Easiest,
option to register is available at https:/
web.cdslindia.com/myeasi/Registration/

EasiRegistration

4) Alternatively, the user can directly access
the e-Voting page by providing your Demat
Account Number and PAN No. from a e-Voting
link available on www.cdslindia.com home
page. The system will authenticate the user by
sending an OTP to the registered Mobile no. &
Email as recorded in the Demat Account. After
successful authentication, user will be able to
see the e-Voting option where the e-voting is
in progress and you will also able to access the
system of all e-Voting Service Providers.

Type of
shareholders

Login Method

Individual
Shareholders
holding
securities in
demat mode
with NSDL

1) Ifyou 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 or on 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
willhave to enter your User ID and Password.
After successful authentication, you will be
able to see e-votingservices. Click on "Access
to e-Voting” under e-Voting services and you
willbe able to see the e-Voting page. Click on
company name or e-Voting service provider
name and you will be re-directed to e-Voting
service provider website for casting your vote
during the remote e-Voting period or joining
virtual meeting & voting during the meeting.

2) If the user is not registered for IDeAS
e-Services, an option to register is available
at https://eservices.nsdl.com. Select
"Register Online for IDeAS “Portal or click
at https://eservices.nsdl.com/SecureWeb/
IdeasDirectReg.jsp

3)  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. Anew
screen will open. You will have to enter your
User D (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 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

Individual
Shareholders
(holding
securities
indemat
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 utilizing
the e-Voting facility. After successful login, you
will be able to see the e-Voting option. Once you
click on this 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 “Forgot User ID" and “Forgot
Password” option available at the abovementioned websites.




Helpdesk details 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
Shareholders holding
securities in Demat

Members facing any technical issue
in login can contact CDSL helpdesk
by sending a request at helpdesk.

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

Shareholders holding
securities in Demat
mode with NSDL

login can contact NSDL helpdesk by
sending a request at evoting@nsdl.
co.in or call at toll free nos.: 1800 1020
990 and 1800 22 44 30

B. Login method for e-Voting and joining virtual meeting for
shareholders other than individual shareholders holdingin

Demat form & physical shareholders.

(i)

(ii)
(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.  For NSDL: 8 Character DP ID followed by 8 Digits
Client ID,

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

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

If you are holding shares in Demat form and 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.

If you are afirst-time user follow the steps given below:

For Members holding shares in Demat Form and
Physical Form - other thanindividual members

PAN

. Enter your 10-digit alpha-numeric
PAN issued 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.

Bank

Dividend

Details OR
Date of
Birth (DOB) |,

. 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 mentioned

ininstruction (iii).

(vii)

(vili)

(1X)

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

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 you assent to the
Resolution and option NO implies that you dissent to
the Resolution.

Click onthe "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 aMember holding shares in dematerialized form has
forgotten the password, the member can retrieve 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 -

Remote e-voting:

. 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.

. 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 from individual tab & not uploaded same
in 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 fromrespective App Store. Please
follow the instructions as prompted by the mobile
app while Remote Voting on your mobile.

26. Instructions for Members for participating in the AGM

through VC/OAVM

1.

Members 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 the remote e-voting credentials. The procedure
for attending meeting and e-voting on the day of the
AGMis the same as the instructions mentioned above
for Remote e-voting in note 25. The link for members
to attend the meeting through VC/OAVM or view the
webcast of the meeting will be available in the members
login where the EVSN of Company will be displayed.

The Members can join 30 (thirty) minutes before the
scheduled time of AGM and 15 (fifteen) minutes after
the commencement of the AGM.

The facility of participation at the AGM through
VC/OAVM will be made available on first come first
served basis. This will not apply to large Shareholders
(Shareholders holding 2% or more shareholding),
Promoters and Institutional Investors who are allowed
to attend the AGM without any restriction on account
of first come first served basis.

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.

As per the provisions of the Circulars, Members
attendingthe AGM through VC/ OAVM shallbe counted
for the purpose of reckoning the quorumunder Section
103 of the Act.

27. 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 the instructions 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-voting and
are otherwise not barred from doing 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 willnot be
eligible to vote at the AGM.

For details of the person who may be contacted for any
assistance connected with the facility for e-voting on
the day of the AGM, please refer Note No. 25 above.

If any Votes are cast by the members through the
e-voting available during the AGM and if the same
Members have not participatedin 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.

28. 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
Wednesday, August 25,2021 shall only be considered
and responded to 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 an email to investor@marico.com
any time before 5.00 p.m. IST on Friday, August 27,
2021, mentioning their name, Demat account number/
folionumber, email id, mobile number. Those Members
who have registered themselves as a speaker will only
be allowed to express their views/ask questions during
the meeting.

The Company reserves the right to restrict the number
of questions and number of speakers, as appropriate



29.

30.

31.

for smooth conduct of the AGM, depending on
availability of time.

General Guidelines for Members:

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

2.  If you have any queries or issues regarding attending
AGM & e-Voting from the e-Voting System, you may
refer the Frequently Asked Questions and e-voting
manual available at www.evotingindia.com, under
help section or write an email to helpdesk.evoting@
cdslindia.com or contact 022- 23058738 and 022-
23058542/43.

3.  All grievances connected with attending the AGM
and facility for voting by electronic means may be
addressed to Mr. Rakesh Dalvi, Sr. Manager, Central
Depository Services (India) Limited, AWing, 25th Floor,
Marathon Futurex, Mafatlal Mill Compounds, N M Joshi
Marg, Lower Parel (East), Mumbai - 400013 or send an
email to helpdesk.evoting@cdslindia.com or call on
022-23058542/43.

The voting rights of Members shall be proportionate to their
share of the paid-up capital of the Company as on the cut-
off datei.e. Monday, August 23,2021 Any person becoming
Member of the Company after the dispatch of the Notice
convening 33 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.

Voting Results

. The Board of Directors of the Company has appointed
Mr. Makarand M. Joshiandin hisabsence, Mrs. Kumudini
Bhalerao, Partners 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.

. Once declared, the results along with the consolidated
Scrutinizer's report 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 Meeting i.e. Monday, August 30, 2021.

By Order of the Board
For Marico Limited

Hemangi Ghag
Company Secretary & Compliance Officer
FCS No. 9329
Place: Mumbai
Date: July 30, 2021

Registered Office:
7% 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 meeting held on
July 30, 2021 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,
2022, at a remuneration of INR 9,50,000/- (Rupees Nine Lacs
Fifty Thousand 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 No. 4:

The Board of Directors, based on the recommendation of the
Nomination & Remuneration Committee, appointed Mr. Milind
Barve as an Additional Director (Independent), with effect from
August 2, 2021 for a term up to 5 (Five) consecutive years each
from the date of his appointment, subject to the approval of the
Members at the Annual General Meeting.

Mr. Milind Barve is not disqualified from being appointed as
Directorsinterms of Section 164 of the Act and has consented to
act as Independent Director of the Company. The Company has
also received a declaration from Mr. Barve to the effect that he
meets the criteria ofindependence as prescribed under Section
149 of the Act and Regulation 25(8) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and declaration
that he is not debarred from holding office of director by virtue
of any SEBI order or any other such authority.

In the opinion of the Board, the Director fulfils the conditions
of Independence as specified in the Companies Act, 2013
and SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015 for such appointment and is independent of
the Management.

Brief profile of the Director, nature of his expertise in specified
functional areas and names of companies in which he holds
directorships and memberships / chairmenship 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 Standards — 2 are provided at the
end of this Notice.

Copies of the draft letter of appointment of the said Director
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 Director 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. Milind Barve, the appointee Director, 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 Resolution proposed in Item No. 4.

The Board believes that the association of Mr. Barve would be
of immense benefit to the Company considering his expertise
and experience and accordingly, recommends passing of the
resolution set forth under Iltem No. 4 of the accompanying Notice
as Ordinary Resolution.

Item No. 5:

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 fifty percent of the total annual
remuneration payable to all Non-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 functioning and 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 he is 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. 5.

The Board recommends the passing of Item No. 5 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 30, 2021

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



INFORMATION REQUIRED UNDER REGULATION 36(3) OF THE SEBI LISTING REGULATIONS
WITH RESPECT TO DIRECTORS’ RE-APPOINTMENT/APPOINTMENT

Particulars

Mr. Rajendra Mariwala

Mr. Milind Barve

Designation

Non-Executive Director

Non-Executive Director (Independent)

Director Identification Number 00007246 00087839
Age (in years) 58 63
Date of first appointment July 26, 2005 August 2, 2021

Qualification

Master’s in Chemical Engineering

Chartered Accountant and Bachelors’ degree
in Commerce

Experience

More than 31 years

More than 34 years

Terms & Condition

Non-Executive, Non-Independent Director of
the Company, liable to retire by rotation

To be appointed as Independent Director, not
liable to retire by rotation, for a tenure of five
years from August 2, 2021 to August 1, 2026
(both days inclusive).

Details of remuneration last drawn
(inRs.)

¥ 41,80,000

N.A.

Details of remuneration proposed

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, within the limit of 3% net profits of the Company

approved by shareholders on August 5, 2015

Shareholdinginthe Companyason | 1,09,47,600 shares (including shares held | Nil
the date of this report jointly with immediate relatives)
Relationship with other directors, | Mr. Rishabh Mariwala, Non-Executive Director | None

Manager & KMP

ofthe Company and Member of the Promoter
group is his Nephew.

Members of the Promoter and Promoter
group: Mr. Harsh Mariwala.

Directorships

Kaya Limited

Eternis Fine Chemicals Limited

Scientific Precision Private Limited

Eternis (UK) Limited

Eternis Chemicals Private Limited

Eternis Fine Chemicals UK Limited (formerly
Tennants Fine Chemicals Limited)

Mariwala Consultancy Private Limited

NSE Indices Limited

Name of the entity in which the
Director holds memberships &
chairpersonship (incl. Marico)

**Covers two committees namely,
Audit Committeeand Stakeholders'
Relationship Committee and
excludes Committee position
held in private limited Companies,
foreign Companies and Section 8
Companies.

1) Marico Limited - Member of Audit
Committee and Stakeholder Relationship
Committee

2) Eternis Fine Chemicals Limited - Member
of Audit Committee

3) KayaLimited - Member of Audit Committee

None

No. of Board Meetings attended
during FY 2020-21

60f6

N.A.
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Particulars

Mr. Rajendra Mariwala

Mr. Milind Barve

Brief Profile

Mr. Rajen Mariwala has done his Masters in
Chemical Engineering from Cornell University,
USA. He is currently the Managing Director
of Eternis Fine Chemicals Limited, formerly
known as Hindustan Polyamides & Fibers
Limited, a leading exporter of specialty
chemicals — specifically chemicals for
fragrances and personal care products. He
brings with him a rich experience of over 25
years inleading a competitive global business
in specialty chemicals. He has been on the
Board of Directors of Marico Limited since
July 26, 2005.

Mr. Milind Barve is the former Managing
Director of HDFC Asset Management
Company (HDFC AMC), one of India’s leading
asset management company. He was
responsible for setting up HDFC AMC and
was appointed as its first Managing Director
with effect from July 4, 2000 and after over a
two-decade-longstint, he retired in February
2021. Almost his entire career, he has been
associated with the Housing Development
Finance Corporation (HDFC) group.

Under his leadership, HDFC Mutual Fund
pioneered India’s only socially oriented Mutual
Fund Scheme which finances, through the
Indian Cancer Society, free treatment for
Cancer patients in various hospitals in India.
He also served asamember on the Governing
Advisory Council of Indian Cancer Society.

Inthe past, he has also served as the Chairman
on the Board of Association of Mutual Fund in
India (AMFI). He was awarded the “Maxell
Award for Excellence in Business Leadership
2015"

Mr. Barve is a chartered accountant from
Institute of Chartered Accountants of India
and holds a Bachelors' degree in commerce
from University of Pune. He has been a
keen badminton player and has represented
the College, University of Pune and the
Maharashtra State in various tournaments.

Mr. Barve is also an Independent Director on
the Board of NSE Indices Limited.

Nature of expertise in specific
functional areas

Entrepreneurship, Corporate Strategy and
General Management.

Fundraising, investing, Treasury Management
and General Management. Please refer to the
detailed profile provided above.
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