ﬁ Panacea Biotec

March 04, 2020 Innovation in support of life
The Manager, Listing Department BSE Limited

The National Stock Exchange of India Ltd. Corporate Relationship Department,

Exchange Plaza, Bandra Kurla Complex, Phiroze Jeejeebhoy Towers,

Bandra (E), Mumbai - 400 051 Dalal Street, Mumbai - 400 001

NSE Symbol : PANACEABIO BSE Scrip Code: 531349

Sub: Notice of Extraordinary General Meeting and details of cut-off date for
E-voting and E-voting Period

Dear Sir/Madam,

In continuation to our earlier letter dated February 14, 2020, pursuant to Regulation 30
of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, we
would like to inform you that an Extraordinary General Meeting (“EGM™) of the
Company is scheduled to be held on Saturday, March 28, 2020 at 11:30 A.M. at the
Registered Office of the Company at Ambala-Chandigarh Highway, Lalru - 140501,
Punjab. A copy of the Notice of EGM is attached herewith for your reference.

Further, pursuant to the provisions of Section 108 of the Act read with Rule 20 of the
Companies (Management and Administration) Rules, 2014, as amended from time to
time and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company is pleased to provide remote e-voting facility to its
members to cast their votes electronically on all resolutions set forth in enclosed Notice.

Further, you are also requested to take on record the following:

1. The cut-off date for the purpose of exercising remote e-voting facility shall be
Saturday, March 21, 2020.

2. The remote e-voting period shall commence on Wednesday, March 25, 2020 and
(from 09:00 a.m. IST) and end on Friday, March 27, 2020 (upto 05:00 p.m. IST).

This is for your kind information and record please.

Thanking you,

Sincerely yours,
For Panacea Biotec Ltd.

Vinod Goel /3
\\L?up CFO and Head Legal ~=c/ti\->~

= Company Secretary

Encl.: As above

B1 Extn. /G3, Mohan Co-op Indl. Estate,
Mathura Road, New Delhi -110044
Email: vinodgoel@panaceabiotec.com
Phone: D.1.D. +91-11-4167 9015

Fax: +91-11-4167 9070
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CIN: L33117PB1984PLC022350
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l Panacea Biotec

NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE is hereby given that an Extraordinary General Meeting No. 03/2019-20 of the Members of Panacea Biotec Limited (“the Company”) will be held on
Saturday, March 28, 2020 at 11:30 A.M. at the Registered Office of the Company at Ambala-Chandigarh Highway, Lalru-140501, Punjab, to transact the
following businesses:

AS SPECIAL BUSINESS:

1.

Approval of ‘Panacea Biotec Limited - Employee Stock Option Plan 2020’
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 the rules
framed thereunder, the provisions of the Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 and relevant
provisions of Circular No. CIR/CFD/POLICY CELL/2/2015 dated June 16, 2015 issued by the Securities and Exchange Board of India (collectively referred
to as “SEBI SBEB Regulations”), Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI
LODR Regulations”) (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force), the relevant provisions of the
Memorandum and Articles of Association of the Company and other applicable rules, regulations and circulars/guidelines in force, from time to
time and subject further to such other approval(s), permission(s) and sanction(s) of any authority(ies) as may be necessary and subject to any such
condition(s) and/or modification(s), if any, as may be prescribed or imposed by such authority(ies) while granting such approval(s), permission(s)
and sanction(s) and which may be agreed to and accepted by the Board of Directors of the Company (hereinafter referred to as the “Board”, which
term shall be deemed to include any Committee, including the Nomination and Remuneration Committee, which the Board has constituted or may
hereafter constitute to act as the “Compensation Committee” under the SEBI SBEB Regulations, to exercise its powers including the powers conferred
by this Resolution), the consent of the members of the Company be and is hereby accorded to the introduction and implementation of ‘Panacea
Biotec Limited - Employee Stock Option Plan 2020’ (“ESOP 2020"/ “Plan”), the salient features of which are set out in the Statement annexed to
this Notice.

RESOLVED FURTHER THAT the Board be and is hereby authorized to create, grant, issue, offer and allot from time to time, in one or more tranches,
not exceeding 35,00,000 (Thirty Five Lakh) employee stock options to or for the benefit of such person(s) who are the permanent employees of the
Company, whether working in India or outside India, including directors of the Company, whether whole time or otherwise and to such other person(s)
as may be decided by the Board and/ or permitted under SEBI SBEB Regulations (hereinafter referred to as “Eligible Employees”) (other than promoters
or persons belonging to the promoter group of the Company, independent directors and directors holding directly or indirectly more than 10% of the
outstanding equity shares of the Company), exercisable into not more than 35,00,000 (Thirty Five Lakh) equity shares of face value of Re.1/- (Rupee
One) each fully paid-up, where one employee stock option would convert one equity share upon exercise, on such terms and conditions and in such
manner as the Board may decide in accordance with the provisions of ESOP 2020 and in due compliance with the SEBI SBEB Regulations and other
applicable laws, rules and regulations.

RESOLVED FURTHER THAT the equity shares so issued and allotted as mentioned hereinbefore shall rank pari passu with the then existing equity shares
of the Company.

RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues, merger and sale of division and others, if any additional
equity shares are issued by the Company to the option grantees for the purpose of making a fair and reasonable adjustment to the employee stock
options granted earlier, the ceiling in terms specified above shall be deemed to be increased to the extent of such additional equity shares issued.

RESOLVED FURTHER THAT in case the equity shares of the Company are either sub-divided or consolidated, then the number of shares to be allotted
and the price of acquisition payable by the option grantees under the ESOP 2020 shall automatically stand reduced or augmented, as the case may
be, in the same proportion as the face value per equity share shall bear to the revised face value of the equity shares of the Company after such sub-
division or consolidation, without affecting any other rights or obligations of the said grantees.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take requisite steps for listing of the equity shares allotted under ESOP 2020 on the
stock exchanges where the equity shares of the Company are listed in due compliance with SEBI SBEB Regulations and other applicable laws.

RESOLVED FURTHER THAT the Company shall conform to the accounting policies prescribed from time to time under the SEBI SBEB Regulations and any
other applicable laws and regulations to the extent relevant and applicable to the ESOP 2020.

RESOLVED FURTHER THAT the Board be and is hereby authorized at any time to modify, change, vary, alter, amend, suspend or terminate the ESOP 2020
subject to the compliance with the applicable laws and regulations and to do all such acts, deeds, matters and things, as it may deem fit at its absolute
discretion, for such purpose and also to settle any issues, questions, difficulties or doubts that may arise in this regard without being required to seek any
further consent or approval of the Members and further to execute all such documents, writings and to give such directions and/or instructions as may
be necessary or expedient to give effect to such modification, change, variation, alteration, amendment, suspension or termination of the ESOP 2020 and
to do all other things incidental and ancillary thereof in conformity with the provisions of the Companies Act, 2013, the Memorandum and Articles of
Association of the Company, SEBI SBEB Regulations, SEBI LODR Regulations and any other applicable laws in force.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things, as it may, at its absolute discretion, deems necessary
including authorizing or directing to appoint merchant bankers, brokers, solicitors, registrars, compliance officer, investors service center and other
advisors, consultants or representatives, being incidental to the effective implementation and administration of ESOP 2020 as also to make applications
to the appropriate authorities, parties and the institutions for their requisite approvals and all other documents required to be filed in connection with the
above and to settle all such questions, difficulties or doubts whatsoever which may arise and take all such steps and decisions in this regard.”
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Approval of grant of employee stock options to the employees of the subsidiary company of the Company under Panacea Biotec Limited -
Employee Stock Option Plan 2020

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 the rules
framed thereunder, the provisions of the Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 2014 and relevant provisions
of Circular No. CIR/CFD/POLICY CELL/2/2015 dated June 16, 2015 issued by the Securities and Exchange Board of India (collectively referred to as “SEBI
SBEB Regulations”), Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI LODR Regulations”)
(including any statutory modification(s) or re-enactment(s) thereof, for the time being in force), the relevant provisions of the Memorandum and Articles
of Association of the Company and other applicable rules, regulations and circulars/guidelines in force, from time to time and subject further to such
other approval(s), permission(s) and sanction(s) of any authority(ies) as may be necessary and subject to any such condition(s) and/or modification(s), if
any, as may be prescribed or imposed by such authority(ies) while granting such approval(s), permission(s) and sanction(s) and which may be agreed to
and accepted by the Board of Directors of the Company (hereinafter referred to as the “Board’, which term shall be deemed to include any Committee,
including the Nomination and Remuneration Committee, which the Board has constituted or may hereafter constitute to act as the “Compensation
Committee” under the SEBI SBEB Regulations, to exercise its powers including the powers conferred by this Resolution), the consent of the members of
the Company be and is hereby accorded to the Board to extend the benefits of the ‘Panacea Biotec Limited - Employee Stock Option Plan 2020’ (“ESOP
2020”/“Plan”) also to or for the benefit of such person(s) who are the permanent employees of subsidiary company of the Company, whether working in
India or outside India, including directors of the subsidiary company of the Company, whether whole time or otherwise and to such other person(s) as may
be decided by the Board and/ or permitted under SEBI SBEB Regulations (hereinafter referred to as “Eligible Employees”) (other than promoters or persons
belonging to the promoter group of the Company, independent directors and directors holding directly or indirectly more than 10% of the outstanding
equity shares of the Company), on such terms and conditions and in such manner as the Board may decide in accordance with the provisions of ESOP
2020 and in due compliance with the SEBI SBEB Regulations and other applicable laws, rules and regulations to the intent that the number of equity shares
offered under ESOP 2020 to the Eligible Employees of the subsidiary companies shall be subsumed in the aggregate limit of 35,00,000 (Thirty Five Lakh)
equity shares of face value of Re.1/- (Rupee One) each as set out in the ESOP 2020.

RESOLVED FURTHER THAT the equity shares so issued and allotted as mentioned hereinbefore shall rank pari passu with the then existing equity shares
of the Company.

RESOLVED FURTHER THAT in case of any corporate action(s) such as rights issues, bonus issues, merger and sale of division and others, if any additional
equity shares are issued by the Company to the option grantees for the purpose of making a fair and reasonable adjustment to the employee stock
options granted earlier, the ceiling in terms specified above shall be deemed to be increased to the extent of such additional equity shares issued.

RESOLVED FURTHER THAT in case the equity shares of the Company are either sub-divided or consolidated, then the number of shares to be allotted and
the price of acquisition payable by the option grantees under the ESOP 2020 shall automatically stand reduced or augmented, as the case may be, in the
same proportion as the face value per equity share shall bear to the revised face value of the equity shares of the Company after such sub-division or
consolidation, without affecting any other rights or obligations of the said grantees.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take requisite steps for listing of the equity shares allotted under ESOP 2020 on the
stock exchanges where the equity shares of the Company are listed in due compliance with SEBI SBEB Regulations and other applicable laws.

RESOLVED FURTHER THAT the Company shall conform to the accounting policies prescribed from time to time under the SEBI SBEB Regulations and any
other applicable laws and regulations to the extent relevant and applicable to the ESOP 2020.

RESOLVED FURTHER THAT the Board be and is hereby authorized at any time to modify, change, vary, alter, amend, suspend or terminate the ESOP 2020
subject to the compliance with the applicable laws and regulations and to do all such acts, deeds, matters and things, as it may deem fit at its absolute
discretion, for such purpose and also to settle any issues, questions, difficulties or doubts that may arise in this regard without being required to seek any
further consent or approval of the Members and further to execute all such documents, writings and to give such directions and/or instructions as may
be necessary or expedient to give effect to such modification, change, variation, alteration, amendment, suspension or termination of the ESOP 2020 and
to do all other things incidental and ancillary thereof in conformity with the provisions of the Companies Act, 2013, the Memorandum and Articles of
Association of the Company, SEBI SBEB Regulations, SEBI LODR Regulations and any other applicable laws in force.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things, as it may, at its absolute discretion, deems necessary
including authorizing or directing to appoint merchant bankers, brokers, solicitors, registrars, compliance officer, investors service center and other
advisors, consultants or representatives, being incidental to the effective implementation and administration of ESOP 2020 as also to make applications
to the appropriate authorities, parties and the institutions for their requisite approvals and all other documents required to be filed in connection with the
above and to settle all such questions, difficulties or doubts whatsoever which may arise and take all such steps and decisions in this regard”

By order of the Board
For Panacea Biotec Ltd.

Vinod Goel

Place: New Delhi Group CFO and Head Legal
Date: February 14, 2020 & Company Secretary

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE EXTRAORDINARY GENERAL MEETING (“EGM”) IS ENTITLED TO APPOINT A PROXY TO ATTEND AND
VOTE ON A POLL INSTEAD OF HIMSELF/HERSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

The instrument appointing the proxy, in order to be effective, must be deposited at the Registered/Corporate Office of the Company, duly completed and
signed, not less than forty-eight (48) hours before the commencement of the EGM. A Proxy Form with instructions for filling, stamping, signing and depositing
the Proxy Form is enclosed herewith.

Pursuant to the provisions of the Companies Act, 2013 (“Act”) and the Rules made thereunder, a person can act as a proxy on behalf of members not exceeding fifty
and holding in the aggregate not more than 10% of the total share capital of the Company carrying voting rights. A member holding more than 10% of the total
share capital of the Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other person or member.

The Explanatory Statement pursuant to Section 102 of the Act setting out material facts concerning Special Businesses set out in the Notice is annexed hereto.

Corporate Members intending to send their authorized representative(s) to attend the EGM are requested to send to the Company a duly certified true copy of the
Board Resolution authorizing their representative(s) to attend and vote on their behalf at the EGM.

Members/proxies/authorised representatives should fill the attendance slip and hand over the same at the entrance for attending the EGM.
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20.

21,

22,

Members who hold shares in dematerialised form are requested to write their DP ID and Client ID and members who hold shares in physical form are requested to
write their folio numbers in the attendance slip for easier identification of attendance at the EGM.

In case of joint holders attending the EGM, only such joint holder whose name appears at the top in the hierarchy of names shall be entitled to vote.

All relevant documents referred to in the accompanying Notice and the Explanatory Statement will be available for inspection by members at the Registered Office
as well as the Corporate Office of the Company, during normal business hours between 10:00 a.m. to 12:00 noon on all working days up to and including the date of
the EGM of the Company. The aforesaid documents will also be available for inspection by members at the EGM.

The members holding shares in physical form are requested to intimate changes pertaining to their bank account details, change of address, change of e-mail
address, contact numbers etc., if any, to the Company’s Registrar & Transfer Agent (“RTA"). Members holding shares in dematerialised form should intimate any such
change to their Depository Participant.

Non-Resident Indian Members are requested to inform the Company’s RTA immediately:

a) the particulars of the Bank Account maintained in India with complete name, branch, account type, account number and address of the Bank, if not furnished
earlier.

b) any change in their residential status on return to India for permanent settlement.

The members who are holding shares in physical form and have not yet got exchanged their old Share Certificate(s) for Equity Shares of Rs.10/- each, into
new Share Certificate(s) in respect of sub-divided Equity Shares of Re.1/- each, are requested to send the request along with the related original Share
Certificate(s) immediately.

Equity Shares of the Company are under Compulsory Demat segment. Those members who have not yet got their Equity Shares dematerialised are
requested to contact any of the Depository Participants (“DPs”) in their vicinity for getting their shares dematerialised.

Further, Securities and Exchange Board of India (“SEBI”) has decided that securities of listed companies can be transferred only in dematerialised form
from the cut-off date i.e. April 01, 2019. Accordingly, the Company/ RTA has stopped accepting any fresh lodgement of transfer of shares in physical form.
In view of the above and to avail various benefits of dematerialisation, members are advised to dematerialise shares held by them in physical form. In case
any clarification is needed in that regard, the undersigned may be contacted in person or by communication addressed to the Corporate Office/RTA of the Company.

SEBI has mandated the submission of Permanent Account Number (PAN) by every participant in securities market. Members holding shares in electronic mode
are, therefore, requested to submit their PAN to their DPs with whom they are maintaining their demat accounts. Members holding shares in physical
mode can submit a self-attested copy of their PAN Card to the Company/RTA.

In all correspondence(s) with the Company and/or the RTA, members are requested to quote their folio number and in case their shares are held in the
dematerialised form, they must quote their DP ID and Client ID number for easy reference and speedy disposal thereof.

Members who are holding shares in physical form in multiple folios in identical names or joint holding in the same order of names, are requested to send the share
certificates to the Company’s RTA for consolidation into a single folio.

The Ministry of Corporate Affairs, Government of India, has taken a ‘Green Initiative in Corporate Governance’ by allowing paperless compliances by the companies
and has issued circulars allowing Companies to send official documents to their members electronically to prevent global environment degradation. In support of
the Green Initiative, your Company is sending the documents i.e. Notice convening General Meetings etc. in electronic form. The members are therefore, requested
to support this Green Initiative through registering or updating their e-mail ID with their DP, if the shares are held in electronic form or with RTA, in case shares are
held in physical form. Members of the Company, who have registered their email-address, are entitled to receive such communication in physical form upon request.

Electronic copy of the Notice of the EGM of the Company, inter-alia, indicating the process and manner of remote e-voting along with Attendance Slip and Proxy
Form is being sent to all the members who have registered their email addresses with the Company/DPs for communication purposes. The physical copy of the
Notice of the EGM of the Company, inter-alia, indicating the process and manner of remote e-voting along with Attendance Slip and Proxy Form is being sent in the
permitted mode to those members who have either opted for the same or have not registered their email addresses with the Company/DPs.

In case any member is desirous to receive communication from the Company in electronic form, he/she may register his/her email address with his/her DP or send
their request at companysec@panaceabiotec.com along with his/her folio no. and valid email address for registration.

Members may also note that the Notice of the EGM of the Company will also be available on the Company’s website viz. https://www.panaceabiotec.com. The
members will be entitled to a physical copy of the same, free of cost, upon sending a request to the Company Secretary at Company’s Corporate Office situated at
B-1 Extn./G-3, Mohan Co-op. Industrial Estate, Mathura Road, New Delhi - 110 044.

This Notice of EGM will be sent to those Members / beneficial owners whose names appear in the Register of Members / list of beneficiaries received from
the depositories as on Friday, February 21, 2020. A person who is not a member as on the cut-off date i.e. Saturday, March 21, 2020, should treat this Notice
for information purposes only.

Any person who has acquired shares and become member of the Company after the dispatch of this Notice and holding shares as on the cut-off date i.e. Saturday,
March 21, 2020, may obtain copy of notice of EGM by sending a request to the Company or Company'’s RTA.

Voting through Electronic Means:

i) Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies (Management and Administration) Rules, 2014, as amended from time
to time and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased to provide remote e-voting
facility to its members to cast their votes electronically on all resolutions set forth in this Notice. The Company has availed the services of National Securities
Depository Limited (“NSDL") to provide the remote e-voting facility. Members may note that remote e-voting is optional and upto the discretion of the Member.
NSDL shall be sending the user ID & passwords to those members whose e-mail ids are registered with Company/DPs. You are receiving this physical copy of
the Notice of EGM since your e-mail id is not registered or you have requested for the physical copies of the same.

ii) The remote e-voting Event Number, User ID and Password for remote e-voting are provided in the attendance slip, being sent along with the notice
of EGM and forms an integral part of Notice of EGM.

iii)  The remote e-voting period commences on Wednesday, March 25, 2020 (from 09:00 a.m. IST) and ends on Friday, March 27, 2020 (upto 05:00 p.m. IST). During
this period, members of the Company holding shares either in physical form or in dematerialised form, as on the cut-off date i.e. March 21, 2020 may cast their
votes electronically. The remote e-voting module shall forthwith be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the member,
the member shall not be allowed to change it subsequently.

Cut-off date for remote e-voting 21.03.2020
Remote E-voting start date 25.03.2020
Remote E-voting end date 27.03.2020

iv)  Any person who has acquired shares and become member of the Company after the dispatch of this Notice and holding shares as on the cut-off date i.e. March
21,2020, may obtain user ID and password for remote e-voting by sending a request to the Company’s RTA or NSDL.

v)  Aperson who is not a member as on the cut-off date should treat this Notice for information purposes only.

vi)  The process/manner for availing remote e-voting facility and the instructions for members voting electronically are as under:
How do | vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1: Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com
Step 2: Cast your vote electronically on NSDL e-Voting system.

Panacea Biotec Limited 3



23.

Details on Step 1 are mentioned below:
How to Log-in to NSDL e-Voting website?

1. 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 oron a
mobile.

2. Once the home page of e-voting system is launched, click on the icon “Login” which is available under ‘Shareholders’ section.
3. Anew screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to
NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat (NSDL or CDSL) or Your User ID is:

Physical
a) For Members who hold shares in demat account with 8 Character DP ID followed by 8 Digit Client ID
NSDL. For example if your DP ID is IN300*** and Client ID is 12****** then your user ID is
IN300***1 2******

b) For Members who hold shares in demat account with 16 Digit Beneficiary ID

CDSL. For example if your Beneficiary ID is 12¥*****¥xxxxxxx then your user ID is

] FHFRRKAKKR KRR

c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number registered with the company
Forexample if folio numberis 001*** and EVEN is 101456 then user ID is 101456001***

5. Your password details are given below:
a) If you are already registered for e-Voting, then you can use your existing password to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was communicated to you. Once you
retrieve your ‘initial password; you need to enter the ‘initial password’and the system will force you to change your password.

Q) How to retrieve your ‘initial password'?

(i)  Ifyouremail IDis registered in your demat account or with the company, your‘initial password’is communicated to you on your email ID. Trace
the email sent to you from NSDL from your mailbox. Open the email and open the attachment i.e. a .pdf file. The password to open the .pdf
file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for shares held in physical form. The .pdf
file contains your ‘User ID" and your ‘initial password".

(i) If your email ID is not registered, your ‘initial password’is communicated to you on your postal address.
6.  If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password?” (If you are holding shares in your demat account with NSDL or CDSL) option available on www.evoting.

nsdl.com.
b) “Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.
Q) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in mentioning your demat account

number/folio number, your PAN, your name and your registered address.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system of NSDL.
7.  After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
8. Now, you will have to click on “Login” button.
9.  After you click on the “Login” button, Home page of e-Voting will open.
Details on Step 2 are mentioned below:
How to cast your vote electronically on NSDL e-Voting system?
1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on Active Voting Cycles.

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN" in which you are holding shares and whose voting cycle is in active

status.
3. Select"EVEN" of company for which you wish to cast your vote.
4. Now you are ready for e-Voting as the Voting page opens.
5.  Castyour vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you wish to cast your vote and click on

“Submit”and also “Confirm” when prompted.
6.  Upon confirmation, the message “Vote cast successfully” will be displayed.
7. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.
8. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
vii) General Guidelines for shareholders

a. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of the relevant Board Resolution/
Authority letter etc. with attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to
scrutinizer@panaceabiotec.com or scrutinizer108@gmail.com with a copy marked to evoting@nsdl.co.in.

b.  Itis strongly recommended not to share your password with any other person and take utmost care to keep your password confidential. Login to the
e-voting website will be disabled upon five unsuccessful attempts to key in the correct password. In such an event, you will need to go through the
“Forgot User Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to reset the password.

c.  In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for Shareholders available at
the download section of www.evoting.nsdl.com or contact Ms. Pallavi Mhatre, Manager, NSDL, 4" Floor, ‘A’ Wing, Trade World, Kamala Mills Compound,
Senapati Bapat Marg, Lower Parel, Mumbai 400013 at 91-22-24994545 or at 1800-222-990 (toll free) or send a request at evoting@nsdl.co.in/pallavid@
nsdl.co.in.

Since the Company is providing the facility of remote e-voting to the members, there shall be no voting by show of hands at the EGM. For the members who
do not have access or cast their votes by remote e-voting, facility for voting through ballot/polling paper shall be provided at the EGM and members attending the
EGM who have not already casted their votes by remote e-voting shall be able to cast their votes at the EGM. However, the members who have casted their votes by
remote e-voting prior to the date of the EGM may also attend the EGM but shall not be entitled to cast their vote again.
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24. The members can opt for only one mode of voting i.e. remote e-voting or physical polling at the meeting. In case of voting by both the modes, vote casted through
remote e-voting will be considered final and voting through physical ballot at the EGM will not be considered.

25. The voting rights of the members for remote e-voting and physical voting at the EGM shall be in proportion to the paid-up value of their shares in the total paid-up
share capital of the Company carrying voting rights, as on the cut-off date, being March 21, 2020.

26. The voting rights of the preference shareholders for voting at the EGM shall be in proportion to the paid-up value of their shares in the total paid-up share capital of
the Company carrying voting rights, as on the cut-off date, being March 21, 2020.

27. Mr. Debabrata Deb Nath, Practicing Company Secretary (Membership No. F-7775), Partner M/s. R&D Company Secretaries has been appointed as the Scrutinizer to
scrutinize the remote e-voting and physical polling process in a fair and transparent manner.

28. The Scrutinizer shall, immediately after the conclusion of voting at the EGM, first count the votes cast at the meeting and thereafter unblock the votes cast through
remote e-voting in the presence of atleast two witnesses not in the employment of the Company and shall within 48 hours from the conclusion of the EGM, make
a consolidated scrutinizer’s report of the total votes cast in favour or against, if any, to the Chairman of the EGM or a person authorized by him in writing, who shall
countersign the same.

29. The results of the voting shall be declared after receipt of the consolidated scrutinizer’s report either by Chairman of the EGM or by any person authorized by him in
writing and the resolutions shall be deemed to be passed on the EGM date subject to receipt of the requisite number of votes in favour of the respective resolutions.
The results declared along with the scrutinizer’s report(s) shall be simultaneously placed on the Company’s website (https://www.panaceabiotec.com) and on
the website of NSDL and shall also be communicated to BSE Limited and National Stock Exchange of India Limited. Further, the results of the voting shall also be
displayed on the notice board of the Company at its Registered Office as well as Corporate Office.

30. The route map showing directions to reach the venue of the EGM of the Company along with the landmark is annexed hereto and forms part of this Notice.

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013
Item Nos. 1 and 2

Equity based compensation is considered to be an integral part of employee compensation across sectors which enables alignment of personal goals of the employees
with organizational objectives by participating in the ownership of the Company through stock based compensation scheme. Your Company believes that equity based
compensation plans are an effective tool to reward the talents working with your Company and its subsidiary company(ies), in or outside India. With a view to motivate
the key employees seeking their contribution to the corporate growth, to create an employee ownership culture, to attract new talents, and to retain them for ensuring
sustained growth, the Board of Directors of the Company (hereinafter referred to as the “Board’, which term shall be deemed to include any Committee, including the
Nomination and Remuneration Committee, which the Board has constituted or may hereafter constitute to act as the “Compensation Committee” under the SEBI SBEB
Regulations) intend to implement an employee stock option plan namely ‘Panacea Biotec Limited- Employee Stock Option Plan 2020’ (“ESOP 2020”/“Plan”) seeking
to cover eligible employees of the Company and its subsidiary company, in or outside India.

Accordingly, the Nomination and Remuneration Committee of the Board of Directors and the Board of Directors of the Company at their respective meetings held on
February 14, 2020 had approved the introduction of ESOP 2020, subject to your approval.

In terms of Section 62(1)(b) of the Companies Act, 2013 read with Regulation 6 of the Securities and Exchange Board of India (Share Based Employee Benefits) Regulations,
2014 (“SEBI SBEB Regulations”), the Company seeks your approval as regards implementation of the Plan and grant of options thereunder to the eligible employees of the
Company and its subsidiary company, in or outside India, as decided from time to time as per the provisions of the Plan read with the provisions of SEBI SBEB Regulations.

The salient features of the Company’s ESOP 2020 are set out as per SEBI circular and are as under:

S.No. | Particulars Key Features

A. Brief Description of ESOP 2020 The ESOP 2020 contemplates grant of options to the eligible employees of the Company and its subsidiary
company, in or outside India. After vesting of options, the eligible employees earn a right, but not obligation,
to exercise the vested options within the exercise period and obtain equity shares of the Company subject
to payment of exercise price and satisfaction of any tax obligation arising thereon.

B. Total number of stock options to be granted The total number of options to be granted under the ESOP 2020 shall not exceed 35,00,000 (Thirty Five
Lakh). Each option when exercised would be converted into one equity share of Re.1/- (Rupee One) each
fully paid-up.

Further, SEBI SBEB Regulations require that in case of any corporate action(s) such as rights issue, bonus
issue, merger, sale of division etc,, a fair and reasonable adjustment needs to be made to the options
granted. In this regard, the Company shall adjust the number and price of the options granted in such a
manner that the total value of the options granted under the ESOP 2020 remain the same after any such
corporate action. Accordingly, if any additional options are issued by the Company to the option grantees
for making such fair and reasonable adjustment, the ceiling of 35,00,000 (Thirty Five Lakh), shall be deemed
to be increased to the extent of such additional options issued.

C. Implementation and administration of ESOP | The existing Nomination & Remuneration Committee of the Board shall act as Compensation Committee for
2020 the administration of ESOP 2020. All questions of interpretation of the ESOP 2020 or any Option shall be
determined by the Board and such determination shall be final and binding upon all persons having an
interest in the ESOP 2020 or in any Option issued thereunder.

D. Identification of classes of employees entitled | Subject to determination or selection by the Board, following classes of employees are entitled to participate
to participate in ESOP 2020 in ESOP 2020:

(i) a permanent employee of the Company who has been working in India or outside India; or

(ii) a director of the Company, whether a whole-time director or not but excluding an independent
director; or
(iii)  an employee, as defined in (i) or (ii) above, of a subsidiary company, in India or outside India, of the
Company.
Following persons are not entitled to participate in ESOP 2020:
(i) an employee who is a Promoter or a person belonging to the Promoter Group; and

(ii) a director who either by himself or through his relatives or through any body corporate, directly or
indirectly, holds more than 10% of the outstanding equity shares of the Company.

E. Requirements of Vesting and period of Vesting Options granted under ESOP 2020 shall vest not earlier than minimum period of 2 (two) years and not
later than maximum period of 5 (five) years from the date of Grant.

The vesting dates in respect of the options granted under the ESOP 2020 shall be determined by the
Board and may vary from employee to employee or any class thereof and / or in respect of the number or
percentage of options to be vested.

Options shall vest essentially based on continuation of employment/ service as per requirement of SEBI
SBEB Regulations. Apart from that the Board may prescribe achievement of any performance condition(s)
for vesting.
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Maximum period within which the options
shall be vested

All the options granted on any date shall vest not later than maximum period of 5 (five) years from the
date of Grant as stated above.

Exercise price or pricing formula

The Exercise Price shall be determined by the Board at its sole discretion which shall not be less than the
face value of the Share as on date of grant of such Option.

Exercise period and Exercise Process

The exercise period would commence from the date of vesting and will expire on completion of 3 (three)
years from the date of respective vesting or such other shorter period as may be decided by the Board from
time to time.

The vested option shall be exercisable by the option grantees by a written application to the Company
expressing his/ her desire to exercise such options in such manner and on such format as may be prescribed
by the Board from time to time. Exercise of options shall be entertained only after payment of requisite
exercise price and satisfaction of applicable taxes by the option grantee. The options shall lapse if not
exercised within the specified exercise period.

Appraisal process for determining the
eligibility of employees to the ESOP 2020

The appraisal process for determining the eligibility shall be decided from time to time by the Board.
The broad criteria for appraisal and selection may include parameters like tenure of association with the
Company, performance during the previous year(s), contribution towards strategic growth, contribution to
team building and succession, cross-functional relationship, corporate governance, etc.

Maximum number of options to be issued per
employee and in aggregate

The maximum number of Options under ESOP 2020 that may be granted to each Employee in any year shall
in aggregate be not more than 50,000 (Fifty Thousand) at the time of Grant of Option.

Maximum quantum of benefits to be provided
per employee under the ESOP 2020

Apart from grant of options as stated above, no monetary benefits are contemplated under the ESOP 2020.

Route of ESOP 2020 implementation

The ESOP 2020 shall be implemented and administered directly by the Company.

Source of acquisition of shares under ESOP 2020

The ESOP 2020 contemplates issue of fresh equity shares by the Company.

Lock-in Period

The Shares arising out of exercise of Vested Options shall not be subject to any lock-in period from the

date of allotment of such Shares under ESOP 2020.

Provided that the Shares allotted on such Exercise cannot be sold for such further period or intermittently
as required under the terms of Code of Conduct for Prevention of Insider Trading of the Company framed
under Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 (as
amended from time to time).

0. Transferability of Employee Stock Options The Options granted to an employee shall not be transferable to any person and shall not be pledged,
hypothecated, mortgaged or otherwise alienated in any manner.
However, in the event of the death of the Option grantee, the right to exercise all the Options granted
to him/her till such date shall be transferred to his legal heirs or nominees within the period as may be
prescribed under ESOP 2020.

P. Amount of loan to be provided for | Thisis currently not contemplated under the present ESOP 2020.

implementation of the scheme(s) by the
Company to the trust, its tenure, utilization,
repayment terms, etc.

Q Maximum percentage of secondary acquisition | Not Applicable

R. Accounting and Disclosure Policies The Company shall follow the IND AS 102 on Share based Payments and/ or any relevant Accounting
Standards as may be prescribed by the Institute of Chartered Accountants of India (ICAI) from time to time,
including the disclosure requirements prescribed therein. In case, the existing guidance note or accounting
standards do not prescribe accounting treatment or disclosure requirements, any other Accounting Standard
that may be issued by ICAIl or any other competent authority shall be adhered to in due compliance with the

requirements of Regulation 15 of SEBI SBEB Regulations.

The Company shall adopt ‘fair value method'’ for valuation of options as prescribed under guidance note or
under any accounting standard, as applicable, notified by appropriate authorities from time to time.

S. Method of option Valuation

T. Declaration In case, the Company opts for expensing of share based employee benefits using the intrinsic value, the
difference between the employee compensation cost so computed and the employee compensation cost
that shall have been recognized if it had used the fair value of the options and the impact of this difference

on profits and on Earning Per Share (EPS) of the Company shall also be disclosed in the Directors’ Report.

Regulation 6(1) of SEBI SBEB Regulations requires that every employee stock option scheme shall be approved by the members of the Company by passing a special
resolution in a general meeting. Further, as the ESOP 2020 will entail further issue of shares, consent of the members is required by way of a special resolution pursuant to
Section 62(1)(b) of the Companies Act, 2013. Accordingly, the Special Resolution set out at Item No. 1 of this Notice is proposed for approval by members.

As per Regulation 6(3) of SEBI SBEB Regulations, a separate special resolution is required to be passed if the benefits of an employee stock option scheme are to be
extended to employees of the subsidiary company(ies). Accordingly, the Special Resolution set out at Item No. 2 of this Notice is proposed for approval by members.

A copy of the draft ESOP 2020 shall be available for inspection at the Registered Office as well as the Corporate Office of the Company, during normal business hours
between 10:00 a.m. to 12:00 noon on all working days up to and including the date of the EGM of the Company. The copy of the aforesaid document shall also be available
for inspection by members at the EGM.

None of the Directors/Key Managerial Personnel of the Company/their relatives are, in any way, interested or concerned, financially or otherwise, in the resolutions as set
out at Item nos. 1 and 2 of this Notice except to the extent of the options that may be lawfully granted to them under the ESOP 2020.

The Board of Directors recommends the resolutions as set out at Item nos. 1 and 2 of this Notice for the approval of the members of the Company by way of Special
Resolutions.

By order of the Board

For Panacea Biotec Ltd.

) Vinod Goel
Place: New Delhi Group CFO and Head Legal
Date: February 14, 2020 & Company Secretary
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l Panacea Biotec
Innovation in support of life

Form of Proxy

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014]

Name of the Member(s) L eetereetieitereteseteehet ettt et beseheaehereaesasebeteseAeseesesees A s et teseAeeAsas e Aet e e ensesebebes et AeseAe eeRseeehARese e et e e Aeteaesea s e ebetesetenetereseasserebebetennrens

Registered Address L eeette et eeeetteeeteea e eeatae et seeeaeeaeaeeen e eeaReEeReeR£aeeen e e AR ee SR eR At een e eeeReEeR A eeeAeEeR een £ e e ea s e e et eAeEeae een st eee et eRenneaenen st eeeseserenres

E-mail id L eteteeteetestereeteeeesesetesstesessetessstesestetestetestatete et aeet st e easeteseaseteseates et eteasesteteeesates et eaeeeeAen bt easetenseteterseenteeeteaeates et et st aessesereees

FOLO NO. / DP ID / CHENTID & oeeeeceeeceieeetie et ettt et te sttt et e et sttt b e sessssstatessteses s stesssbenessas sessessbssessbesessa ess st abesessaenssensenssentes et sessbensssnssrntasesneseneeen

I/We being the member(s) of Panacea Biotec Limited holding ........cooeeeeevevereenenereecerennnn. shares, hereby appoint the following as my/our proxy,
whose signature(s) are appended below:

1. NBME: ettt et E-mMail i oot
¥ Lo [ T3 TTTT SINATUIE: et or failing him/her

2 NAME ittt s b bt s s E-Mail 0 oottt
AAIESS: ittt st st et st ettt SIBNATUIE: ettt or failing him/her

3. NBMIE ettt ettt ettt et sa e sb et b e e bt n e e s E-mMail id: ot
Address:. Signature: ...........

to attend and vote (on a poll) for me/us and on my/our behalf at the Extraordinary General Meeting (“EGM”) of the members of the Company
to be held on Saturday, March 28, 2020 at 11:30 A.M. at its registered office at Ambala-Chandigarh Highway, Lalru-140 501, Punjab and at any
adjournment thereof in respect of such resolutions as are indicated below:

*| wish my above proxy to vote in the manner as indicated in the box below:

S. No. | Resolution(s) For Against

Special Business

1. Approval of ‘Panacea Biotec Limited - Employee Stock Option Plan 2020".
) Approval of grant of employee stock options to the employees of the subsidiary company of the
’ Company under Panacea Biotec Limited - Employee Stock Option Plan 2020.
Signed this day of 2020
Affix Revenue
Stamp
Signature of Shareholder

Signature of first proxy holder Signature of second proxy holder Signature of third proxy holder

*  This is only optional. Please put (V') in the appropriate column against the resolutions indicated in the Box. If a member leaves the ‘For’ or ‘Against’ column blank against any or
all the resolutions, his/her Proxy will be entitled to vote (on Poll) at the EGM in the manner he/she thinks appropriate.

Notes:

1. THIS FORM OF PROXY IN ORDER TO BE EFFECTIVE SHOULD BE DULY COMPLETED AND DEPOSITED AT THE REGISTERED OFFICE OF THE COMPANY, NOT LESS THAN FORTY-EIGHT (48)
HOURS BEFORE THE COMMENCEMENT OF THE EGM.

2. A PROXY NEED NOT BE A MEMBER OF THE COMPANY AND SHALL PROVE HIS IDENTITY AT THE TIME OF ATTENDING THE EGM.

3. A person can act as a proxy on behalf of members not exceeding fifty and holding in the aggregate not more than 10% of the total share capital of the Company carrying voting rights. A
member holding more than 10% of the total share capital of the Company carrying voting rights may appoint a single person as proxy and such person shall not act as a proxy for any other
person or member.

4. Appointing a proxy does not prevent a member from attending the EGM in person and voting at the EGM if he/she so wishes. When a member appoints a Proxy and both the member and
Proxy attend the EGM, proxy will stand automatically revoked.

5. Incase of Joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should be stated.

6.  This form of proxy shall be signed by the appointer or his attorney duly authorized in writing, or if the appointer is a body corporate, be under its seal or be signed by an officer or an attorney
duly authorized by it.

7. This form of proxy will be valid only if it is duly complete in all respects, properly stamped and submitted as per the applicable laws. Incomplete form or form which remains unstamped or

inadequately stamped or form upon which the stamps have not been cancelled will be treated as invalid.

Undated proxy form will not be considered valid.

9.  If Company receives multiple proxies for the same holdings of a member, the proxy which is dated last will be considered valid; if they are not dated or bear the same date without specific
mention of time, all such multiple proxies will be treated as invalid.

©
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ROUTE MAP OF EGM VENUE
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Panacea Biotec Limited
(CIN:L33117PB1984PLC022350)
Secretarial Deptt.

B-1 Extn./G-3, Mohan Co-op. Indl. Estate, Mathura Road, New Delhi - 110 044, INDIA.

Phone: +91-11-4167 9000 Extn. 2081, Fax: +91-11-4167 9070
E-mail: companysec@panaceabiotec.com, Website: www.panaceabiotec.com
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ATTENDANCE SLIP

Extraordinary General Meeting

1. Sl No.
2. Name of the Sole/First Holder

3. Registered Address

4. Name of the Joint Holder(s) if any
5. Folio No./ D.P. & Client I.D. No.

6. No. of Equity Shares held
7. Name of the Proxy / Authorised

Representative, if any

I/We hereby record my/our presence at the Extraordinary General Meeting of the Company, being held at its registered office at
Ambala-Chandigarh Highway, Lalru-140 501, Punjab, on Saturday, March 28, 2020 at 11:30 A.M.

(Signature of the Shareholder/Proxy/Authorised Representative)
IMPORTANT: This attendance slip may please be handed over at the entrance of the Meeting Hall.
_________________________________ s

VOTING THROUGH ELECTRONIC MEANS

Shareholders may please note the electronic voting particulars set out below for the purpose of remote e-voting in terms of Section 108
of the Companies Act, 2013 read with Rule 20 of the Companies (Management and Administration) Rules, 2014 as amended from time to
time and Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

EVEN

(Remote E-voting Event Number) USERID PASSWORD / PIN

The remote e-voting facility for the Extraordinary General Meeting to be held on March 28, 2020 will be available during the following
period:

Commencement of remote e-voting End of remote e-voting

Wednesday, March 25, 2020 (from 09:00 a.m. IST) Friday, March 27, 2020 (upto 05:00 p.m. IST)

Note: Please read the remote e-voting instructions given at Note No. 22 to the Notice of the Extraordinary General Meeting carefully
before exercising the vote.

The above remote e-voting details form an integral part of the Notice of the Extraordinary General Meeting to be held on March 28, 2020.







