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Marksans Pharma Ltd.

BSE Limited
Corporate Relation Department
Phiroze Jeejeebhoi Towers,

Dalal Street, 11 September, 2014
Mumbai 400 001 :

Sub: ADDENDUM TO NOTICE OF 228° ANNUAL GENERAL MEETING

Dear Sir,

This is further to the Notice for convening 22" Annual General Meeting of the Company

scheduled to be held on 25™ September, 2014 submitted to the exchange vide company’s letter
dated 28" August, 2014.

The Board of Directors has proposed one (1) additional resolution for approval of the
shareholders in the said 22™ Annual General Meeting. Enclosed herewith kindly find three (3)
copies of the Addendum to the Notice of the 22 Annual General Meeting dispatched to the
shareholders for your information and record.

The said additional resolution (under serial number 11) has also been uploaded in the e-voting
system of the Central Depository Services (India) Limited e-voting portal
www.evotingindia.com.

You are requested to note the above in your records.

Thanking You.

Yours faithfully,
For Marksans Pharma Limited

vl
Harshavardhan Panigrahi
Company Secretary & Manager-Legal

Enclsoed as above.

CIN : L24110MH1992PLCO66364

www.marksanspharma.com
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11, Lotus Business Park. Off. New Link Road, Andheri (W), Mumbai - 400 053, India.
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MARKSANS PHARMA LIMITED
CIN: L24110MH1992PLC066364
Registered Office: 1 1" Floor, Lotus Business Park, Off New Link Road, Andheri (W), Mumbai — 400053.
E-mail:companysecretary@marksanspharma.com, Website: www.marksanspharma.com

ADDENDUM TO NOTICE OF 22" ANNUAL GENERAL MEETING

To the Members of Marksans Pharma Limited

Notice is hereby given in respect of the business proposed at the 22™ Annual General Meeting of
Marksans Pharma Limited (the Company) scheduled to be held on 25" September, 2014 at
G.M.S. Community Centre Hall, Sitladevi Complex, 1* Floor, D. N. Nagar, Link Road, Andheri
(W), Mumbai — 400053, notice of which was sent on 25" August, 2014 along with the Annual
Report 2013-14 through permitted mode. Directors wish to propose the additional one (1)
Special Resolution set out below numbered 11 to the existing Resolutions for your consideration
and approval.

The additional resolution no. 11 has been uploaded in the e-voting system of the Central
Depository Services (India) Limited e-voting portal www.evotingindia.com.

Please note that e-voting will commence on 18 September, 2014 at 10.00 am and will end on 20
September 2014 at 06.00 pm,

Resolution No. 11

11. To authorise Board of Directors of the Company to raise capital and in this regard to consider
and if thought fit, to pass, with or without modification, the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of section 62 and other applicable
provisions, if any, of the Companies Act, 2013 along with rules enacted thercunder
(“Companies Act”) (including any amendment(s), statutory modification(s) or re-enactment
thereof), enabling provisions of the Memorandum and Articles of Association of the
Company, listing agreements entered into by the Company with the stock exchanges where
equity shares of the Company of face value of Re. 1/- each are listed and in accordance with
the provisions of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009 as amended (“SEBI (ICDR) Regulations”), Foreign
Exchange Management Act, 1999 as amended, Foreign Exchange Management (T ransfer or
Issue of Security by a Person Resident outside India) Regulations, 2000, Issue of Foreign
Currency Convertible Bonds (through Depository Reccipt Mechanism) Scheme, 1993, as
amended from time to time and clarifications issued thereon from time to time and subject to
other required rules, regulations, guidelines, notifications and circulars issued by the
Securities and Exchange Board of India (“SEBI”), the Reserve Bank of India (“RBI"), the




Government of India (*GOI”), the stock exchanges, Department of Industrial Policy &
Promotion and / or any other competent authorities from time to time to the extent applicable,
subject to such approvals, permissions, consents and sanctions as may be necessary from
SEBI, stock exchanges, RBI, Foreign Investment Promotion Board, GOI and/or any other
concerned statutory or other relevant authorities as may be required in this regard and further
subject to such terms and conditions or modifications as may be prescribed or imposed by
any of them while granting any such approvals, permissions, consents and/or sanctions which
may be agreed to by the Board of Directors of the Company (“Board” which term shall
include any Committee thereof which the Board may have constituted or hereinafter
constitute to exercise its powers including the powers conferred by this Resolution), consent
of the Company be and is hereby accorded to the Board in its absolute discretion to create,
offer, issue and allot equity shares (“Equity Shares”) and /or Global Depository Receipts
(“GDRs”) and /or American Depository Receipts (“ADRs”) (“Securities”) in the course of
domestic and / or international offerings representing either equity shares or a combination of
the foregoing for an amount not exceeding USD 123 Million (USD One Hundred and
Twenty Five Million only), inclusive of permissible green shoe option, for cash and at such
premium / discount, as applicable, as the Board deems fit to all eligible investors including
but not limited to existing of equity shareholders as on record date, residents and / or non-
residents, whether institutions, incorporated bodies, foreign institutional investors, qualified
institutional buyers, banks, mutual funds, insurance companies, pension funds, trusts,
stabilizing agents and / or otherwise and / or a combination thereof, whether or not such
investors are members, promoters, directors or their relatives / associates of the Company, in
the course of domestic and / or international offerings through public issue and / or private
placement and /or rights issue and / or preferential allotment and / or qualified institutional
placement (“QIP™) and / or any other permitted modes through prospectus and/or an offer
document and / or private placement offer letter and/or such other documents/writings/
circulars / memoranda in such manner, by way of cash at such time or times in such tranche
or tranches and on such terms and conditions as may be determined and deemed appropriate
by the Board in its absolute discretion at the time of such issue and allotment considering the
prevailing market conditions and other relevant factors in consultation with the merchant
banker(s) to be appointed by the Company, so as to enable the Company to list on any Stock
Exchange in India and / or Luxembourg and /or London and /or New York and /or Singapore
and /or Hong Kong and / or any of the Overseas Stock Exchanges as may be permissible.”

“RESOLVED FURTHER THAT the Securities issued in foreign markets shall be deemed
to have been made abroad and / or in the market and / or at the place of issue of the Securities
in the international market and may be governed by the applicable laws.”

“RESOLVED FURTHER THAT in the event of issue of GDRs / ADRs, the pricing shall
be in accordance with Issue of Foreign Currency Convertible Bonds (through Depository




Receipt Mechanism) Scheme, 1993, as amended from time to time and other applicable
provisions, as amended from time to time.”

“RESOLVED FURTHER THAT in the event the Equity Shares are issued in the course of
QIP under Chapter VIII of SEBI (ICDR) Regulations, as amended from time to time, the
pricing shall be in accordance with regulation 85 of Chapter VIII of the SEBI (ICDR)
Regulations, as amended from time to time. The Company may offer a discount of not more
than 5% (Five percent) on the price calculated for the QIP or such other discount as may be
permitted under SEBI (ICDR) Regulations, as amended from time to time.”

“RESOLVED FURTHER THAT in the event the Equity Shares are issued in the course of
QIP under Chapter VIII of SEBI (ICDR) Regulations, as amended from time to time, the
relevant date for the purpose of the pricing of the Equity Shares shall be the meeting in which
the Board decides to open the issue.”

“RESOLVED FURTHER THAT the Company may enter into any arrangement with any
agencies or bodies as are authorized by the Board for the issue of GDRs and / or ADRs
represented by underlying equity shares in the share capital of the Company with such
features and attributes as are prevalent in international / domestic capital markets for
instruments of this nature and to provide for the tradability and free transferability thereof in
accordance with market practices as per the domestic and /or international practice and
regulations, and under the norms and practices prevalent in the domestic/ international capital
markets and subject to applicable laws and regulations and the Articles of Association of the
Company.” :

“RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions,
the consent of the Company be and hereby accorded to the Board to do all such acts, deeds,
matters and things including but not limited to finalization and approval of the offer
documents(s), private placement offer letter, determining the form and manner of the issue,
including the class of investors to whom the Securities are to be issued and allotted, number
of Securities to be allotted, issue price, face value, fixing the record date, execution of
various transaction documents, as the Board may in its absolute discretion deem fit and to
settle all questions, difficulties or doubts that may arise in regard to the issue, offer or
allotment of Securities and utilization of the proceeds as it may in its absolute discretion
deem fit.”

“RESOLVED FURTHER THAT the Securities to be created, issued allotted and offered in
terms of this Resolution shall be subject to the provisions of the Memorandum and Articles
of Association of the Company.”




“RESOLVED FURTHER THAT the Equity Shares shall be listed with the stock
exchanges, where the existing Equity Shares of the Company are listed and the same shall
rank pari passu with the existing equity shares of the Company.”

“RESOLVED FURTHER THAT in the event the Equity Shares are issued in the course of
rights issue, if the Equity Shares are not subscribed, the same may be disposed of by the
Board in such manner which is not dis-advantageous to the shareholders and the Company.”

“RESOLVED FURTHER THAT the approval of the Company is hereby accorded to the
Board to appoint merchant bankers, underwriters, depositories, custodians, registrars,
trustees, bankers, lawyers, advisors and all such agencies as may be involved or concerned in
the issue and to remunerate them by way of commission, brokerage, fees or the like
(including reimbursement of their actual expenses) and also to enter into and execute all such
arrangements, contracts/ agreements, memorandum, documents, etc., with such agencies, to
seek the listing of Securities on one or more recognized stock exchange(s), to affix common
seal of the Company on any arrangements, contracts/ agreements, memorandum, documents,
etc. as may be required.” '

“RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board
in consultation with the merchant banker(s), advisors and/or other intermediaries as may be
appointed by the Company in relation to the issue of Securities, be and is hereby authorised
on behalf of the Company to take all actions and do all such acts, deeds, matters and things as
it may, in its absolute discretion, deem necessary, desirable or expedient for the issue and
allotment of Securities and listing thereof with the stock exchanges or otherwise as may be
required in relation to the issue and to resolve and settle all questions and difficulties that
may arise in the issue, offer and allotment of Securities, including finalization of the number
of Securities to be issued in each tranche thereof, form, terms and timing of the issue of
Securities including for each tranche of such issue of Securities, identification of the
investors to whom Securities are to be offered, utilization of the proceeds and other related,
incidental or ancillary matters as the Board may deem fit at its absolute discretion, to make
such other applications to concerned statutory or regulatory authorities as may be required in
relation to the issue of Securities and to agree to such conditions or modifications that may be
imposed by any relevant authority or that may otherwise be deemed fit or proper by the
Board and to do all acts, deeds, matters and things in connection therewith and incidental
thereto as the Board in its absolute discretion deems fit and to settle any questions,
difficulties or doubts that may arise in relation to the any of the aforesaid or otherwise in
relation to the issue of Securities.”




“RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate (to the
extent permitted by law) all or any of the powers herein conferred to any officer of the
Company.”

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013

Item No. 11 :

The company has up to now followed the organic plus inorganic growth strategy, which it would
like o continue to pursue. In order to pursue growth plans, the Company has been exploring
various avenues for raising funds by way of issue of equity shares (“Equity Shares”) and for
Global Depository Receipts (“GDRs”) and /or American Depository Receipts (“ADRs”)
(“Securities”) to all eligible investors including but not limited to existing of equity shareholders
as on record date, residents and / or non-residents, whether institutions, incorporated bediés,
foreign institutional investors, qualified institutional buyers, banks, mutual funds, insurance
companies, pension funds, trusts, stabilizing agents and / or otherwise and / or a combination
thereof, whether or not such investors are members, promoters, directors or their relatives /
associates of the Company in the course of domestic and / or international offerings through
public issue and / or private placement and /or rights issue and / or preferential allotment and / or
qualified institutianal placement (“QIP”) and / or any other permitted modes through prospectus
and/or an offer document and / or private placement offer letter and/or such other
documents/writings/ circulars / memoranda in such manner, al such time or times in such tranche
or tranches for an amount not exceeding USD 125 Million (USD One Hundred and Twenty Five
Million only), inclusive of permissible green shoe option, for cash and at such premium /
discount, as applicable, as the Board deems fit and on such terms and conditions as may be
determined and deemed appropriate by the Board in its absolute discretion at the time of such
issue and allotment considering the prevailing market conditions and other relevant factors. The
Equity Shares shall rank pari passu with the existing equity shares of the Company.

The members of the company had earlier approved the proposal of raising capital by way of
postal ballot, the results of which was declared on 2™ February, 2010. But the company has not
raised the capital due to the adverse market scenario. Since a considerable time has passed since
then and also due to coming into effect of the new Companies Act, 2013 effective from 1% April,
2014, it is thought appropriate to seck a fresh approval for the same.

In the event of the issue of the Equity Shares as aforesaid by way of QIP, it wiil be ensured that:
a) The relevant date for the purpose of pricing of the Equity Shares would, pursuant to

Chapter VIII of the SEBI (ICDR) Regulations, be the date of the meeting in which the Board or
duly authorised committee thereof decides to open the proposed issue of Equity Shares;




b) The pricing for this purpose shall be in accordance with regulation 85 of Chapter VIII of
the SEBI (ICDR) Regulations. The Company may offer a discount of not more than 5% (Five
percent) on the price calculated for the QIP or such other discount as may be permitted under
SEBI (ICDR) Regulations, as amended from time to time;

c) The issue and allotment of Equity Shares shall be made only to Qualified Institutional
Buyers (QIBs) within the meaning of SEBI (ICDR} Regulations and such Equity Shares shall be
fully paid up on its aliotment;

d) The total amount raised in such manner and all previous QIPs made by the Company in
the financial year 2014-15, if any, would not exceed 5 times of the Company’s net worth as per
the audited balance sheet of the previous financial year;

€) The Equity Shares shall not be eligible to be sold for a period of 1 year from the date of
allotment, except on a recognized stock exchange or except as may be permitted from time to
time by the SEBI (ICDR) Regulations.

For making any further issue of shares to any person(s) other than existing equity shareholders of
the Company approval of members is required to be obtained by way of passing a special
resolution, in pursuance to section 62 (1) (¢} of the Companies Act, 2013.

Therefore the Board recommends the resolution contained in Item No. 11 to be passed by the
members so as to enable it to issue further Securities.

The proposed issue is in the interest of the Company and your Directors commend the resolution
for your approval.

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

By Order of the Board of Directors
For Marksans Pharma Limited

Harshavardhan Panigrahi 10™ September, 2014
Company Secretary & Manager Legal CERTIFIEC TRUE COPY

For MARKSANS PHARMA LTD.
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Harshavardhan Peniar,
nigrahi
Company Secretery & Legel Manager
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