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Merck Limited

Notice of Annual General Meeting 

NOTICE is hereby given that the Fiftieth Annual 
General Meeting of the Members of Merck Limited 
will be held on Wednesday, May 31, 2017 at  
3 p.m. at Sunville Banquets, 3rd Floor, Royal Room,  
Dr. Annie Besent Road, Worli, Mumbai 400 018 to 
transact the following business:

1.	 To receive, consider and adopt the Audited 
Financial Statements of the Company for the year 
ended December 31, 2016, together with the reports 
of the Board of Directors and Auditors thereon.

2.	 To declare dividend for the year 2016.

3.	 To appoint a Director in place of Mr. N. Krishnan 
(DIN: 01027659) who retires by rotation and, being 
eligible, offers himself for re-appointment.

4.	 To consider and if thought fit, to pass, with or 
without modification(s) the following resolution as 
ORDINARY RESOLUTION:

	 “RESOLVED THAT  pursuant to the provisions of 
section 139, 142 and other applicable provisions, 
if any, of the Companies Act, 2013 (“the Act”) and 
the Rules framed thereunder, as amended from 
time to time, and pursuant to the recommendations 
by the Audit Committee, M/S Haribhakati & Co 
LLP, Chartered Accountant, Firm Registration No. 
103523W/W100048 be and is hereby appointed as 
Statutory Auditors of the Company in place of the 
retiring auditors M/s B.S.R. & Co. LLP, Chartered 
Accountants, Firm Registration No: (101248W/
W-100022), to hold office from the conclusion 
of this Annual General Meeting (AGM) until the 
conclusion of the 55th AGM of the Company 
subject to ratification by members every year, as 
applicable  at such remuneration plus service tax, 
out-of-pocket, travelling and living expenses, etc., 
as may be mutually agreed between the Board of 
Directors of the Company and the Auditors.” 

5.	 To consider and, if thought fit, to pass, with or 
without modification, the following resolution as 
an ORDINARY RESOLUTION:

	 “RESOLVED THAT pursuant to the provisions of 
Sections 196 and 197 and any other applicable 
provisions, if any, of the Companies Act, 2013 
read with Schedule V of the said Act, or any 
statutory modification(s) or re-enactment thereof 

and the recommendations of the Nomination 
& Remuneration Committee and the Board of 
Directors, approval of the members of the Company 
be and is hereby accorded to the re-appointment 
of Mr. Anand Nambiar (DIN: 02006594) as the 
Managing Director of the Company for a further 
period of five years from October 01, 2017 until 
September 30, 2022 on the terms and conditions 
as set out in the Agreement dated February 27, 
2017 entered into between him and the Company, 
an extract of which is placed in the explanatory 
statement attached hereto with the liberty to the 
Board of Directors of the Company to alter and 
vary the terms and conditions of appointment 
and/or remuneration, subject the same is within 
the limits as approved by the shareholders.

	 RESOLVED FURTHER THAT notwithstanding 
anything contained herein, where in any financial 
year the Company incurs a loss or its profits are 
inadequate, the Company shall pay to Mr. Anand 
Nambiar, the remuneration during his tenure 
as Managing Director by way of salary, bonus, 
commission and other allowances not exceeding 
the limits specified under section II, Part II of 
Schedule V to the Companies Act, 2013 (including 
any statutory modification or re-enactment 
thereof, for the time being in force) or such other 
limits as may be prescribed by the Government 
from time to time as minimum remuneration or as 
may be approved by the shareholders”.

6.	 To consider and, if thought fit, to pass, with or 
without modification, the following resolution as 
an ORDINARY RESOLUTION:

	 “RESOLVED THAT pursuant to the provisions of 
Sections 196 and 197 and any other applicable 
provisions, if any, of the Companies Act, 2013 
read with Schedule V of the said Act, or any 
statutory modification(s) or re-enactment thereof 
andthe recommendations of the Nomination 
& Remuneration Committee and the Board 
of Directors, approval of the members of the 
Company be and is hereby accorded to the re-
appointment of Mr. N Krishnan (DIN: 01027659) 
as the Executive Director of the Company for a 
further period of five years from October 22, 2017 
until October 21, 2022 on the terms and conditions 
as set out in the Agreement dated February 27, 
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2017 entered into between him and the Company, 
an extract of which is placed in the explanatory 
statement attached hereto with the liberty to the 
Board of Directors of the Company to alter and 
vary the terms and conditions of appointment 
and/or remuneration, subject the same is within 
the limits as approved by the shareholders.

	 RESOLVED FURTHER THAT notwithstanding 
anything contained herein, where in any financial 
year the Company incurs a loss or its profits are 
inadequate, the Company shall pay to Mr. N. 
Krishnan, the remuneration during his tenure 
as Executive Director by way of salary, bonus, 
commission and other allowances not exceeding 
the limits specified under section II, Part II of 
Schedule V to the Companies Act, 2013 (including 
any statutory modification or re-enactment 
thereof, for the time being in force) or such other 
limits as may be prescribed by the Government 
from time to time as minimum remuneration or as 
may be approved by the shareholders”.

7.	 To consider and, if thought fit, to pass, with or 
without modification, the following resolution as 
an ORDINARY RESOLUTION:

	 “RESOLVED THAT pursuant to the provisions of 
Section 148(3) and other applicable provisions, if 
any, of the Companies Act, 2013, read with the 
Companies (Audit and Auditors) Rules, 2014, the 
consent of the Company be and is hereby given for 
payment of remuneration of Rs. 2,00,000/- (Rupee 
Two lacs only) plus applicable taxes and out of 
pocket expenses for conducting audit of the cost 
records of the Company for the financial year 2017 
to, M/s. Joshi Apte & Associates, Cost Accountants 
Firm Registration No: 00240 who were appointed 
as Cost Auditor of the Company by the Board 
of Directors at its meeting held on February 27, 
2017.”

	 RESOLVED FURTHER THAT the Board of Directors 
of the Company (including its Committee thereof) 
or any of their delegate, be and is hereby authorized 
to do all acts and take all such steps as may be 
necessary, proper or expedient to give effect to this 
resolution.”

8.	 To consider and, if thought fit, to pass, with 
or without modification, the following as an 

ORDINARY RESOLUTION:

	 “RESOLVED THAT pursuant to the provisions of 
the Regulation 23 of the SEBI Listing Obligations 
and Disclosure Requirements Regulations, 2015 
(“Listing Regulations”) and other applicable 
provisions if any, including any statutory 
modification or re-enactment thereto, approval 
of the Company be and is hereby accorded to 
the Board of Directors to enter into agreement or 
transactions or arrangement with Merck KGaA, 
Germany, a Related Party, as defined in the 
Companies Act, 2013 and the Listing Regulations 
for purchase, sale, import and export of products, 
services, technical consultancy services, 
intellectual property rights, royalty, IT services, 
reimbursement/recovery cost or other obligations, 
if any, on such terms and conditions as may be 
mutually agreed upon between the Company and 
Merck KGaA for an amount not exceeding Rs. 250 
Crores (Rupees Two Hundred Fifty Crores only) 
during the financial year 2017.

	 RESOLVED FURTHER THAT the Board of Directors 
or any committee or any of their delegate thereof 
be and is hereby authorised to do all such acts, 
deeds, matters and things, and to finalise the terms 
and conditions as may be necessary to give effect 
to this Resolution.”

By Order of the Board of Directors

Vikas R. Gupta
General Counsel & Company Secretary

April 21, 2017
Registered Office:
Godrej One, 8th Floor, Pirojshanagar,
Eastern Express Highway, Vikhroli (East),
Mumbai – 400 079
Phone Number: 022 6210 9000
CIN: L99999MH1967PLC013726

NOTES:

1.	 Members’ right to appoint proxy: A MEMBER 
ENTITLED TO ATTEND AND VOTE AT THE MEETING 
IS ENTITLED TO APPOINT ONE OR MORE PROXIES TO 
ATTEND AND VOTE ON A POLL ONLY INSTEAD OF 
HIMSELF AND A PROXY NEED NOT BE A MEMBER. 
The instrument appointing proxies in order to 
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be effective must be received at the Registered 
Office of the Company not less than Forty-Eight 
(48) hours before commencement of the Meeting. 
Proxies submitted on behalf of limited companies, 
societies, etc., must be supported by appropriate 
resolutions/authority, as applicable.

2.	 A person can act as proxy on behalf of members 
not exceeding fifty and holding in the aggregate 
not more than ten percent of the total share capital 
of the Company carrying voting rights. A member 
holding more than ten percent 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 
shareholder.

3.	 Explanatory Statement for the Special Business: 
The relevant Explanatory Statement pursuant to 
Section 102 of the Companies Act, 2013 in respect 
of the Item No. 4, 5, 6, 7 & 8 of the Notice is 
annexed.

4.	 The relevant details, as required under the SEBI 
(Listing Obligations and Disclosure Requirements) 
Regulations, 2015, of the director seeking 
appointment/re-appointment are also annexed.

5.	 Book Closure Dates: The Register of Members and 
the Share Transfer Books of the Company will 
remain closed from Monday, May 29, 2017 to 
Wednesday, May 31, 2017 both days inclusive) for 
the purpose of Annual General Meeting.

6.	 If the dividend as recommended by the Board 
of Directors is approved at the Annual General 
Meeting, payment of such dividend will be made 
on or before Thursday, June 29, 2017 as under:

	 a.	 To all Beneficial Owners in respect of shares 
held in dematerialised form as per the data 
as may be made available by the National 
Securities Depository Limited and the Central 
Depository Services (India) Limited as of the 
close of business hours on Saturday, May 27, 
2017;

	 b.	 To all Members in respect of shares held in 
physical form after giving effect to valid 
transfers in respect of transfer requests lodged 
with the Company on or before the close of 
business hours on Saturday, May 27, 2017

7.	 Members holding shares in electronic form may 
please note that their bank details as furnished 
by the respective Depositories to the Company 
will be considered for remittance of dividend as 
per the applicable regulations of the Depositories 
and the Company will not entertain any direct 
request from such Members for change/deletion 
in such bank details. Further, instructions if any, 
already given by them in respect of shares held in 
physical form, will not be automatically applicable 
to the dividend paid on shares held in electronic 
form. Members may, therefore, give instructions 
regarding bank accounts in which they wish to 
receive dividend to their depositary participants.

8.	 Dividend of prior years: In terms of Sections 
205A and 205C of the Companies Act, 1956, the 
dividend which remains unclaimed for a period of 
seven years from the date of transfer to the Unpaid 
Dividend Account is required to be transferred 
to the “Investor Education and Protection Fund” 
established by the Central Government. According 
to the relevant provisions of the Companies Act, 
2013, no claim shall lie against the said Fund 
or the Company for the amount of dividend so 
transferred to the said Fund. Accordingly dividend 
upto the financial year December 31, 2008 have 
been transferred to “Investor Education and 
Protection Fund”. A list of shareholders whose 
unclaimed dividend has been transferred is 
available on Company’s website www.merck.co.in. 
Members who have not encashed the dividend 
warrant(s) so far for the year ended December 31, 
2009 or any subsequent years are requested to 
send their claims directly to the Company or to 
M/s. Karvy Computershare Private Ltd. (hereinafter 
referred to as ‘Karvy’) whose	  contact details are 
given at the end of this notice.

9.	 Change of Address: Members are requested to notify 
any change of address and bank details to their 
depository participants in respect of their holdings 
in electronic form and in respect of shares held in 
physical form, to the secretarial department at the 
registered office of the Company or to Karvy.

10.	 Joint Holding: Members are informed that in case 
of joint holders attending the Meeting; only one 
such joint holder whose name appears first in the 
joint holder list will be entitled to vote.



7

Merck Limited

Notice of Annual General Meeting 

11.	 In compliance with the provisions of section 108 
of the Companies Act, 2013, the Rules framed 
thereunder and Regulation 44 (1) of the SEBI 
Listing Regulations the Members are provided 
with the facility to cast their vote electronically, 
through the e-voting services provided by NSDL, 
on all resolutions set forth in this Notice. All 
shareholders holding shares as on Wednesday, May 
24, 2017 (end of the day) being the cut-off date (i.e. 
record date for the purpose of Rule 20(3) (vii) of 
the Companies (Management and Administration) 
Rules, 2014) fixed for determining voting rights of 
members will be entitled to participate in e- voting 
process.

12.	 The Annual Report 2016 circulated to the Members 
of the Company, will be made available on the 
Company’s website, www.merck.co.in and on the 
website of the respective stock exchanges at www.
bseindia.com & www.nseindia.com

13.	 All documents referred to in the accompanying 
Notice and Statement setting out material facts are 
open for inspection at the Registered Office of the 
Company on all working days between 10.00 a.m. 
and 12.00 noon up to the date of the 50th Annual 
General Meeting.

14.	 In accordance with the provisions of Section 101 
of the Act read with Rule 18 of the Companies 
(Management and Administration) Rules, 2014, 
the copy of Annual Report of the Company for 
the Financial Year 2016 and this Notice inter-
alia indicating the process and manner of remote 
e-voting along with attendance slip and proxy 
form are being sent by email, unless any Member 
has requested for a physical copy of the same, to 
those Members who have registered their e-mail 
address with the Company (in respect of shares 
held in physical form) or with their DP (in respect 
of shares held in electronic form) and made 
available to the Company by the Depositories.

Instructions for E-voting

Voting through electronic means

(1)	 In compliance with provisions of Section 108 of 
the Companies Act, 2013, Rule 20 of the Companies 
(Management and Administration) Rules, 2014 as 
amended by the Companies (Management and 

Administration) Amendment Rules, 2015 and 
Regulation 44 of SEBI (Listing Obligations and 
Disclosure Requirements), Regulations, 2015, the 
Company is pleased to provide members facility to 
exercise their right to vote on resolutions proposed 
to be considered at the Annual General Meeting 
(AGM) by electronic means and the business may 
be transacted through e-Voting Services. The 
facility of casting the votes by the members using 
an electronic voting system from a place other 
than venue of the AGM (“remote e-voting”) will 
be provided by National Securities Depository 
Limited (NSDL).

(2)	 The facility for voting through ballot paper shall 
be made available at the AGM and the members 
attending the meeting who have not cast their vote 
by remote e-voting shall be able to exercise their 
right at the meeting through ballot paper.

(3)	 The members who have cast their vote by remote 
e-voting prior to the AGM may also attend the 
AGM but shall not be entitled to cast their vote 
again.

(4)	 The remote e-voting period commences on Sunday, 
May 28, 2017 (9:00 am) and ends on Tuesday, May 
30, 2017 (5:00 pm). During this period members’ 
of the Company, holding shares either in physical 
form or in dematerialized form, as on the cut-
off date of Wednesday, May 24, 2017, may cast 
their vote by remote e-voting. Once the vote on a 
resolution is cast by the member, the member shall 
not be allowed to change it subsequently.

(5)	 The process and manner for remote e-voting are as 
under:

	 A.	 In case a Member receives an email from NSDL 
[for members whose email IDs are registered 
with the Company/Depository Participant(s)]:

		  i.	 Open email and open PDF file viz.; “Merck.
remote e-voting.pdf” with your Client ID 
or Folio No. as password. The said PDF 
file contains your user ID and password/
PIN for remote e-voting. Please note that 
the password is an initial password.

			   NOTE: Shareholders already registered 
with NSDL for e-voting will not receive 
the PDF file “Merck.remote e-voting.pdf”.
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		  ii.	 Launch internet browser by typing the 
following URL: https://www.evoting.nsdl.
com/

		  iii.	 Click on Shareholder - Login

		  iv.	 Put user ID and password as initial 
password/PIN noted in step (i) above. 
Click Login.

		  v.	 Password change menu appears. Change 
the password/PIN with new password 
of your choice with minimum 8 digits/
characters or combination thereof. 
Note new password. It is strongly 
recommended not to share your password 
with any other person and take utmost 
care to keep your password confidential.

		  vi.	 Home page of remote e-voting opens. 
Click on remote e-voting: Active Voting 
Cycles.

		  vii.	 Select “EVEN” of “Name of the company”.

		  viii.	Now you are ready for remote e-voting as 
Cast Vote page opens.

		  ix.	 Cast your vote by selecting appropriate 
option and click on “Submit” and also 
“Confirm” when prompted.

		  x.	 Upon confirmation, the message “Vote 
cast successfully” will be displayed.

		  xi.	 Once you have voted on the resolution, 
you will not be allowed to modify your 
vote.

		  xii.	 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. together with attested specimen 
signature of the duly authorized 
signatory(ies) who are authorized to 
vote, to the Scrutinizer through e-mail to  
cs@spassociates.co with a copy marked 
to evoting@nsdl.co.in

	 B.	 In case a Member receives physical copy of 
the Notice of AGM [for members whose email 
IDs are not registered with the Company/

Depository Participant(s) or requesting 
physical copy] :

		  1.	 Initial password is provided as below/at 
the bottom of the Attendance Slip for the 
AGM

			   EVEN (Remote e-voting Event Number) 
USER ID PASSWORD/PIN

		  2.	 Please follow all steps from Sl. No. (ii) to 
Sl. No. (xii) above, to cast vote.

(6)	 In case of any queries, you may refer the Frequently 
Asked Questions (FAQs) for Members and remote 
e-voting user manual for Members available at the 
downloads section of www.evoting.nsdl.com or 
call on toll free no.: 1800-222-990.

(7)	 If you are already registered with NSDL for remote 
e-voting then you can use your existing user ID 
and password/PIN for casting your vote.

	 NOTE: Shareholders who forgot the User Details/
Password can use “Forgot User Details/Password” 
or “Physical User Reset Password” option available 
on www.evoting.nsdl.com.

	 In case Shareholders are holding shares in 
demat mode, USER-ID is the combination of 
(DPID+ClientID).

	 In case Shareholders are holding shares in 
physical  mode, USER-ID is the combination of 
(Even No+Folio No).

(8)	 You can also update your mobile number and e-mail 
id in the user profile details of the folio which may 
be used for sending future communication(s).

(9)	 The voting rights of members shall be in proportion 
to their shares of the paid up equity share capital of 
the Company as on the cut-off date of, Wednesday, 
May 24, 2017.

(10)	Any person, who acquires shares of the Company 
and become member of the Company after dispatch 
of the notice and holding shares as of the cut-off 
date i.e. Wednesday, May 24, 2017 may obtain 
the login ID and password by sending a request 
at evoting@nsdl.co.in or Issuer/RTA. However, if 
you are already registered with NSDL for remote 
e-voting then you can use your existing user ID 
and password for casting your vote. If you forgot 
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your password, you can reset your password by 
using “Forgot User Details/Password” or “Physical 
User Reset Password” option available on www.
evoting.nsdl.com or contact NSDL at the following 
toll free no.: 1800-222-990.

(11)	A person, whose name is recorded in the register 
of members or in the register of beneficial owners 
maintained by the depositories as on the cut-off 
date only shall be entitled to avail the facility of 
remote e-voting as well as voting at the AGM 
through ballot paper.

(12)	Mr. Shah Patel & Associates, Practicing Company 
Secretaries, COPNo.15201 has been appointed as 
the Scrutinizer to scrutinize the voting and remote 
e-voting process in a fair and transparent manner.

(13)	The Chairman shall, at the AGM, at the end of 
discussion on the resolutions on which voting is 
to be held, allow voting with the assistance of 
scrutinizer, by use of “remote e-voting” or “Ballot 
Paper” or “Polling Paper” for all those members 
who are present at the AGM but have not cast their 
votes by availing the remote e-voting facility.

(14)	The Scrutinizer shall after the conclusion of voting 
at the general meeting, will first count the votes 
cast at the meeting and thereafter unblock the 
votes cast through remote e-voting in the presence 
of at least two witnesses not in the employment of 
the Company and shall make, not later than three 
days of the conclusion of the AGM, a consolidated 
scrutinizer’s report of the total votes cast in 
favour or against, if any, to the Chairman or a 
person authorized by him in writing, who shall 
countersign the same and declare the result of the 
voting forthwith.

(15)	The Results declared along with the report of the 
Scrutinizer shall be placed on the website of the 
Company, www.merck.co.in and on the website of 
NSDL immediately after the declaration of result 
by the Chairman or a person authorized by him 
in writing. The results shall also be immediately 
forwarded to BSE Limited, Mumbai and National 
Stock Exchange of India Limited.

REQUEST TO THE MEMBERS:

1.	 Request for additional information if required: 
Members desiring any relevant information on 
the accounts at the Annual General Meeting are 

requested to write to the Company well in advance 
to ensure that such requests reach the Company at 
least seven days before the date of the meeting, so 
as to enable the Company to keep the information 
ready. As a measure of economy, copies of the 
Annual Report will not be distributed at the 
Annual General Meeting.

2.	 Pursuant to Section 101 of the Act read with 
applicable rules, the Annual Report for the year 
2016 is being sent through electronic mode to all 
those Members whose Email IDs are registered 
with the Company or Depository Participants at 
the Email ID so provided. For Members who have 
not registered their Email ID with the Company 
or Depository Participants, a physical copy of the 
Annual Report for the year 2016 is being sent by 
permitted mode of communication.

3.	 Green Initiative:	 Members are requested to bring 
their copies of the Annual Report to the Meeting.

	 We request you to provide your email address to us 
in any of the following ways:

	 a)	 Register your email address with your 
depository: In case you are holding shares 
in electronic form please provide your Email 
ID to your depository participant (DP). We’ll 
download the same from the depository at the 
time of finalizing the mailing list. or

	 b)	 Register your email id using our website: To 
register your Email ID for the above purpose 
you may log on to our website www.merck.
co.in and on the ‘Investors’ page you will find 
an option of registration for Green Initiative. 
or

	 c)	 Write to us: You may provide your Email ID 
details in a simple letter addressed either to 
the secretarial department of the Company or 
to Karvy at the address given below.

4.	 Members holding shares in dematerialised form 
are requested to intimate all changes pertaining 
to their bank details, National Electronic Clearing 
Service (NECS), Electronic Clearing Service (ECS), 
mandates, nominations, power of attorney, change 
of address, change of name, e-mail address, contact 
numbers, etc., to their Depository Participant 



10

Merck Limited

Notice of Annual General Meeting 

(DP). Changes intimated to the DP will then be 
reflected in the Company’s records which will help 
the Company and the Company’s Registrars and 
Transfer Agents, Karvy to provide efficient and 
better services. Members holding shares in physical 
form are requested to intimate such changes to 
Karvy.

5.	 Members holding shares in physical form are 
requested to consider converting their holding 
to dematerialized form to eliminate all risks 
associated with physical shares and for ease in 
portfolio management. Members can contact the 
Company or Karvy, for assistance in this regard.

Contact Details:
Merck Limited
Mr. Jeevan Mondkar
Manager – Legal & Secretarial Department
Godrej One, 8th Floor, Pirojshanagar
Eastern Express Highway, Vikhroli (East),
Mumbai – 400 079
Phone: 022-6210 9000
Email: jeevan.mondkar@merckgroup.com

Karvy Computershare Private Limited
Unit – Merck Limited
Karvy Selenium, Tower B, Plot 31-32, Gachibowli,
Financial District, Nanakramguda,
Hyderabad - 500032 Phone: +91 040 23420814
Email: Milind.kudkar@karvy.com

EXPLANATORY STATEMENT:
(Pursuant to Section 102 of the Companies Act, 2013)

Item No. 4

M/s. B.S.R. & Co. LLP, Chartered Accountants Firm 
Registration No: (101248W/W-100022) holds office 
of the auditors of the Company until the conclusion 
of the ensuing 50th Annual General Meeting of the 
Company. In terms of the provision of Section 139(2) 
of the Companies Act, 2013 (‘the Act’) and rules made 
thereunder and in force from time to time, the Company 
is required to appoint a new auditor in place of the 
existing auditors. Accordingly, the Board of directors 
on the recommendation of the audit committee at its 
meeting held on April 21, 2017 has recommended the 
appointment of M/s Haribhakti & Co. LLP, Chartered 

Accountants, as statutory auditor of the Company for a 
period of 5 years, commencing from the conclusion of 
50th AGM till the conclusion of the 55th AGM, subject 
to ratification by members every year. M/s. Haribhakti 
& Co LLP, Chartered Accountants, have consented to 
the said proposal of appointment and confirmed that 
their appointment, if made, will be within the limits 
specified under Section 141(3)(g) of the Act. They 
have further confirmed that they are not disqualified 
to be appointed as statutory auditors in terms of the 
provisions of the proviso to Section 139(1), Section 
141(2) and Section 141(3) of the Act and the provisions 
of the Companies (Audit and Auditors) Rules, 2014. The 
Board recommends the resolution set forth in item No. 
4 of the notice for approval of the members. 

Item No: 5

At the Annual General Meeting of the Company held 
on April 08, 2015, the Members had approved the 
appointment and terms of remuneration of Mr. Anand 
Nambiar as the Managing Director of the Company from 
February 05, 2015 until September 30, 2017. The Board 
of Directors on the recommendation of Nomination 
and Remuneration Committee has recommended the 
re-appointed of Mr. Anand Nambiar as Managing 
Director of the Company for a further period of five 
years, with effect from October 01, 2017, subject to the 
approval of the Members.

While recommending the re-appointment of Mr. 
Anand Nambiar as Managing Director of the Company, 
the Nomination and Remuneration Committee 
evaluated the performance of Mr. Nambiar on various 
parameters including his participation in the board 
and committee meetings, domain knowledge, business 
and economic acumen, accessibility to board members 
and employees, objectivity in his decision making, his 
leadership style and leading the organisation towards 
compliance culture and corporate governance policies/
principles. Upon satisfactory performance evaluation, 
the Nomination and Remuneration Committee 
recommended to the Board re-appointment of Mr. 
Anand Nambiar as Managing Director of the Company.

Principal terms of his re-appointment as Managing 
Director of the Company are as follows:

I	 Period of appointment: Five years, from October 
01, 2017 to September 30, 2022.



11

Merck Limited

Notice of Annual General Meeting 

II	 Mr. Anand Nambiar shall be in charge of the day 
to day management of the Company.

III	 The total remuneration payable to Mr. Anand 
Nambiar shall be as follows:

	 (i)	 Salary & Commission: For the period 
of appointment as stated above, the 
remuneration payable to Mr. Anand Nambiar 
by way of salary and commission shall not 
exceed Rs. 30 million per annum net of taxes, 
the Board of Directors shall fix the salary and 
commission payable to Mr. Nambiar for each 
year or part thereof within the overall limit 
of the remuneration fixed hereof and shall 
be subject to the overall limits laid down in 
Sections 196 and 197, read with Schedule V 
of the Companies Act, 2013.

	 (ii) 	 Perquisites: In addition to the above 
remuneration he would also be entitled 
to perquisites as per the Company policy 
including furnished accommodation or 
house rent allowance in lieu thereof, gas, 
electricity, water, furnishings and domestic 
assistance, use of company car with driver, 
telephone at residence, children’s education 
allowance, leave travel concession for self and 
family, medical reimbursement, fees of clubs, 
settling-in allowance, mobility allowance, 
club membership, moving expenses, home trip 
allowance, pets allowance, personal accident 
insurance (Allowances and Perquisites) paid 
in accordance with the Rules of the Company, 
etc., The aggregate value of such perquisites 
shall not exceed Rs.30 million per annum 
net of taxes, the Board of Directors shall fix 
the allowances and perquisites payable to 
Mr. Nambiar for each year or part thereof 
within the overall limit of the remuneration 
fixed hereof and shall be subject to the overall 
limits laid down in Sections 196 and 197 read 
with Schedule V of the Act. For the purpose 
of calculating the above ceiling, perquisites 
shall be evaluated as per Income Tax Rules, 
wherever applicable.

	 (iii) 	In addition, Mr. Anand Nambiar shall be 
entitled to encashment of earned/privilege 
leave as per Rules of the Company and the 
Company shall pay and reimburse to the 

Managing Director all reasonable expenses 
and charges incurred by him for and on behalf 
of the Company.

	 IV.	 The Agreement may be terminated by either 
party by giving to the other party three 
months’ notice.

	 V.	 If at any time, Mr. Anand Nambiar, Managing 
Director is disqualified/ ceased to be Director 
of the Company, for any cause whatsoever, he 
will vacate the office of Managing Director of 
the Company.

The Agreement entered into by the Company with Mr. 
Anand Nambiar is open to inspection by Members at 
the registered office of the Company between 10.00 
am and 12.00 noon on all days except Saturdays and 
Sundays and public holidays, up to and including the 
day of the Annual General Meeting.

Except Mr. Anand Nambiar, no other Director or key 
management personnel or their respective relatives are 
concerned or interested in the Resolution.

A brief profile of Mr. Anand Nambiar is placed in the 
annexure attached hereto.

The Board has recommended the resolution set forth at 
item No. 5 of the Notice for approval of the Members 
of the Company.

Item No: 6

At the Annual General Meeting of the Company held 
on March 15, 2013, the Members had approved the 
appointment and terms of remuneration of Mr. N. 
Krishnan as the Whole- time Director from October 22, 
2012 until October 21, 2017. The Board of Directors on 
the recommendation of Nomination & Remuneration 
Committee has re-appointed Mr. N Krishnan for a 
further period of five years, with effect from October 
22, 2017, subject to the approval of the Members.

The Nomination and Remuneration Committee 
evaluated the performance of Mr. N. Krishnan on 
various parameters such as cost effective use of funds/
cash management, treasury operations, effective 
risk mitigation management, investor relations and 
other management and professional attributes. Upon 
satisfactory performance evaluation the Nomination 
and Remuneration Committee recommended to the 
Board re-appointment of Mr. N. Krishnan as Executive 
Director of the Company.
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I	 Period: From October 22, 2017 to October 21, 2022

II	 Mr. N Krishnan shall be in charge of Finance, 
Treasury and Taxation of the Company or such 
other functions / responsibilities as may be 
assigned to him by the Board from time to time.

III	 The total remuneration payable to Mr. N. Krishnan 
shall be as follows:

	 (i)	 Salary & Commission: For the period of 
appointment as stated above, the remuneration 
payable to Mr. N. Krishnan by way of salary 
and commission shall not exceed Rs.15 
million per annum, the Board of Directors 
shall fix the salary and commission payable 
to Mr. Krishnan for each year or part thereof 
within the overall limit of the remuneration 
fixed hereof and shall be subject to the overall 
limits laid down in Sections 196 and 197, read 
with Schedule V of the Companies Act, 2013.

	 (ii) 	 Perquisites: In addition to the above 
remuneration he would also be entitled 
to perquisites as per the Company policy 
including furnished accommodation or 
house rent allowance in lieu thereof, gas, 
electricity, water, furnishings and domestic 
assistance, use of company car with driver, 
telephone at residence, children’s education 
allowance, leave travel concession for self and 
family, medical reimbursement, fees of clubs, 
settling-in allowance, mobility allowance, 
club membership, moving expenses, home trip 
allowance, pets allowance, personal accident 
insurance (Allowances and Perquisites) paid 
in accordance with the Rules of the Company, 
etc., the aggregate value of such perquisites 
shall not exceed Rs. 15 million per annum, 
the Board of Directors shall fix the allowances 
and perquisites payable to Mr. Krishnan for 
each year or part thereof within the overall 
limit of the remuneration fixed hereof and 
shall be subject to the overall limits laid down 
in Sections 196 and 197 read with Schedule V 
of the Act. For the purpose of calculating the 
above ceiling, perquisites shall be evaluated 
as per Income Tax Rules, wherever applicable.

	 (ii) 	 In addition, Mr. N. Krishnan shall be entitled 
to encashment of earned/privilege leave as per 

Rules of the Company and the Company shall 
pay and reimburse to the Executive Director 
all reasonable expenses and charges incurred 
by him for and on behalf of the Company.

IV.	 The Agreement may be terminated by either party 
by giving to the other party three months’ notice.

V.	 If at any time, Mr. N. Krishnan is disqualified/ 
ceased to be Director of the Company, for any 
cause whatsoever, he will vacate the office of 
Whole Time Director of the Company.

The Agreement entered into by the Company with 
Mr. N. Krishnan is open to inspection by Members at 
the registered office of the Company between 10.00 
am and 12.00 noon on all days except Saturdays and 
Sundays and public holidays, up to and including the 
day of the Annual General Meeting.

Except Mr. N. Krishnan, no other Director or key 
management personnel or their respective relatives are 
concerned or interested in the Resolution.

A brief profile of Mr. N. Krishnan is placed in the 
annexure attached hereto.

The Board recommends the resolution set forth at item 
No. 6 of the Notice for approval of the Members of the 
Company.

Item No: 7

The Board of Directors in its meeting held on 
February 27, 2017, on the recommendation of the 
Audit Committee had appointed M/s. Joshi Apte and 
Associates, Cost Accountants and recommended a 
remuneration of Rs.2,00,000/- (Rupees two lacs only) 
plus applicable taxes and out of pocket expenses for 
conducting audit of the cost records of the Company as 
applicable to the company for the year 2017. As per the 
provisions of Section 148 of the Companies Act, 2013 
and the Rules made thereunder, the remuneration to be 
paid to the cost auditors is subject to ratification by the 
members of the Company.

The Board therefore recommends the resolution under 
Section 148 of the Companies Act, 2013 as an ordinary 
resolution for your approval.

None of the Directors or key managerial personnel 
of the Company or their relatives are concerned or 
interested, in this Resolution.

The Board recommends the resolution set forth at item 
No. 7 of the Notice for approval of the Members of the 
Company.
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Item No: 8

As per Regulation 23 of the Securities and 
Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (“Listing 
Regulations”), a transaction with a related party shall 
be considered material if the transaction(s) to be entered 
into individually or taken together with previous 
transactions during a financial year, is likely to exceed 
ten percent of the annual consolidated turnover of the 
listed entity as per the last audited financial statements 
of the listed entity.

The Company, inter-alia, is engaged in the business 
of manufacturing, marketing, trading, distribution, 
imports, exports of pharmaceutical and chemical 
products. The Company in its ordinary course of 
business purchase, sale, import, export various products 
and services from and to Merck KGaA and its various 
affiliates, subsidiaries, associates companies.

Merck KGaA is a ‘Related Party’ within the meaning 
of section 2(76) of the Companies Act, 2013 and 
Regulation 2 (zb) of the Listing Regulations.

The aggregate value of the total transaction of purchase, 
sale, import and export of products, services, technical 
consultancy services, intellectual property rights, 
royalty, IT services, reimbursement/recovery cost or 
other obligations with Merck KGaA may exceed the 
materiality threshold i.e. 10% of the annual turnover 
of the Company, therefore, in terms of provisions of 
the Listing Regulations, the Company would require 
the approval of the members by way of an ordinary 
resolution. The estimated aggregate value of the 
transactions with Merck KGaA may be approximately 
Rs. 250 crores during the financial year 2017.

These transactions with Merck KGaA are in the 
ordinary course of business of the Company and will 
be on arm’s length basis, the Audit Committee in its 
meeting held on February 27, 2017, subject to approval 
by the shareholders, has accorded omnibus approval 
for entering into such transactions.

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

The Board recommends the Ordinary Resolution set 

forth at item No. 8 of the Notice for approval of the 
Members of the Company.

By Order of the Board of Directors

Vikas R. Gupta
 General Counsel & Company Secretary

 Mumbai, April 21, 2017

Registered Office:
Godrej One, 8th Floor,
Pirojshanagar,
Eastern Express Highway,
Vikhroli (East)
Mumbai – 4000 79
CIN: L99999MH1967PLC013726

Details of Directors seeking Appointment / 
Re-appiontment at the Annual General Meeting.

Particulars N. Krishnan* Anand Nambiar*

Date of birth 

Age (Years)

December 03, 1969 December 30, 1974

(42)

Appointed on October 22, 2012 February 05, 2015

Qualifications B.Com, CWA Master in Business 
Administration, Bachelor 
of Science in Electrical 
Engineering

Expertise in 
Specific Areas

Finance, Taxation, 
Treasury

Business administration, 
managing quality assurance 
and supply chain of large 
multinational companies.

Directorships held 
in other Public 
Limited Companies

Nil Nil

Memberships/
Chairmanships of 
Committees
other than Merck 
Limited

Nil Nil

Shareholding in the 
Company as on 31 
December 2016

Nil Nil

* Details of their last drawn remuneration, their relationship with 

other directors, manager and other KMP, if any, and the number 

of Board meetings attended during the year are given in the 

Corporate Governance Report forming part of this annual report.


