Vivimed

MINUTES OF EXTRA ORDINARY GENERAL MEETING OF THE MEMBERS OF
VIVIMED LABS LIMITED HELD ON MONDAY, 20™ JUNE, 2011 AT 11.00 A.M.
AT 78/A, KOLHAR INDUSTRIAL AREA, BIDAR - 585403

PRESENT

1. Dr. V. Manohar Rao : Chairman

2. Mr. T. Ramesh Babu ' Associate Director, Finance
3. Mr. Fahim Aslam Khan ; Company Secretary
MEMBERS

18 members were present in person/proxy. s
Dr. V. Manohar Rao took the Chair.

After ascertaining that the requisite quorum for the meeting was present, the
Chairman called the meeting to order.

1. FURTHER ISSUE OF EQUITY SHARES:

Mr. J. Bhujanga Rao proposed and Mr. Suryan Laxman seconded that the following
resolution be adopted as a Special Resolution:

“ RESOLVED THAT pursuant to the provisions of Section 81(1A) and all other applicable
provisions, if any of the Companies Act, 1956 (including any amendment thereto or re-
enactment thereof), and subject to the enabling provisions of the Memorandum and
Articles of Association of the Company, the Listing Agreement entered into by the
Company with the Stock Exchanges where shares of the Company are listed and in
accordance with the guidelines, rules and regulations of the Securities and Exchange
Board of India ( ‘SEBI’) the Foreign Exchange Management Act, 1999 ( ‘FEMA’) and rules
and regulations issued there under, Reserve Bank of India, Secretarial of Industrial
Assistance and/or Foreign Investment Promotion Board and/or its Committee and the
Government of India and/or any other relevant authority and clarifications thereon
issued from time to time, if any and subject to all such approvals and any conditions
and/or modifications as may be prescribed, stipulated or imposed by any such authority
and/or which may be agreed to or considered necessary by the Board of Directors of the
Company (hereinafter referred to as ‘the Board’ which expression shall be deemed to
include any Committee(s) constituted /to be constituted by the Board to exercise its
power including the power conferred by this resolution), consent, permission and
approval of the members of the Company be and is hereby accorded to the Board to
create, offer, issue and allot upto 449,789 Equity Shares of Rs. 10/- each at a price of Rs.
295/- ( including a premium of Rs. 285/- per share) credited as fully paid up to Mr.
Arvind Mehta and Mr. William F. Harvey on a preferential allotment basis pursuant to
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and subject to the terms and conditions of the Agreement and Plan of Merger by and
between Vivimed Labs Limited, Vivimed Labs USA Inc., Har- Met International Inc., Mr.
William F. Harvey and Mr. Arvind Mehta. (Mr. William F. Harvey and Mr. Arvind Mehta

being shareholders of Har- Met International Inc.).”

“RESOLVED FURHTER THAT, the Equity Shares shall be issued by the Company on the

following terms and conditions:

i) The Equity Shares allotted shall be subject to lock in period as per SEBI Regulation
as applicable at the time of allotment.

ii) The issue of Equity Share in the manner aforesaid shall be governed by the
respective provisions of the Companies Act, 1956 , the Memorandum and Articles
of Association of the Company and also the guidelines and regulations issued by
SEBI, RBI, FIPB and for any other authority as the case may be, or any
modifications thereof.

iii)  The Equity Shares shall rank pari passu in all respect including payment of dividend
with the existing Equity Shares of the Company.

iv) The Board be and is hereby authorized to decide and approve the other terms and
conditions of the proposed issue including the size of the proposed issue and also
shall be entitled to vary, modify or alter any of the terms and conditions including
the size of the issue, as it may deem expedient.”

“RESOLVED FURTHER THAT, the relevant date for the purpose of preferential issue of
equity shares, shall be the date 30 days prior to the date on which meeting of the
general body of shareholders is held in terms of Section 81(1A) of the Companies Act,
1956 to consider the proposed issue i.e. 21st May, 2011.”

“RESOLVED FURTHER THAT, the Board be and is hereby authorized to delegate all or any
of the powers herein conferred by this resolution to any Director or Directors or to any
Committee of Directors or any other officer of officers of the Company to give effect to
the aforesaid resolution.”

“RESOLVED FURTHER THAT, for the purpose of giving effect to this resolution, Mr.
Santosh Varalwar, Managing Director & CEO, Dr. V. M. Rao, Chairman and Whole Time
Director, Mr. Subhash Varalwar, Vice Chairman and Whole Time Director and Mr. Fahim
Aslam Khan, Company Secretary be and are hereby severally authorized to do and /or
ratify all such acts, deeds, matters and things, as they may in their absolute discretion
deem necessary, proper or desirable as may be required in connection with the
creation, offer, issue and allotment of the Equity Shares, to settle any question, difficulty
or doubt that may arise in this regard, to seek listing of the Equity Shares and to do all
such other acts, deeds, matters and thing and to finalize and execute all such deeds,
documents and writings as may be necessary, desirable or expedient as deemed fit.”

Vivimed Labs Ltd (Unit 1}

r, 585403, Karnataka, Inda

2320396 F <91 (0] 8482 232436

TB/A Kolhar indestriat Ares, Bida

infolhavimedlabs . com  www.yivimedlabs.com

Vivimed Labs Ltd Head Office

T st niidea Lhdarabhad A D SO0 DN7 Indlis



Vivimed
“RESOLVED FURTHER THAT, the Board or Committee be and is hereby authorized to
make on its own accord or to accept such amendments, modifications, variations and
alterations as may be stipulated by SEBI, RBI, FIPB and/or any other regulatory

authority.”

On being put to vote on show of hand the resolution was adopted unanimously.
2. FURTHER ISSUE OF EQUITY SHARES THROUGH QIP/GDR’s/ADR’'s/FCCB's:

Mr. Ravi Kiran proposed and Mr. K. Manohar seconded that the following resolution be
adopted as a Special Resolution:

“RESOLVED THAT, in supersession of shareholders resolution passed on November 6,
2010 and in accordance with the provisions of Section 81(1A) and all other applicable
provisions, if any, of the Companies Act, 1956 (including any amendments thereto or re-
enactment thereof) (the “Act”) as in force and subject to the provisions of Chapter-Vill
(Qualified Institutions Placement) of the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009 (“Regulations”) as in force and subject to all other
applicable Rules, Regulations and Guidelines of the Securities and Exchange Board of
India (“SEBI”), the applicable provisions of Foreign Exchange Management Act, 1999
(“FEMA”), Foreign Exchange Management (Transfer or issue of Security by a Person
Resident Outside India) Regulations, 2000, Issue of Foreign Currency Convertible Bonds
and Ordinary Shares (through Depositary Receipt Mechanism) Scheme, 1993 and in
accordance with the rules, regulations, guidelines, policies, notifications, circulars and
clarifications issued thereon from time to time by the Government of India (the “GOI"),
Reserve Bank of India (“RBI”), the Department of Industrial Policy and Promotion,
Ministry of Commerce (“DIPP”), the Foreign Investment Promotion Board (“FIPB”), SEBI,
the Ministry of Finance (Department of Economic Affairs) and/or any other competent
authorities (including any amendment thereto or re-enactment thereof for the time
being in force), and enabling provisions of the Memorandum and Articles of Association
of the Company and the Listing Agreements entered into by the Company with Stock
Exchanges where the securities of the Company are listed, and subject to necessary
approvals, consents, permissions and/or sanctions of SEBI, the Stock Exchanges, RBI,
GOI, FIPB the Department of Industrial Policy and Promotion, Ministry of Commerce
(“DIPP”), and other statutory authorities, concerned institutions or bodies, whether in
India and/or abroad, as may be necessary, and subject to such conditions and
modifications as may be prescribed by any of them while granting such approvals,
consents, permissions and/or sanctions and which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as the “Board” which term shall be
deemed to include any Committee thereof which the Board may have constituted or
hereinafter constitute to exercise its powers including the powers conferred by this
resolution), the consent of the Company be and is hereby accorded to the Board at their
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absolute discretion to create, offer, issue and allot in one or more tranches, in the
course of domestic/international offerings to Domestic/Foreign Investors/ Institutional
Investors/ Foreign Institutional Investors, Members, Employees of the Company and/or
its associates company(ies), Non-Resident Indians, Companies or Bodies Corporate
whether incorporated in India or abroad, Qualified Institutional Buyers (“QIBs”) through
qualified institutions placement under Chapter-Viil (Qualified Institutions Placement) of
the SEBI (ICDR) Regulations, 2009, Trusts, Mutual Funds, Banks, Financial Institutions,
Insurance Companies, Pension Funds, Individuals or otherwise or a combination of the
foregoing, whether shareholders of the Company or not, through preferential Issue
and/or Private Placement and/or any other permitted nature of offering, with or
without an over-allotment option, equity shares and/or equity shares through Global
Depository Receipts (“GDRs”) and/or American Depository Receipts (“ADRs”) and/or
Foreign Currency Convertible Bonds (“FCCBs”) and/or any securities convertible into
equity shares at the option of the Company and/or holder(s) of the securities and/or any
convertible/ non-convertible/partially convertible securities and/or securities with
warrants including any instruments or securities representing either equity shares
and/or Foreign Currency Convertible Bonds or Convertible Securities and/or eligible
securities including equity shares / convertible securities (including Convertible
Debentures) other than warrants or a combination of the foregoing (hereinafter
collectively referred to as “Securities”), secured or unsecured, listed on any stock
exchange inside India or any international stock exchange outside India, through an
offer document and/or offer letter and/or offering circular, and/or listing particulars, as
the Board in its sole discretion may at any time or times hereafter decide, for an amount
upto USS 50 million inclusive of such premium as may be decided by the Board.”

“RESOLVED FURTHER THAT, in case of any equity linked issue/offering, including without
limitation, any GDR/ADR/FCCB offering, the Board be and is hereby authorised to issue
and allot such number of equity shares or GDRs as may be required to be issued and
allotted upon conversion or cancellation of any such Securities referred to above or as
may be in accordance with the terms of issue/offering in respect of such Securities and
such equity shares shall rank pari passu with the existing equity shares of the Company
in all respects except provided otherwise under the terms of issue/offering and in the
offer document and/ or prospectus and/or offer letter and/or offering circular and/or
listing particulars.”

“RESOLVED FURTHER THAT, the Company and/or any entity, agency or body authorised
and/or appointed by the Company, may issue depository receipts representing the
underlying Securities issued by the Company in negotiable registered or bearer form
with such features and attributes as are prevalent in international capital markets for
instruments of this nature and to provide for the tradability and free transferability
thereof as per international practices and regulations (including listing on one or more
stock exchange(s) inside or outside India) and under the forms and practices prevalent
in the international market.”
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“RESOLVED FURTHER THAT, in case of allotment of Securities by way of QIP as per the
provisions of Chapter-VIll (Qualified Institutions Placement) of the SEBI (ICDR)
Regulations, 2009:

(i) the number and/or conversion price in relation to equity shares that may be issued
and allotted on conversion of Securities that may be issued pursuant to this
resolution including by way of a Qualified Institutional Placement (“QIP”) in
accordance with the SEBI (ICDR) Regulations, 2009 as mentioned above shall be
appropriately adjusted for corporate actions such as bonus issue, rights issue, split
and consolidation of share capital, merger, demerger, transfer of undertaking, sale
of division or any such capital or corporate restructuring;

(i) the Securities issued under QIP shall not be eligible to be sold for a period of one
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 Guidelines;

(ili) the total amount raised in such manner should not, together with the over-
allotment option exceed five times the net worth of the Company as per the
audited balance sheet of the previous financial year;

(iv) the relevant date for the determination of applicable price for the issue of the
Securities means the date of the meeting in which the Board of the Company or
the Committee of Directors decides to open the proposed issue;

(v) the Company shall ensure that the Securities are fully paid up and that the issue of
Securities is made within 12 (twelve) months from the approval of this resolution
by the members of the Company, or such other time as may be allowed by the
SEBI (ICDR) Regulations, 2009 from time to time, at such price being not less than
the price determined in accordance with the pricing formula of the
aforementioned SEBI (ICDR) Regulations, 2009.”

“RESOLVED FURTHER THAT, for the purpose of giving effect to the above, the Board, in
consultation with the Lead Managers, Underwriters, Advisors and/or other persons as
appointed by the Company, be and is hereby authorised to determine the form, terms
and timing of the issue(s)/offering(s) including the investors to whom the Securities are
to be allotted, issue price, face value, number of equity shares or other securities upon
conversion or cancellation of the Securities, the price, premium or discount on
issue/conversion of Securities, rate of interest, period of conversion, listing on one or
more Stock Exchanges in India and/or abroad and fixing of record date or book closure
and related or incidental matters, as the Board in its absolute discretion deems fit and
accept any modifications in the proposal as may be required by the authorities in such
issues in India and/or abroad.”

“RESOLVED FURTHER THAT, the relevant date on the basis of which price of the equity
shares / resultant equity shares shall be determined as specified under applicable law or

Vivimed Labs Ltd [Unit 1)
T8/4 Kolhar Induss

T+ 1

Vivimed Labs Ltd Head Office



Regulations, shall be the date of the meeting in which the Board of Directors of tRIVimed
Company or the Committee of Directors duly authorised by the Board of Directors of the
Company decides to open the proposed issue of Securities.”

“RESOLVED FURTHER THAT, the Board be and is hereby authorized to issue and allot
such number of Securities as may be required, including issue and allotment of equity
shares or GDRs upon conversion of any Securities referred to above or as may be
necessary in accordance with the terms of the offer, all such equity shares ranking pari
passu and inter se with the then existing equity shares of the Company in all respects.”

“RESOLVED FURTHER THAT, such of these Securities as are not subscribed may be
disposed off by the Board in its absolute discretion in such a manner, as the Board may
deem fit and as permissible by law.”

“RESOLVED FURTHER THAT, for the purpose of giving effect to the above resolution, the
Board be authorized on behalf of the Company to take all actions and to do all such
deeds, matters and things as it may, in its absolute discretion, deem necessary,
desirable or expedient to the issue or allotment of the aforesaid Securities and listing
thereof with the stock exchange(s) where the Company’s shares are listed and to
resolve and settle all questions and difficulties that may arise in the proposed issue,
offer and allotment of any of the aforesaid Securities, utilization of the issue proceeds
and to do all acts, deeds, matters and things in connection therewith and incidental
thereto as the Board may in its absolute discretion deem fit, without being required to
seek any further consent or approval of the shareholders or otherwise to the end and
intent that they shall be deemed to have given their approval thereto expressly by the
authority of this resolution.”

“RESOLVED FURTHER THAT, the Board be authorized to delegate all or any of the
powers conferred by this resolution on it, to any Committee of Directors or the
Chairman or any other Director(s) or officer(s) of the Company to give effect to the
aforesaid resolution.”

On being put to vote on show of hand the resolution was adopted unanimously.

VOTE OF THANKS:

As there was no other business to be transacted the meeting terminated with a vote
of thanks to the Chair.

Place: Bidar Sd/-
Date: 20.06.2011 CHAIRMAN

// CERTIFIED TRUE COPY//
For VIVIMED LABS LIMITED

-

AHIM ASLAM KHAN
OMPANY SECRETARY
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