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1 VIVIMED LABS LIMITED
Registered Dffice: 7B/A. Kothar Industrial Area, Bidar — 585403, Kamataka
Corporate Office: 27 Floor, Veeranag Towers, Habsiguda, Hyderabad — 500007 (AR

Vivimed

NOTI

Motice is hereby given that an Extra Ordinary General Meeting of the members of VIVIMED
LABS LIMITED wili be held at its Registered Office of the Company situated at # 7B/A, Kolhar
industrial Area, Bidar— 585 403 on Tuesday, 12° March, 2013 at 11.30. A.M. to transact the
following business:

Item Mo,1]To consider and if thought fit, to pass with or without modifications, the
following resolution, as a Special Resalution

= RESOLVED THAT, pursuant to the provisions of Section £1(1A] and all other applicable

provisions, if any of the Companies Act, 1956 {Including any amendment thereto or re-

enaciment thereaf] , and the Memorandum and Articles of Association of the Company,

| the listing agreements entered into by the Company with the stock exchanges on which
shares of the Company are hsted and in accordance with the guidefines, rules and
regulatians of the Securities and Exchange Board of India ['SEBI) including the Securities
and Exchange Board of India (lssue of Capital and Disclosure Reguirements) Regulations,
2009, a5 amended or restated (the “ICDR Regulations™), the Foreign Exchange Managemaent
Act, 1999 {'FEMA'} and rules and regulations Issued there under, and in accordance with the
applicabie rules and regulations of the Reserve Bank of india (RBY], the Secretariat af
Industrial Assistance, the Forelgn investment Promaotion Board, the Government of India or
any other relavant authority, including any clarifications thereon issued from time to time, i

| any and subject to all such approvals and any conditions andfor modifications as may be
prescribed, stipulated or imposed by amy such authaority and/for which may be agreed to or
considered necessary by the Board of Directors of the Company (hereinafter referrad to as
‘the Board” which expression shall be deemed to inclede any Committee(s| constituted /to
be constituted: by the Board, in jts absolute discretion, to exercise it 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 the
following Equity Shares on preferential basis under Chapter VIl of the Securities and
Exchange Board of India [Issue of Capital and Disclosure Requirements) Regulations, 2009 to
the following persons

1] Upto 40143 Equity Shares of Bs.10/- each to Dr. Kumar Kurumaddals, Credited
as fully pald up , in regard to swap of shares of Finoso Pharma Private Limited
after raking over the Company, at a price af A5 350/~ per Equity Share {including
a premium of Rs 340/ per Equity Share) being a price higher than the price
determined as per Regulation 76{1) of Chapter Vi of the Securities and Exchange
Board of India {issue of Capital and Disclosure Reguirements) Regulations, 2009




| Upto 102714 Equity Shares of Rs.10/- ‘each 1o Mrs. Prashanthi Alamurl.,
Credited as fully paid ug , in regard to swap of shares of Finoso Pharma Private
Limited after taking over the Company, at a price of Rs.350/- per Equity Share:
{including  premium of Rs.320/- per Equity Share) bewng 2 price higher than the

price determined as per feguiation 76(1} of Chapter Vil of the Securities and

Exchange: Board of India (issve’ of Capital and Disclosure Requirements)

Regulations, 2009

The Relevant Date in accordance with the provisions of Regulation 71(a) of Chapter VIl of
the Securities and Exchange Board of India (lssue of Capital and Disclosure Requirements]
Regulations, 2009 on the basis of which the. minimum price of the Equity Shares shall be

determined, shall be 30 days prior to the passing of this resolution |.e, February 13,2013
["Relevant Date™);

"HESDW'ED FUHHTE&TI“T. the Equity Shares shall be fssued by the Company on the
following terms and conditions:

§ The Equity Shares allotted shall be subject to lock in period as per SEB! Regulation 35
applicable at the time af allotment.

i) The lissue of Equity Shares in the manner aforcsaid shall ‘e 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 SEBL

REI, FIPR and for any other authority as the case may be, or any modifications
thereaf. '

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

i) The Board be and is hereby authorized 1o decide and approve the other terms
and conditions of the proposed issue including the size of proposed 5sue and
also shall be entitled to vary, modify or aiter any of the terms and conditions

including the size of the issue, as it may deem expedient.”

*RESOLVED FURTHER THAT, any directar and company secretary af the Company be and is
herely severally authorized 1o make all necessary filings.-far ohtaining “in-principle” and
final approvals under Clause 24(a) and other applicable clauses/pravisions of the bsting
agreements with gach of the stock exchanges on which the Company's Equity Shares are
ligterd [the “Listing Agreements”] and any ather approvals required under applicable law in

relation to the issue of Equity Shares.”




"RESOLVED FURTHER THAT, the Board be and is herely authorized to delegate all or any of
the powers herein conferred by this resalution o any Director or Directars or 1o
Management Committee/any Committes of Directors of any ather officer or officers of the
Company to give effect ta the aforesaid resolution.”

“RESOLVED FURTHER THAT for the purpose of gwving effect 1o the above resolutions, the
Board be and s hereby authorised to do all such acts, deeds, matters andfor things,
including, but not limited to, finallzation and dpproval of the preliminary as well a5 the final
document(s], determining the form and manner of the fssue, the execution of vanous
transaction documents, and 1o settle ali questions, difficuities or doubts that may arise in
felation to the issue, offer or allotment of the equity shares, including amending Lhe terms
of the equity shares and subject to apphcable law, for the utilization of the issue procecds as
it may inits absolute discretion deem fit without being required to seek any further consent
or approval of the members or otharwise 1o the end shd intent and that the members shali
be deemed to have given their approval thereta for all such acts, deeds, matters and/far
things, expresely by the authority of this resclution.

“RESOLVED FURTHER THAT the Board/committes of the Board and other designated
officers of the Company, be and are hereby severally autharised to make all filings with the
stock exchanges (in India or abroad), the REI, tha FIPB, the SEEL, the Reglstrar of Companies
and such ether authorities or institutiens in India and/or abroad for this purpose and to do
all such acts, deeds and things as may be necessary or incidental to Eive effect 1o the
resalutigns above and the Common Seal of the Company be affived wherever necessary

“RESOLVED FURTHER THAT all actions taken by the Board in connection with any mater
referred to or contemplated in any of the foregoing resolutions are herby approved, ratified
and confirmed in all respects

By order of the Board
For Vivimed Labs Limited

Date:13.02 2013
Place: Hyderabad
Sef-
Samosh Varalwar
Maonraging Director & CEQ




NOTES:

1)

2

3)

5

‘Explanatory Stalement pursuant to Section 173(2} of the Companies Acy, 1956 15

Al documents. {including the centificate of Chartered Accountants, the stalutery
auditors of the Company, the Memorandum and Articles of Assaclation of the
Company rg'_!im':ﬂ 1o in the Explanatory Statement are open far inspection by the
members at the Registered Office of the Company on any working days between

10,00 a.m and 2.00 p.m up ta the date af the Extrar Ordinary General Meeting.

A member entitled 1o attend and vate at the meeting is entitied fo appaint a proxy
to attend and on a poll ta vote instead of himself. The proxy need not be a member
of the Company. A blank proxy form 15 enclosed, The proxy form duly stamped and
executed should be deposited at the office of the Share Transfer Agent at Aarthi
Consultants Pet Ld | 1-2-285,Domalaguda Hydérabad 500022 at least Torty-eight

hours befare the time fixed for the commencement of the meeting.
_Memhus.an.'_i'muﬂud 1o notify change in address, if any, in case of shares held in
Electronic form to the concerned pepository Participant guoting their |D Ne, and in
case of physical shares 1o the Share Transfer Agents quoting their folie numbers.

Members/Broxy holders are reguested 1o produce at the entrance, the attached

admission slhip for admission to the meeting hall. Duplicate admission slips will not be:

provided at the hall

B} Thie Members who hold shares in physical form are requested 1o intimatefupdate the
omiall address 1o the Company/Share Transfer Agent while Members holding shares in demat form
‘can Intimated update their a-mall address with their respactive Depositary Participants




EXPLANATORY STATEMENT
(Pursuant 1o Section 17312} of the Companaes Act; 1956]

ltem No. 1

The Company Arquired a  pharmaceutical development services company, Finase Pharma Private
Limited for a cansideration of (g 15,00.90.000 (Rupces Fifiesn Craces Aupees Dnky) and the par
of “consideration shall be paid in cash milestone payments and the rest in the form of
ssungfaliotting of Tquity shares. af the Company. As per the Share pirchase afreemant]s)
enterecfio be enteced with Br, kumar Kurumaddali and Mrs, Prashanth Alamuru by the compary,
it has to jssee 142857 number of equity shares of he campany ‘in. lew of payment of INR
5,00,00.000/- payable to Or. kumar Kurumaddalil 20123 Equiry Shares of Bs.10/ each 3t a price of
Fis.350/- per Enuity Shars fincluding a premium of A5 340/. per Eguity Share) and Mrs. Prashanth|
Alamury [ 102714 Equity Shares of Rs 10/, sach at A price of S 3501 per Equity Share |at a
premium of fis 350/ ger Equity Share)) Ithe seliers of Finoto Pharma Private Limited's squity
shares),

that whenever it is proposed 1o increasa the subscribed capital of the Company by a further msue
and allatment af shasex, such shares shall be pHered ta tha ekiating shareholders of tha Company in
the manner laid down in the said Section, unlecs the sharchalders deods otherwise in a general

meeting.

The consent of the sharsholders is therelore being saught pursusnt 1o the previsions of Section
B1{14) of the Companier Act 1956, the SEBI [issue of Tapital and Disclostire Reguiraments)
fiegulations, 2009 and the Inting agreements entersd intg with the stock exchanges on which the
shares of the Company are fstéd, 10 authorue the Board/ Management Committer: 1o raie
adgitional capital by fritthas msum of equity shares '

{t} The mragq'nrm.ﬁééhffhhh and fow of the chosing prices of the relsted equity shares
Auoted on the recognaved stock enchange during the ik months pieceding the relovant date:

or
[1i] The average of the weskly high and low ef the closing prices of the refated equity sharps
guoted on 2 refogmnised stock EXChANge during the two werks oreceding the relevans date

The "Relevant Data” for the prefeeential olfer also means the data thirty days prior to the date an
which this Exera _nrdlna;w_ General Meeting of the Company is held, to consider AMOnEst othars the
proposed preferential offer under Section 81(1A] of the Act. Arcordingly the "Relevant Data” for the
preforential offier is 11™ February, 2013. Fer this purpose alsn, stock exchangs means National S1ock




Exchange of Indla Limited inowhich the highest trading volume in the company's shares hay boan
recorded during the sis manths immediately precedeng the Relevand Date, The average prae
complied on the above basis during the wix months proceding the Relevand Date i Ry, 34897 per
eauity shase where as durng the two weeks preceding the Relevant Date i R5.332,99 per equity
ahare

The arice computed on the basis of SEB!|Issur of Capital and Disclosure Requirements) Regulations,
00T comes to fs. 34897 f- per pquity share approximalely (“Floor Price™) 142B57 equity
shares are propased to be allotted it 4 grice of Rs.350/- par equity share which s higher than tha
floar price

Discipsure under Regulstion’ T73f1) of 5SE81 [K<ue of Capital and Dischosure Reguirements)
Hegulations, 2009, regarding - proposed issue and allotment of eguity shares as preferential
allptrmient

1. Dbgectof the issue through the preferential offer

Part Funding the Azsusition of the pharmacevtical developmernt services comaany, Finota Pharma
Private Limited

2. Intention of Promoters/ Divectors/ Key Management Persons to subscribe 10 the offer:
Nane of the Promofess) Directoes) Key Managemant persons has any-intention to subseribe o 1his
offer.

3, Shareholding pattern of the Riger befose and after the: preferential issue

The Figures sn the lollowing Table afe a4 on 31st Gecember, 2012 3nd escludes- subsequent
teansfers and aforments. |As of 315t December 1012)

5 Mo, | Particulars Fre offer % Preferential | Pasiafier [=
{Catepary) Shareholding Offer Shares| Adsuming |
lult eonversianof
| outstanding
| Preference smares |
A Pramaters and : I
Promaler | |
. lGreup
1. Inchan
- Indreidusaiy 4304588 90 |0 4304068 76,57
~Dthers 1986178 1425 |D 15E617E 172.36

Tl T e T e e



L Foregn -0 ['] o ] o
3. Others 0 [] o ‘0 o
mmﬂ-l‘_«llﬂﬂi_ 6231166 a515 o '_5291155 3B.83
Mon Promoter Holding
[B] bnstitaticns
{1 Muual 15226 ET 0 192326 012
FundsfuTi
fi
|} Finarczal 1025 016 o 22025 014
Insttutmns/B
anks
el Foregn 206500 148 o m 127
Instituticnal
Inyestor
[d) Fareign JBBO13T 1493 a R207321 25.968
Companicd - -
SUB TOTALS] 2317883 1671 (1] 24548872 27.51
142} Non Institutions o
[a) g 1426836 2850 1,22 857 3369693 2203
[Preferential Aflotment |
of  Sguity shares. s
Proposed Se made 10
indwiguat ] :
-H Boiies QEI6E2 6591 o ‘963682 - 5.095:
Corpotate
e ) Ay Othess
“Nan  Regrient 52B713 a5] o 628713 31.87
Individials
o ] o o 0
“Trugls
Clearing 21689 D16 |+ I 21689 C.13
Members
Foreign 273568 197 8 173968 168
Nationals
_ 5314888 AE14 o 5457785 3366
Sudy Toral 82]
' TEA1TTR 5485 o Q912617 61,17
Suby Tethl B [B1 -52) o
13933842 100 142857 16203783 100

Grand Total [A«Bf

The woting rights will ehange in tandem with the change in shareholding pattern,




1. The figures shown in the above table assumes the following:

3, The issugand allarment of all the Egquity Shates is mentioned in the resolution a1 jtem No.1
b 'ﬁs;anrgnt £anversin ﬂﬂumﬂﬁﬁul‘:m shares held by Nylim Jacob Ballas india
Tund HLLLE to which they may be entiled.

-« The holdings of other shareholders do not change.

The allotmiant of the Equity Shares are propased 1o be completed within 15 days of the date of

massing of the sbove resolutions &t the general meeting, provided that where the allotmert
- pending on account .ﬁf_-_ndenf_fn{ any regulatory autharity or Central Government approval(sh. the
alotment s‘hubemnpleu:twkhh 35 iy fram the date of receip of such appreval(s).

Thi;ﬁlueﬂuhe alioited on preferential basis to the investors chall be subject 1o the Lock-in
wtodrmpﬂ{uble in aceardance with Aegulation 78[1) of Chapter Vil of the Securithes and
Exchange Board of india {issue of Capital snd Discloscine Reguirements) Regulations, 2009,

7. Identity and percentage of post Preferential ssue Catal held by proposed allottees -

Name and address of the m,




Arcade, Trimulghery,
Secunderabad 500 015,
India;

2. Mirs. Prashanthi Alamury, 102714 0.63
WO Dt Kumar
Kutumaddali, residing at Prot

‘No. 13 & 14, 5ai Ansh
‘Arcade, Trimulghery,
Secunderabad 500 D15,
Ingia

Motes:
2, The figutes shown in the above table assumes the following:

4 Theissue and aliptment of all the Equity Shares is mentioned in the resolution a1 llem ' |
Ne.l

b Assuming full conversion of outstanding Preference shares hald h'lﬁl'm'- Jacob Ballag
india fund HILLLE 1o which they may be entitled

©: The holdings of other vhareholders do not change.
B, Undertaking
i Thie Board of Ditectors of the Company undertake that there is no reed fof the Comaany
1o recomputed the price of the specified securities in terms of the provisions of the SEAI
{lssue of Capital and Disclosdes Requirements) Regulations, 2009
ii] The propased allotmaont of the Equity Shares on & prelerential basis, il mage, will npt

resatt i change in the management or control of the Company as per the provisions of
the SEBI (SuBstantial Acquisition of Shares and Takeovers) Regulations, 1997,

1 The Company is taking necessary steps to obtain the requisite approvalls from the
regulatory authofities, a5 may be applicable, for the proposed investrent.

Section BI[1A] of the Companies Act. 1956, provides; inter akia, that such further shares may be.
offered to any persens whether or not such persons are existing helders of equity shares of the
company a5 an the date of offer by way of a Special Resolution pavied to that eHect by the company
in General Mecting: The Linting Agreements expouted by the Company with the variows Stock
Exchanges alio provide that the Company shall issue of offer in the first instance afl Securities to the-
£xisting equity sharehokders of the Company unless the Sharehalders decide othrrwise:




Accordingly, the consent of the shareholders is being sought, pursuant ta the previsions of Section
nun:- ind athe ppliublp provisions of the Companies Act, 1956, Regulation 74[1} of Chapter Vir*

‘the Bnmr of India {lsue of Capital and Disclosure Requirements)
theraof, wmmnlmndﬂdunsu&wmm;
% may be necessary, to fstue and allot securities as stated in

lpumm;w iucii u‘tfser approvaks
tl'timmmkﬂ.’bn

mpmmmlmmmmﬂmﬂmmmmmthsowdm )
mmfszﬂ-ewmmhemmummmﬂqum {b] powers to lssie and
mmmmm:,mu{cudruﬂﬂnﬁnnafwmmasmmmmmm.
without being required to seck any further consent or approvals of the Members or otherwise, with

! il be deemed tu have given thelr apacoval thereto expressly by the:

'liltpmpused‘ Hsue of securitlesis in the interest of the Company and your Directors recommend
'dmphm‘m Dﬂ‘hf_ r-snwﬂun unﬂertluslumn :smrmm

None of the Directors of the mpmkhaﬂrwwmw of interested in above resolution,

By orderof the Roard

Fnt Vivimed Labs Limited
Date: 13077013
Place: Hyderabad
S
‘Santosh Varalwar
Wﬂ‘ﬂ'mf-‘tﬂ& CED

Va



VIVIMED LAES LIMITED
Regiatered Office - B/, Kothar Indusirial Area. Bidar - 585403, Kamalaka

ATTENDANCE SLIP

{Ta ba handed over al the entrance of the Meating Hall)
IAWe hereby record mylour presence at the Extraordinary General Mesting of the Company
to be held on Tuesday, 12" March, 2013 a1 78/A, Kolhar Industrial Area, Bidar— 585 403
at 1130 A M
Full Name of the Member
Regd, Folio NoJ Dp, 1D No.& Client 1D Mo
No. of shares held
Full Name. of the Prosy (in Block Latrs) s i et it oo eess st

Signatures of the Member(s) or
Proxy/Proxies prasent b KB A S R S e T b e

Please complete and sign this altendance slip and hand it over at the entrance of the
meating hall. Only Member(s) or thelr proxies with this attendancs shp will be aflowed
eniry o the Meeting. Duplcate slips will nol be issusd al the enirance.

VIVIMED LABS LIMITED
Registered Oflice : 78IA, Kodthar Indisirial Area, Bufar - 585403, Karnataka

PROXY FORM
. SRR having oMicalresidentl- of i . being a
member of VIVIMED LABS LTD and hakding ......................_... Enquity shares in the
Capital of the Company (Regd. Folio No/ Dp. 1D Mol Chant 1D Mo
T Y | herehy dppaint® L
(1) e O \ or failing himfher L0 HESHRS
e e e e <85 mylour proxy 1o atlend and vole for melus on miylair behalf

al the Exira Ordinaty General Meeting of the Company to be held on Tuesday, 12" March,
2013 at 78fA, Kolhar Industrial Area, Bidar =585 402 at 11.30 AM and at any adjoummen
thereod,
Aflix
Revenws

Stamp
el

Signed this ... e LIRS . - | .| [ |} =

Nota! [2) The form should be sigred across the Stemg a5 per specimen signalures tegEminned wilh bhe
Company.(b) Proxy i nol mamber ol the comgany (b Prowy farm duly filled In and signed by the
member(s) across revenue stama should reach COmpany s riegisirar & transher agent aflice al least 48
hours belor the hime Sor the meating jc) Corporate membors miending to send heir awthensed
representative(s) 2 Mlend meeting ant requested 4o send & certilied copy of {he board resalution
authorising therr representatvils) o atend and vale on their behall at 1he mesting

11
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Corparate Office: 2™ Floor Vaeranag Towers, Hatsiguda Hyderabad - 500007 (AP )




