NOTICE

NOTICE is hereby given that the 30th Annual General Meeting of the Members of the Company will
be held on Thursday, the 28" day of September, 2017, at 2.30 PM at 8-2-672/5&6, 3rd Floor,
llyas Mohammed Khan Estate Road No.1, Banjara Hills Hyderabad, Telangana-500034 to transact
the following business:

ORDINARY BUSINESS:

1.

To consider and adopt:

(a) the Audited Financial Statements of the Company for the financial year ended
March 31, 2017, together with the Reports of the Board of Directors and Auditors thereon;
and

(b) the Audited Consolidated Financial statements of the Company for the financial year
ended March 31, 2017, together with the Report of the Auditors thereon.
To appoint a Director in place of Mr.M Kalyan Ram , who retires by rotation, and
being eligible, offers himself for re-appointment.
Appointment of Statutory Auditors of the Company
To consider and, if thought fit, to pass the following resolution as an Ordinary Resolution:
“RESOLVED THAT, pursuant to Section 139, 142 and other applicable provisions, if any, of
the Companies Act, 2013 and the Companies(Audit and Auditors) Rules, 2014 as amended
from time to time, pursuant to the recommendations of the audit committee of the Board of
Directors, M/s. Chandra Babu Naidu & Co, Chartered Accountants (Firm Reg. No. 016016S)
be and is hereby appointed as statutory auditors of the company in place of the retiring
auditors M/s. P.Murali & Co., Chartered Accountants (Firm Registration No. 007257S) to
hold office from the conclusion of this Annual General Meeting (“AGM”) till the conclusion
of the 35" AGM to be held in the year 2022 (subject to ratification of their appointment at
every AGM if so required under the Act ) at such remuneration and out of pocket expenses
as may be decided by the Board of Directors of the company.”

Special Business:

4.

Appointment of M Vijaya Lakshmi as Director of the Company

To consider and if thought fit, to pass, with or without modification(s), the following resolution as
an Ordinary Resolution:

“RESOLVED THAT Ms. M Vijaya Lakshmi (DIN 07803294), who was appointed as an Addi-
tional Director of the Company with effect from 26" April, 2017 by the Board of Directors and
who holds office upto the date of this Annual General Meeting of the Company under Section
161(1) of the Companies Act, 2013 (the Act) but who is eligible for appointment and in respect
of whom the Company has received a notice in writing under Section 160(1) of the Act, from a
member, proposing her candidature for the office of Director, be and is hereby appointed as
Director of the Company.”

Appointment of Ms. M Vijaya Lakshmi (DIN 07803294) as an Independent Director
To consider and if thought fit to pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and any other applicable
provisions, if any, of the Companies Act, 2013 (“Act”) and the Rules framed there under (including
any statutory modification(s) or re-enactment thereof for the time being in force) read with
Schedule IV to the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
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Requirements) Regulations,2015, Ms. M Vijaya Lakshmi (DIN 07803294), a non-executive
Independent Director of the Company, who has submitted a declaration that she meets the
criteria for independence as provided in Section 149(6) of the Act and who is eligible for
appointment, be and is hereby appointed as an Independent Director of the Company to hold
office for five (5) consecutive years commencing from 26" April, 2017, not liable to retire by
rotation.”

6. Issue of 45,00,000 Convertible Warrants on Preferential Basis:

To consider and, if thought it to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT in terms of Sections 42 and 62(1)(c)of the Companies Act, 2013 and all
other applicable provisions, if any, (including any statutory modification(s) or re-enactments
thereof for the time being in force), Memorandum and Articles of Association of the Company,
SEBI (Listing Obligations and Disclosure Requirements), Regulations 2015 and in accordance
with the provisions of the Securities and Exchange Board of India (Issue of Capital and Disclo-
sures Requirements) Regulation 2009 and listing agreement entered by company with BSE
Limited, as may be applicable to the preferential issue of Equity shares/warrants and other
applicable regulations of SEBI, if any and subject to such conditions and modifications as may
be considered appropriate by the Board of Directors of the Company (hereinafter referred to as
“the Board” which term shall include any committee thereof for the time being to which all or any
of the powers hereby conferred on the Board by this resolution, have been delegated) and
subject to such, consents and approvals of SEBI, Stock Exchanges, Government of India, or
such other bodies or authorities as may be required by law and as may be necessary and
subject to such conditions and modifications as may be imposed upon and accepted by the
Board while granting such consents and approvals and which may be agreed to by or any other
authorities as may be necessary for that purpose, the consent of the members of the company
be and is hereby accorded to the Board to offer, issue, and allot in one or more trenches up to
45,00,000 (Forty Five Lakhs) convertible warrants to the promoters (whose names shall be
recorded by the company in the manner set out in Sec 42(7) of the Companies Act, 2013 read
with the respective Rules) and the warrants shall be convertible into equal number of Equity
Shares with in a period not exceeding 18 months from the date of allotment of warrants, as
mentioned in the explanatory statement, at such issue price as determined by the board in
accordance with the preferential issue guidelines given in chapter VIl of SEBI (ICDR) Regula-
tions 2009 and subsequent amendments thereto.”

RESOLVED FURTHER THAT the pricing of the equity shares/convertible warrants to be allotted
is in accordance with the SEBI (ICDR) Regulations with reference to the ‘Relevant Date.” The
“relevant date” for the purpose of pricing of equity shares and convertible warrants is
29th August, 2017 (i.e., thirty days prior to the date of General Meeting-28" September, 2017).

RESOLVED FURTHER THAT the new equity shares/warrants shall rank pari-passu with the
existing Equity shares of the Company in all respects and that the equity shares so allotted
duringthe financial year shall be entitled to the dividend, if any, declared including other corpo-
rate benifits, if any, for which the book closure or the Record Date falls subsequent to the
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allotment of Equity Shares.”

RESOLVED FURTHER THAT the aforesaid equity shares allotted in terms of this resolution
shall be subject to lock-in requirements as per the provisions of Chapter VII of SEBI (ICDR)
Regulations, 2009 and any amendment(s) thereto from time to time.”

RESOLVED FURTHER THAT the aforesaid warrants shall be in accordance with the following
terms and conditions:

e« A warrant by itself shall not give to a warrant holder thereof, any rights of the shareholder of the
company.

¢ In the event, the equity shares of the company are either sub-divided or consolidated before
the conversion of the warrants into equity shares of the company, then the face value, the
number of equity shares to be acquired on conversion of the warrants and the warrant issue
price shall automatically stand adjusted in the same proportion, as the present value of the
equity shares of the company bears, to the newly sub-divided / consolidated equity shares
without affecting any right or obligation of the said warrant holders: and

e In the event, the company’s equity capital is affected or changed due to any other corporate
actions such as a merger, demerger, consolidation of business, or other reorganization of the
company, tender offer for equity shares of sale of undertaking, necessary adjustments with
respect to the terms of the aforesaid warrants shall be made by the company and such other
action as may be deemed necessary or appropriate by the Board shall be taken to reflect such
corporate actions, including but without limitation, suitable adjustment of the warrant issue
price, subject to necessary approvals.

RESOLVED FURTHER THAT the Company does apply for listing of the equity shares and
does make an application to the Depositories for admission of the said new equity shares at the
time of conversion of warrants into equity shares.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board
be and is hereby authorized to agree and accept all such terms, condition(s), modification(s)
and alteration(s) as may be stipulated by any relevant authorities while according approval or
consent to the issue as may be considered necessary, proper or expedient and give effect to
such modification(s) and to resolve and settle all questions, difficulties or doubts that may arise
in this regard to implementation of this resolution, issue and allotment of equity shares/convert-
ible equity warrants and to do all acts, deeds and things in connection therewith and incidental
thereto without being required to seek any further consent or approval of the members of the
Company to the intent that the members shall be deemed to have given their approval thereto
expressly by the authority of this resolution.”

BY ORDER OF THE BOARD
For Vivo Bio Tech Limited

Place : Hyderabad Ch. Varun Kumar
Date : 28" August, 2017 Company Secretary
M.No. A31280
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NOTES

a)

b)

9)

h)

A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend
and vote instead of himself/herself and the proxy need not be a member of the company.
The instrument of proxy in order to be effective, must be deposited at the registered office of
the Company, duly completed and signed not less than 48 hours before the meeting.

Particulars of the Directors who are proposed to be appointed /re-appointed at this meeting as
required SEBI(LODR) Regulations is provided in Corporate Governance Report. The
Directors have furnished the requisite declarations for their appointment/re-appointment

The Register of Members / Register of Beneficiaries and Share Transfer books of the Company will
remain closed from 22nd September, 2017 to 28th September 2017 (both days inclusive).

Members holding shares in physical form may write to the Company/Company’s R&T agents
for any change in their address and bank mandates. Members whose shareholding is in the
electronic mode are requested to direct change of address notifications and updates of savings
bank account details to their respective depository participants.

Members are requested to send all communication relating to shares to the Company’s
R&T Agents (Physical and Electronic) at the following address: M/s. Aarthi Consultants
Private Ltd, Unit: Vivo Bio Tech Limited, 1-2-285, Domalguda, Hyderabad-500 029 Email-
info@aarthiconsultants.com

The Certificate from the Auditors of the Company certifying that the Company’s Stock Option Schemes
are being implemented in accordance with the SEBI (Employees Stock Option Scheme and
Employees Stock Purchase Scheme) Guidelines, 1999, as amended, and in accordance with the
resolutions of the members passed at the general meetings will be available for inspection by
the members at the AGM.

SEBI has made it mandatory for every participant in the securities/capital market to furnish
details of Income Tax Permanent Account Number (PAN). Accordingly, all members holding
shares in physical form are requested to submit their details of PAN, along with a photocopy
of the PAN Card, to the R&T Agent of the Company, M/s. Aarthi Consultants Private Limited.

In accordance with the MCA’s “Green Initiative in Corporate Governance” allowing companies
to share documents with its shareholders in the electronic mode and related amendments to the
Listing Agreement with the Stock Exchanges, the company is sharing all documents with
shareholders in the Electronic mode, wherever the same has been agreed by the shareholders.
Shareholders are requested to support this green initiative by registering/updating their e-mail
addresses for receiving electronic communications.

The Company has appointed Mr. V Chandra Sekhar Patnaik, Practicing Company Secretary as
Scrutinizer for conducting e-voting process for the 30th Annual General Meeting of the
Company in a fair and transparent manner

The Notice of the Meeting, Annual Report along with Attendance Slip and proxy form etc. are
being sent in electronic mode to Members whose email address is registered with the Company
or the Depository Participant(s), unless the Members have registered their request for the hard
copy of the same. Physical copy of the Notice of the Meeting, Annual Report along with
Attendance Slip and proxy form etc. are being sent to those Members who have not registered
their email address with the Company or Depository Participant(s). Members who have received
the aforesaid documents in electronic mode are requested to print the Attendance Slip and
submit a duly filled in Attendance Slip at the Registration Counter at the Meeting.
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A Route Map showing direction to reach the venue of 30" AGM is given in the Annual Report as
per the requirement of the Secretarial Standard - 2 on General Meeting

Members may also note that the Notice of the 30" AGM and the Annual report for the FY 2016-
17 will be available on the company’s website i.e., www.vivobio.com.

Voting through electronic means
In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the
Companies (Management and Administration) Rules, 2014, the Company is pleased to
provide E-Voting facility to members to cast their vote on all the resolutions set forth in the
Notice convening 30" Annual General Meeting (AGM) to be held on 28.09.2017. The Company
engaged the Services of Central Depository Services Limited (CDSL) to provide the e-
Voting Facility:

The instructions for Members for e-voting are as under:

The voting period begins on Monday, 25" September, 2017 at 9.00 a.m. and ends on Wednesday,
27th September, 2017 at 5.00 p.m. During this period shareholders’ of the company, holding
shares either in Physical Form or Dematerialized form, as on the cutoff date 21st September,
2017, may cast their vote electronically. The e-voting module shall be disabled by CDSL for
voting thereafter

(a) Instructions for e-voting

i)  The shareholders should log on to the e-voting website www.evotingindia.com

i) Click on “Shareholders” tab.

i) Now enter your User ID

For Members holding shares in Demat Form | For Members holding shares in
Physical Form

For NSDL: 8 Character DP ID followed by 8 Folio Number registered with the
Digits Client IDFor CDSL: 16 digits company

beneficiary 1D

iv) Next enter the Image Verification as displayed and Click on Login.

v) If you are holding shares in demat form and had logged on to www.evotingindia.com and
voted on an earlier voting of any company, then your existing password is to be used.

vi) If you are a first time user follow the steps given below

For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical
shareholders)

e Members who have not updated their PAN with the Company/Depository
articipant are requested to use the first two letters of their name and the
8 digits of the sequence number in the PAN field.

e In case the sequence number is less than 8 digits enter the applicable

number of 0’s before thenumber after the first two characters of the name
in CAPITAL letters. Eg. If your name is Ramesh Kumar with sequence
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number 1 then enter RA0O0000001(Which is printed on address label)
in the PAN field

DOB Enter the Date of Birth as recorded in your demat account or in the company
records for the said demat account or folio in dd/mm/yyyy format

Divendend | Enter the Dividend Bank Details as recorded in your demat account or in

Bank the Bank company records for the said demat account or folio.Please
account enter the DOB or Details Dividend Bank Details in order to login. If the
Details details are not recorded with the depository or company please enter

the folio/client id.

vii)
viii)
iX)

Xi.

Xii.

Xiii.

Xiv.

XV.

XVi.

After entering these details appropriately, click on “SUBMIT” tab.
Members holding shares in Physical form will then reach directly to the voting screen.

Members holding shares in Demat form will now reach ‘Password Creation’ menu wherein
they are required to mandatorily enter their login password in the new password field.
Kindly note that this password is to be also used by the Demat holders for voting for
resolutions of any other Company on which they are eligible to vote, provided that
Company opts for e-voting through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost care to keep your password
confidential.

If Demat account holder has forgotten the changed password then Enter the User ID
and the image verification code and click on Forgot Password & enter the details as
prompted by the system.

Click on the relevant EVSN for the “Vivo Bio Tech Limited” on which you choose to vote.
On the voting page, you will see Resolution Description and against the same the
option ‘YES/ NO’ for voting. Enter the number of shares (which represents number of votes)
under YES/NO

Click on the “RESOLUTION FILE LINK” if you wish to view the entire Notice of the Annual
General Meeting.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”, else to
change your vote, click on “CANCEL” and accordingly modify your vote.

Once you ‘CONFIRM’ your vote on the resolution, you will not be allowed to modify your
vote.

You can also take out print of the voting done by you by clicking on “Click here to print”
option on the Voting page.

Note for Non-Individual Shareholders & Custodians:

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) are required to log
on to https://www.evotingindia.com and register themselves as Corporates.

They should submit a scanned copy of the Registration Form bearing the stamp and
sign of the entity to helpdesk.evoting @ cdslindia.com.

After receiving the login details they have to create a user who would be able to link the
account(s) which they wish to vote on.
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The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able to cast their vote.

They should upload a scanned copy of the Board Resolution and Power of Attorney (POA)
which they have issued in favour of the Custodian, if any, in PDF format in the system
for the scrutinizer to verify the same.

In case you have any queries or issues regarding e-voting, you may refer the Frequently
Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com under
help section or write an email to helpdesk.evoting @ cdslindia.com

BY ORDER OF THE BOARD
For Vivo Bio Tech Limited

Place : Hyderabad Ch. Varun Kumar
Date : 28" August, 2017 Company Secretary
M.No. A31280
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Statement provided pursuant to the provisions of Regulation 36 of SEBI (LODR) Regulations,
2015 read with Secretarial Standard 2 on General Meetings issued by the Institute of Company

Secretaries of India
1. Name
Date of Birth

Date of Appointment
Qualifications:
Expertise in Specific Functional Areas:

Directorships held in other public
companies

(Excluding Foreign companies and
Section 8 Companies)

Memberships/Chairmanships of
Committees of other public Companies
(Includes Only Audit Committee and
Stakeholder’s Relationship Committee)

Number of shares held in the company
Relationship between directors inter-se
2. Name

Date of Birth

Date of Appointment

Qualifications:

Expertise in Specific Functional Areas:

Directorships held in other public
companies(Excluding Foreign companies
and Section 8 Companies)

Memberships/Chairmanships of
Committees of other public Companies
(Includes Only Audit Committee and
Stakeholder’s Relationship Committee)

Number of shares held in the company
Relationship between directors inter-se

M Kalyan Ram
24/06/1978
29" July,2016
MBA

He has 16 years of experience in the field of Accounting,
finance and Administration

NIL

NIL

NIL

There is no relationship with other directors on the board
M. Vijaya Lakshmi

23/06/1985

26" April,2017

MBA

She has 10 years’ experience across multiple
industries in the areas of

* Accounting

* Financial analysis

* Taxation

NIL

NIL
NIL
There is no relationship with other directors on the board
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EXPLANATORY STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013

Item #4:

Ms. M Vijaya Lakshmi, was appointed as an Additional Director of the Company with effect from 26"
April,2017 by the Board of Directors under Section 161, 149 (1) of the Act. In terms of Section
161(1) of the Act, Ms. M Vijaya Lakshmi office only upto the date of the forthcoming AGM but is
eligible for appointment as a Director. A notice under Section 160(1) of the Act has been received
from a member, signifying intention to propose Ms. M Vijaya Lakshmi as a Director. The Directors
are of the view that the appointment of Ms. M Vijaya Lakshmi, as Director will be beneficial to the
operations of the Company and hence said resolution being placed before the members for their
approval.

Except Ms. M Vijaya Lakshmi, none of the Directors and Key Managerial Personnel of the Company
or their respective relatives are concerned or interested in this resolution.

Your Directors recommend that the said resolution may be passed as an Ordinary resolution.
Item #5:

Ms. M Vijaya Lakshmi, being eligible and offers herself for appointment as Independent Director of
the company. It is proposed to be appointed as Independent Directors for five (5) consecutive years
commencing from 26" April, 2017 respectively.

Except Ms. M Vijaya Lakshmi, none of the Directors and Key Managerial Personnel of the Company
and their respective relatives, in any way concerned or interested, financially or otherwise, in the
resolution set out at Item No. 5 respectively of the Notice.

Your Board recommends the resolution set out in Iltem No.5 for approval of the members as Ordi-
nary resolution.

Item #6 :
Issue of equity shares and convertible warrants to the promoters on preferential basis:

The Company is in need of funds to meet working capital requirements and general corporate
purposes and therefore it is proposed to issue convertible warrants on preferential basis to the
promoters.

Section 62(1) of the Companies Act, 2013 provides, inter alia, that whenever it is proposed to
increase the subscribed capital of a Company by further issue and allotment of shares/warrants,
such shares/warrants shall be first offered to the existing shareholders of the Company in the man-
ner laid down in the said section, unless the shareholders decide otherwise in General Meeting by
way of special resolution.

The Information pertaining to the proposed preferential allotment in terms of the Chapter VII of
SEBI (ICDR) Regulations, 2009 and subsequent amendments there to is as stated below. As per
Section 42 and 62 and other applicable provisions if any of the Companies Act, 2013, the compa-
nies (Prospectus and Allotment of Securities) Rules,2014 and the Companies (Share Capital and
Debentures)Rules, 2014, consent of the shareholders is sought for issuing the equity shares and
convertible warrants as stated in the resolution on a preferential basis
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(I) Object of the Issue through preferential Allotment:

To meet working capital requirements and general corporate purposes.

() Pricing of the Issue and Relevant Date:

Convertible warrants will be issued at the price determined by the board of Directors in accor-
dance with the preferential issue guidelines given in SEBI (ICDR) Regulations and subsequent
amendments thereto which is based on the relevant date i.e., 29.08.2017, which is thirty days
prior to the date of Annual General Meeting (28.09.2017).

(Il The proposal of the promoters and other investors of the issuer to subscribe to the offer:
The proposed allottees would fall under the Promoters category as mentioned under point
No.(IV). The said allottees propose to subscribe for 45,00,000 convertible warrants. The
requirement of issue of securities on preferential basis is necessitated to fulfill the objects as
mentioned in point No.l.

IV) Identity of the natural persons who are the ultimate beneficial owners of the convertible
warrants proposed to be allotted and/or who ultimately control; the proposed allottees
and percentage or pre and post preferential issue capital that may be held by them:

All the proposed allottees as furnished in the table are the ultimate beneficial owners of the
warrants/shares.
List of allottees :
S.No | Identity of Proposed Category Convertible
Preferential Allottee to be allotted warrants proposed
1 Satyajet Prasad Public & Strategic Investor 2,00,000
2 Vishal Ranjan Public & Strategic Investor 2,00,000
3 PKI Solutions Private Limited | Promoter 12,00,000
4 Mallemkonda Realities Public & Strategic Investor 11,00,000
Private Limited
5. Magadha Infracon Private Public & Strategic Investor 9,00,000
Limited
6. More Agri Supplies & Services| Public & Strategic Investor 9,00,000
Private Limited
Total 45,00,000
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Pre and post issue shareholding of proposed allottees

Pre issuing Holding Post issue holding on conversion
Identity of No. of No.of Shares
Proposed Category Pre issue | % of warrants after % of shares
Preferential holding | shares proposed warrants on conversion
Allottee to be allotted | conversion
Satyajet Public &
Prasad Strategic NIL NIL 2,00,000 2,00,000 1.44
Investor
Vishal Public &
Ranjan Strategic NIL NIL 2,00,000 2,00,000 1.44
Investor
PKI Solutions Promoter 6,00,000 | 6.42 12,00,000 18,00,000 13.00
Private Limited
Mallemkonda Public &
Realities Strategic NIL NIL 11,00,000 11,00,000 7.94
Private Limited Investor
Magadha Public &
Infracon Strategic NIL NIL 9,00,000 9,00,000 6.50
Private Limited Investor
More Agri Public &
Supplies & Strategic NIL NIL 9,00,000 9,00,000 6.50
Services Investor
Private Limited

V.Shareholding pattern of the company before and after preferential issue. The present
shareholding pattern and the shareholding pattern assuming full conversion of warrants
into equity shares are given below:

Category of Shareholder | Pre issue holding details Post Issue Holding Details
Promoter and No. of % of No. of % of
Shares shares Shares Shares Shares
a) Indian 4471500 47.82 5671500 40.95

b) Foreign NIL NIL NIL NIL
Total (A) 4471500 47.82 5671500 40.95
Public Shareholding 4879020 52.18 8179020 59.05
Total (B) 4879020 52.18 8179020 59.05
Total (A+B) 9350520 100.00 13850520 100
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VI. Proposed time with in which the allotment shall be completed:

The allotment of convertible warrants shall be completed, within a period of 15 days from the date of passing
of the resolution by the shareholders provided, that where the allotment is pending on account of pendency of
any approval from any regulatory authority including SEBI, the allotment shall be completed by the Company
within a period of 15 days from the date of such approvals.

An amount, as may be decided by the Board of Directors, not being less than 25% of the issue price shall be
payable before allotment of the warrants. The convertible warrants would be allotted on the following terms:

a.

VIL.

The holder of warrants will have an option to apply for and be allotted 1 (one) Equity Share of the Com-
pany per warrant, any time after the date of allotment but on or before the expiry of 18 months from the
date of allotment of convertible warrants, in one or more tranches.

If the entitlement against the warrants to apply for the Equity Share is not exercised within the period
specified, the entitlement of the Warrant holder to apply for Equity Shares of the Company along with the
rights attached thereto shall expire and any amount paid on such warrants shall stand forfeited.

The warrant holder shall also be entitled to any future bonus/rights issue(s) of equity shares or other
securities convertible into Equity Shares by the Company, in the same proportion and manner as any
other Members of the Company for the time being.

The warrants by itself do not give to the holder thereof any rights of the Members of the Company.

Approvals:

The Company will take necessary steps to obtain the required approvals from the Stock Exchange,
SEBI, or any other regulatory agency as may be applicable, for the proposed preferential issue of equity
shares/convertible equity warrants.

VIil. SEBI Takeover code:

XI.

In the present case none of the proposed allottees would attract SEBI Takeover Code and therefore is not
under obligation to give open offer to the public except making certain disclosures to Stock Exchange.

Holding of shares in demat form, non disposal of shares by the proposed allottees and lock-in
period of shares:

The entire shareholding of the proposed allottees in the company, if any, is held by them in dematerial-
ized form. The entire pre preferential allotment shareholding of such allottees shall be under lock-in from
the relevant date up to a period of six months from the date of trading approval from all the stock ex-
changes where the securities of the Company are listed. The shareholder who has sold their shares
during the six months period prior to the relevant date shall not be eligible for allotment of equity shares
on preferential basis. The proposed shareholders have Permanent Account Number.

Lock—in Period:

The equity shares proposed to be allotted shall be subject to ‘lock-in’ for such a period as the case may
be from the date of trading approval from all the stock exchange/s where the securities of the Company
are listed as per Clause 78 of the SEBI (ICDR) Regulations, 2009.

Auditor Certificate:

Certificate from the Statutory Auditors / Practicing Company Secretary confirming that the proposed
issue of equity shares is being made in accordance with the SEBI ICDR)Regulations,2009 is obtained
and the same will be made available for inspection at the Registered office of theCompany on any work-
ing day.
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XIl. Control:

XIil.

XIV.

XV.

XVL

As a result of the proposed preferential allotment of equity shares/convertible warrants, neither there will
be change in the composition of the Board of Directors and nor changes in control of the Company.

Undertakings:
In terms of SEBI (ICDR) Regulations, 2009 issuer hereby undertakes that:

i) It shall re-compute the price of the specified securities in terms of the provision of these regulations
where it is required to do so.

ii)  If the amount payable on account of the re-computation of price is not paid within the time stipulated
in these regulations, the specified securities shall continue to be locked in till the time such amount
is paid by the allottees.

Compliances:

The company has complied with the requirement of rule 19A of the Securities Contracts (Regulation)
Rules, 1957, maintaining a minimum of 25% of the paid up capital in the hands of the public.

Disclosure regarding willful defaulter:
Neither the issuer, nor its promoters and directors are willful defaulters.

Approval under the Companies Act:

Section 62(1) of the Companies Act, 2013 provides, inter alia, that whenever it is proposed to increase
the subscribed capital of a Company by further issue and allotment of shares/warrants, such shares/
warrants shall be first offered to the existing shareholders of the Company in the manner laid down in the
said section, unless the shareholders decide otherwise in General Meeting by way of special resolution.

Accordingly, the consent of the shareholders is being sought pursuant to the provisions of section 62(1)
of the Companies Act, 2013 and all other applicable provisions, SEBI Guidelines orregulations and the
provisions of the SEBI (Listing Obligations and Disclosure Requirements)Regulations, 2015 for authoriz-
ing the Board to offer, issue and allot warrants/equity shares asstated in the resolution, which would
result in a further issuance of securities of the Company to thepromoters and the others on a preferential
allotment basis, in such form, manner and upon suchterms and conditions as the Board may in its abso-
lute discretion deem fit.

The Board of Directors recommends the passing of the above resolution as a Special Resolution as set
out in the Notice.

None of the other directors, key managerial personnel or their relatives are concerned or interested,
financially or otherwise, in the above said resolution.

BY ORDER OF THE BOARD
For Vivo Bio Tech Limited

Place : Hyderabad Ch. Varun Kumar
Date : 28" August, 2017 Company Secretary
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