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CEO’s Message

As we reflect on the highlights of the previous year, there is a consistent theme of actual realization of
several long term pursuits last year across our pre-Clinical services.

By the very nature of our industry, investments typically have a five year realization period, initiatives
transcend multiple financial years and goals don’'t necessarily translate into quarter on quarter on-ground
accomplishments. At times, such latency in direct business impact challenges the faith in the vision of the
organization.

In this context, a financial year as the one gone by, asserts the confidence on solid investments made by
the company, which shall now form the bulwark of long term stable revenue momentum.

Specifically, | congratulate you and the entire Vivo family on achieving the GLP certification making us at
par with all International accredited pre-Clinical laboratories with respect to Good Lab Practices.

GLP accreditation is recognized across OECD countries as a testament of highest quality of lab processes,
internationally accepted results and interoperability of international lab protocols. Considering the handful
list of GLP accredited labs in India, this accreditation significantly opens doors in the western market for
seeking Contract research opportunities. The fact that efforts toward this started 4 years back, this
accreditation attests the focused and consistent effort made by the team over the past few years. That the
company also saw multiple successful audits and visits from customers, regulators and partners, including
the renewal of our AAALAC accreditation, attests the highest quality standards maintained by the
pre-clinical laboratory.

Further, the 12 month continuous Month on Month all time sales highs achieved in our SPF animal sales
deserves recognition. This consistent MoM growth over the past year, moves the Animal Sale business
from an entrepreneurial high investment high risk business to a stable, growing and predictable source of
steady cash flows. The major investments made in building and maintaining the largest lab animal house
in the country have now truly started generating organic cash as witnhessed over the past 12 months. That
we could win over 50 customers in 12 months, constituting over 60% of the customer share, shows the
strong promise of the business and undeniable leadership position offered in the field of Lab Animal
Breeding.

The cell line development and associated drug discovery activities have also seen significant momentum
with continued support from Govt. of India agencies namely SBIRI and BIPP which have supported the
projects through funding as well as technical oversight. Vivo Bio Tech signed up technical partnerships
with reputed international Biosimilar companies like Biosidus, Argentina and Vasgene, N. America to
strengthen the development and roll out of low cost high quality Biosimilar drugs.

Outlook FY2014

As in the past, we take this opportunity to reiterate our faith on our investments and strengthen our
commitment to develop further cash generating projects to create long term value for all the stakeholders.
Like in any business, the changing market as well as the rapid innovation cycle presents its own challenges
to win in the market. Vivo Bio Tech company has a strong portfolio of market facing services built on
highest quality standards to compete and win consistently on the global scale.

With additional pre-Clinical services and high acceptance of the lab animals across the Indian market, we
are confident of achieving significant revenue growth on back of long term sustainable technological
advantage.

I personally thank our bankers, our shareholders and our employees for their continued trust and consistent
confidence in Vivo Bio Tech

Dr. A. Sankaranarayanan, Ph.D., F.C.P.
Chief Executive Officer & Whole Time Director
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NOTICE

NOTICE is hereby given that the 27" Annual General Meeting of the Members of the Company will be
held on Tuesday, the 30" day of September, 2014, at 2.30 PM at Padmashali Kalyana Mandapam, 2-12-
66, Nehru Nagar, West Marredpally, Secunderabad - 500 026 to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Profit & Loss Account for the year ended March 31, 2014; Balance
Sheet as on that date along with the Schedules forming part of it, notes to accounts and the Reports
of the Directors’ and Auditors’ thereon.

To appoint a Director in place of M Kalyan Ram holding DIN: 02012580 who retires by rotation, and
being eligible, offers himself for re-appointment.

To Consider and if thought fit to pass with or without modification(s), the following resolution as an
ordinary resolution.

“RESOLVED THAT pursuant to the provisions of Section 139, 141,142 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, M/s. PMurali & Co, Chartered Accountants (FRN. 007257S), who retire at the
conclusion of this Annual General Meeting(AGM), be and are hereby appointed as statutory auditors
of the company for a period of 5 years i.e. till the conclusion of the AGM of the company to be held
in the year 2019( subject to ratification of their appointment by members at every AGM) 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 .”

SPECIAL BUSINESS:

4,

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 149, 150, 152 and any other applicable
provisions of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification or re-enactment thereof for the time being in force) read with Schedule IV to the
Companies Act, 2013, Sunder Kanaparthy (holding DIN 00914869), Director of the Company who
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 for a period of
five years with effect from 30" September, 2014.”

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 149, 150, 152 and any other applicable
provisions of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification or re-enactment thereof for the time being in force) read with Schedule IV to the
Companies Act, 2013, Kunasingam V Sittampalam (holding DIN 00518881), Director of the Company
who 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 for a period
of five years with effect from 30" September, 2014.”

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 149, 150, 152 and any other applicable
provisions of the Companies Act, 2013 and the rules made thereunder (including any statutory
modification or re-enactment thereof for the time being in force) read with Schedule IV to the
Companies Act, 2013, Mr.Hariharan R (holding DIN 06883959), Additional Director of the Company
who meets 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 for a period of
five years with effect from 30™ September, 2014.”
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7. To consider and if thought fit, to pass with or without modification, the following resolution as an
Special Resolution:

“RESOLVED THAT in supersession of the Resolution passed previous General Meeting in this regard
and pursuant to Section 180(1)(a) and any other applicable provisions of the Companies Act, 2013
and the rules made thereunder (including any statutory modification(s)or re-enactment thereof for
the time being in force),consent of the Company be and is hereby accorded to the Board of Directors
of the Company (“the Board”) to hypothecate / mortgage and/or charge in addition to the hypothecations
/ mortgages and/or charges created by the Company, in such form and manner and with such ranking
and at such time(s) and on such terms as the Board may determine, all or any part of the movable
and/or immovable properties of the Company wherever situated, both present and future, and/or
create a floating charge on all or any part of the immovable properties of the Company and the whole
or any part of the undertaking(s) of the Company, together with power to take over the management
of the business and concern of the Company in certain events of default, in favour of the Company’s
Bankers / Financial Institutions / Lenders / other investing agencies and trustees for the holders of
Debentures / Bonds / other instruments / securities to secure any Rupee / Foreign currency Loans,
Guarantee assistance, Standby Letter of Credit/ Letter of Credit and/ or any issue of Non-Convertible
Debentures and/or Compulsorily or Optionally, Fully or Partly Convertible Debentures and/or Bonds,
and/or any other Non-Convertible and/or other Partly / Fully Convertible instruments / securities,
with interest thereon at the respective agreed rates, compound interest, additional interest, liquidated
damages, commitment charges, premia on prepayment or on redemption, guarantee commission,
costs, charges, expenses and other monies including any increase as a result of devaluation /
revaluation/ fluctuation in the rates of exchange of foreign currencies involved payable by the Company
to the Lenders under their respective Loan Agreements/Subscription Agreement entered into/to be
entered into by the Company in respect of the said borrowings / assistance, within the overall ceiling
prescribed by the members of the Company in terms of Section 180(1)(c) of the Companies Act,
2013.

RESOLVED FURTHER THAT the Board be and is hereby authorised to execute all such deeds,
documents, instruments and writings, as may be necessary for creating the aforesaid hypothecations/
mortgages / and/or charges and to do all such acts, deeds, matters and things as may be necessary,
desirable or expedient to give effect to the above resolution.”

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

“RESOLVED THAT in supersession of the resolution adopted at the previous General Meeting in this
regard and pursuant to Section 180(1)(c) and any other applicable provisions of the Companies Act,
2013 and the rules made thereunder (including any statutory modification(s) or re-enactment thereof
for the time being in force), consent of the Company be and is hereby accorded to the Board of
Directors of the Company (“the Board”) to borrow any sum or sums of money from time to time
notwithstanding that the money or moneys to be borrowed, together with the moneys already borrowed
by the Company (apart from temporary loans obtained from the Company’s bankers in the ordinary
course of business) including rupee equivalent of foreign currency loans may exceed, at any time,
the aggregate of the paid up capital of the Company and its free reserves, that is to say, reserves not
set apart for any specific purposes, provided however, the total amount so borrowed shall not at any
time exceed 10 (ten) times the aggregate of the paid up capital and free reserves of the Company over
and above the paid up capital and free reserves of the Company.”

9. 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 62(1)(c) and all other applicable provisions,
if any, of the Companies Act, 2013 (including any statutory modification or re-enactment thereof, for
the time being in force) and the applicable rules thereunder (the “Act”) and any applicable subsisting
sections of the Companies Act, 1956, as amended, and the enabling provisions of the Memorandum
of Association and Articles of Association of the Company and subject to and in accordance with
any other applicable law or regulation in India or outside India including without limitation, the
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provisions of Chapter VII of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended (the “SEBI (ICDR) Regulations”), the Listing
Agreements entered into with the respective stock exchanges where the shares of the Company are
listed, the provisions of the Foreign Exchange Management Act, 1999, as amended, and rules and
regulations framed there under as in force and in accordance with other applicable rules, regulations,
circulars, notifications, clarifications and guidelines thereon issued from time to time by the
Government of India, the Securities and Exchange Board of India (“SEBI”), the Reserve Bank of
India (“RBI”), the Registrar of Companies (the “RoC”) and the stock exchanges where the shares of
the Company are listed (“Stock Exchanges”) and subject to requisite approvals, consents, permissions
and/or sanctions if any, of the Government of India, the SEBI, the RoC, the Stock Exchanges and
other appropriate statutory, regulatory or other authority (including RBI) and subject to such conditions
and modifications as may be prescribed, stipulated or imposed by any of them while granting any
such approvals, consents, permissions, and/ or sanctions, 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 which the Board may have constituted or may hereinafter constitute to exercise
one or more of its powers including the powers conferred hereunder), the Board be and is hereby
authorized to, on behalf of the Company, create, offer, issue and allot up to 56,30,000 Warrants
(“Warrants”) on a preferential allotment basis, to below stated entities which shall be exercisable
into equity shares of the Company at the option of the Warrant holder at an issue/exercise price of
Rs.20 per share or any other price determined by board of Directors no later than 18 months from
the date of their allotment in accordance with the SEBI (ICDR) Regulations or other provisions of the
law as may be prevailing at the time of allotment of equity shares/ exercise of warrants.”

S.No | Name of Proposed allotee PAN Category
1 P.K.l. Solutions private limited AAECP0467B Promoter Group
2 Iragavarapu Constructions Private Limited AABCV3341D Promoter Group
3 Iron Age India Limited AAACI8877J Promoter Group
4 Mallemkonda Realities Private Limited AAFCM4364F Public

RESOLVED FURTHER that the relevant date, as per the SEBI ICDR Regulations for the determination
of issue price of the Warrants to be allotted pursuant to the preferential allotment is fixed as
30" August, 2014 i.e. 30 days prior to the date of shareholders meeting to approve the proposed
preferential issue in terms of Section 62(1)(c) of the Act.

RESOLVED FURTHER that the Board be and is hereby authorised to issue and allot such number of
equity shares of the Company as may be required to be issued and allotted upon exercise of the
Warrants by the Warrant holder(s).

RESOLVED FURTHER that the equity shares to be allotted upon exercise of Warrants shall rank pari
passu in all respects including as to dividend, with the existing fully paid up equity shares of face
value of Rs. 10/- each of the Company, subject to the relevant provisions contained in the Memorandum
of Association and Articles of Association of the Company.

RESOLVED FURTHER that for the purpose of giving effect to the Resolutions described above, the
Board be and is hereby authorized on behalf of the Company to take all actions and do all such acts,
deeds, matters and things and execute such agreements, deeds and other documents including without
limitation the private placement offer letter, with regard to the issue or allotment of aforesaid Warrants
and issue or allotment of equity shares pursuant to exercise of the Warrants and listing of the equity
shares to be allotted pursuant to exercise of Warrants with the Stock Exchange(s) as it may, in its
absolute discretion, deem fit and to give instructions or directions and to settle all questions, difficulties
or doubts that may arise in relation to the proposed issue, offer and allotment of any of the said
Warrants and the utilization of the issue proceeds and to accept and to give effect to such modifications,
changes, variations, alterations, deletions, additions as regards the terms and conditions as may be
required by the SEBI, the ROC, the lead managers, or other authorities or agencies involved in or
concerned with the proposed issue and as the Board may in its absolute discretion deem fit and
proper in the best interest of the Company, without being required to seek any further consent or
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approval of the members or otherwise, and that all or any of the powers conferred on the Company
and the Board vide this Resolution may be exercised by the Board or such committee thereof as the
Board may constitute or has constituted in this behalf, to the end and intent that they shall be
deemed to have given their approval thereto expressly by the authority of this Resolution, and all
actions taken by the Board or any committee constituted by the Board to exercise its powers, in
connection with any matter(s) referred to or contemplated in any of the foregoing Resolutions be and
are hereby approved, ratified and confirmed in all respects.

RESOLVED FURTHER that the Board be and is hereby authorized to delegate (to the extent permitted
by law) all or any of the powers herein conferred to any committee of directors, or any whole-time
director or directors or any other officer or officers of the Company to give effect to the aforesaid

Resolutions.”

10. To consider and if thought fit, to pass with or without modification, the following resolution as an
Ordinary Resolution

“RESOLVED THAT Smt. Lakshmi Nadgir (DIN: 03115198, in respect of whom the Company has
received a notice in writing under Section 160 of the Companies Act, 2013 from a member proposing
his candidature for the office of Director, be and is hereby appointed as an Independent Director of
the Company to hold office for 3 (three) consecutive years “.

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

“RESOLVED THAT subject to the provisions of Section 177 and other applicable provisions, if any,
of the Companies Act, 2013 and the rules made thereunder, the Equity Listing Agreement (as amended
from time to time by the Securities and Exchange Board of India and the Stock Exchanges), and the
Memorandum and Articles of Association of the Company, the consent of the Members be and is
hereby accorded for the Company to enter into various transactions with M/s. Virinchi Technologies
Limited, a Promoter group Company, for an aggregate value of Rs. 2 crores over a period of 36
months starting from 1t April, 2014, on such terms and conditions as may be agreed to by the Board,
provided however that the transactions so carried out shall at all times be on arm’s length basis and
in the ordinary course of the Company’s business.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds and
things and to take all such steps as may be necessary for the purpose of giving effect to this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the
powers herein conferred to any Committee of Directors or any one or more Directors of the Company.”

BY ORDER OF THE BOARD
For VIVO BIO TECH LIMITED

PLACE : HYDERABAD Challapalli Varun Kumar
DATE : 30/08/2014 Company Secretary
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NOTES

a)

b)

c)

d)

e)

h)

1)

k)

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. A person can act as proxy on behalf of
shareholders not exceeding fifty (50) and holding in the aggregate not more than 10% of the total
share capital of the company. In case a proxy is proposed to be appointed by a shareholder holding
more than 10% of the total share capital of the company carrying voting rights, then such proxy shall
not act as a proxy for any other person or shareholder.

The relevant Explanatory Statement in respect of the Special Business set out above, as required by
Sec.102 of the Companies Act, 2013 is annexed hereto. Particulars of the Directors who are proposed
to be appointed /re-appointed at this meeting as required under Clause 49 of the Listing Agreement
is provided in Corporate Governance. 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 20th September, 2014 to 30th September 2014 (both days inclusive) in connection
with the AGM.

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 Ltd, 1-2-285, Domalguda, Hyderabad-500 029.

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. M. Praneeth Reddy Practicing Chartered Accountant as Scrutinizer
for conducting e-voting process for the 27" Annual General Meeting of the Company in a fair and
transparent manner.

Instructions For E- Voting

Pursuant to provisions of Section 108 of the Companies Act, 2013, read with the Companies
(Management and Administration) Rules, 2014, the Company is pleased to offer e-voting facility to
the members to cast their votes electronically on all resolutions set forth in the Notice convening the
27™ Annual General Meeting to be held on Tuesday, 30th September, 2014 at 2.30 P.M. The Company
engaged the services of Central Depository Services (India) Limited (CDSL) to provide the E-Voting
facility.

The instructions for members for voting electronically are as under:-

The voting period begins on Tuesday, 16™ September, 2014 at 9.00 a.m. and ends on Thursday, 18"
September at 6.00 p.m. During this period shareholders’ of the company, holding shares either in

Physical Form or Dematerialised form, as on the cut off date 30" August, 2014, may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.
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(a) Instructions for e-voting
i) The shareholders should log on to the e-voting website www.evotingindia.com.
ii)  Click on “Shareholders” tab.

iii) 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 Digits Client ID, | Folio Number registered with the
For CDSL: 16 digits beneficiary ID Company

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)

o Physical Shareholders who have not updated their PAN with the Company
are requested to use the first two letters of their name in Capital Letter
followed by 8 digits folio number in the PAN field. In case the folio number
is less than 8 digits enter the applicable number of 0’s before the folio
number. Eg. If your name is Ramesh Kumar with folio number 1234 then
enter RAO0001234 in the PAN field

o Demat Shareholders who have not updated their PAN with their Depository
Participant are requested to use the first two letters of their name in Capital
Letter followed by 8 digit CDSL client id. For example: CDSL Accunt
holder name is Rahul Mishra and Demat A/c No. is 12058700 00001234
then default value of PAN is ‘RA00001234’. NSDL Accont holder name is
Rahul Mishra and DP ID. is IN300000 and client ID 12345678 then default
value of PAN is ‘RA12345678’.

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/mml/yyyy format.

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

Bank company records for the said demat account or folio.Please enter the DOB or

Details Dividend Bank Details in order to login. If the details are not recorded with the

depository or company please enter the folio/client id.

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

iX) 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.

X)  Click on the relevant EVSN for the “Vivo Bio Tech Limited” on which you choose to vote.
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xi)  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.

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

xiii) 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.

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

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

xvi) Note for Non-Individual Shareholders & Custodians:

n}

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.

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.
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