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ANNEXURE TO THE NOTICE:

EXPLANATORY STATEMENT PURSUANT TO SECTION 
173(2) OF THE COMPANIES ACT, 1956:

Item Nos. 5, 6 & 7

After careful consideration and conclusion that there would be no 
usage in the foreseeable future, your Board has recommended 
reclassification of Preference Share Capital in to Equity Share Capital in 
the Authorized Share Capital of the Company.

At present, the Authorized Share Capital of the Company is  
` 15 crores divided into 1,10,00,000 Equity Shares of ` 10/- each 
and 4,00,000 Redeemable  Preference Shares of ` 100/- each. The 
Company has plans for further expansions/investment in its business 
and explores other avenues of expansion, modernization and 
diversification. Further, the Company also considers issue of the Equity 
Shares on a preferential basis to part finance its ongoing and further 
expansion and modernization projects and for this purpose, it needs 
to increase the Authorised Share Capital of the Company. With the 
changed economic and corporate scenario, it would be difficult to 
enthuse any interest in any person to invest in Preference Shares and 
hence your Board has felt that the Redeemable Preference Shares will 
not be utilized in the foreseeable future. Considering various criteria, 
your Board recommends that the said un issued Authorised Capital of 
` 4,00,00,000 divided in to 4,00,000 Redeemable Preference Shares of 
` 100/- (One Hundred only) each be reclassified as 40,00,000 (Forty 
Lakhs) Equity Shares of `  10/- (Rupees Ten only) each in terms of the 
powers vested under the Companies Act, 1956 and the Articles of 
Association.

For reclassification in Authorised Share Capital, approval of shareholders 
is necessary. The Resolutions at Item No. 5, 6 and 7 seek to effect this 
reclassification of the Authorized Share Capital and the consequential 
alteration in the Memorandum of Association and Articles of 
Association of the Company.

The Board recommends passing of these resolutions in the interest of 
the Company.

None of the Director is concerned or interested in these resolutions 
except to the extent of their Share holdings, if any.

Item Nos. 8 & 9

Your Company has been growing steadily and has crossed a revenue of 
`140 crores. The Director’s have carefully worked out the needs and 
after discussions and careful study, your Board has proposed to issue 
Warrants partly to the Promoters and partly to Strategic Investors.  Your 
Directors have decided after due consultation to opt for an optimised 
mix of Debt and Equity.

Accordingly, apart from the Promoters intent to infuse further funds, 
talks were held with certain Strategic Investors and Warrants as per 

details furnished in the respective Resolutions are being proposed to be 
issued as follows:

-	 11,37,764 Warrants to Promoters / Promoters Group
-	 11,60,984 Warrants to Strategic Investors.

Your approvals are sought in terms of Section 81(1A) of the Companies 
Act, 1956 for the resolutions 8 and 9.
     
Considering the above, the Board has recommended these Resolutions 
for your consideration and approval.

Objects of the Issue:

To part fund the ongoing expansion programmes, new initiatives on 
expansion and to augment the working capital requirements.

Intention of Promoters/Directors/ Key management personnel  
to subscribe to the offer:

Promoters and persons belonging to Promoters’ Group intend to 
subscribe to 11,37,764 Warrants under Resolution No. 8. 

Shareholding pattern before and after the offer proposed at 
Resolution Nos. 8 & 9 and based on the Shareholding pattern as 
on 30.06.2012, is as under:

CATE-
GORY
CODE

CATEGORY OF 
SHAREHOLDER

Pre issue capital  Post issue capital  

NUMBER 
OF 

Shares
%

NUMBER 
OF 

Shares
%

(A) PROMOTER AND PROMOTER GROUP

(1) INDIAN

(a) Individual /HUF 3465515 32.78 4603279 35.76

(b) Foreign Promoters 655187 6.20 655187        5.08

(c) Others-Bodies Corp 1310836 12.40 1310836 10.18

  Sub-Total A 5431538 51.37 6569302 51.02

(B) PUBLIC SHARE HOLDING

(1) NON-INSTITUTIONS        

(a) Bodies Corporate  492981 4.66    492981 3.82

(b) Individuals        

(i)  Individuals holding nominal 
share capital up to ` 1 lakh 2812724 26.61 2812724 21.86

(ii)  Individuals holding nominal 
share capital in excess of  
` 1 lakh 1833095 17.34 1833095 14.24

(c) Others    2000   0.02      2000       0.01

  NON RESIDENT INDIANS                              0.00 0.00 0.00 0.00

  CLEARING MEMBERS                                  0.00 0.00 0.00 0.00

  Strategic Investor’s 1,286 0.00   1162270        9.02

  Sub-Total B 5142086 48.63 6303070 48.94

  Grand Total (A+B)   10573624 100% 12872372 100%

The above shareholding pattern has been arrived on the assumption 
that the entire 22,98,748 Warrants proposed to be issued would be 
converted into Equity Shares. 
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Proposed time limit within which the allotment shall be 
complete:

Within 15 days from the date of passing of this resolution or within  
15 days from the date of receipt of approvals by any regulatory authority 
or Central Government, whichever is later as per SEBI (Issue of Capital 
and Disclosure Requirements) Regulations, 2009, as amended from 
time to time.

The identity of the proposed allottee/s and the percentage of 
post preferential issue capital that may be held by the allottee/s 
would be as follows:

A.	 Promoters - Warrants

SL.
No.

NAME OF 
THE

ALLOTTEES

CATE-
GORY

PRE ISSUE 
HOLDINGS

% OF 
TOAL 

EQUITY

POST 
ISSUE 

HOLDINGS

% OF 
TOTAL 
EQUITY

1.   Shailesh Siroya Promoter 6,70,759 6.34% 12,70,759  9.87%
2.   Anita Siroya Promoter 4,80,776 4.55% 10,18,540 7.91%

TOTAL 11,51,535 10.89% 22,89,299 17.78%

B. Strategic Investors – Warrants:

SL.
No.

NAME OF 
THE

ALLOTTEES

CATE-
GORY

PRE ISSUE 
HOLDINGS

% OF 
TOAL 

EQUITY

POST 
ISSUE 

HOLDINGS

% OF 
TOTAL 
EQUITY

1 Ram Murthy Public Nil NA 5,81,000 4.51%

2
Prakash 
Chandra Jain Public 1,286 0.00 5,81,270 4.51%
TOTAL 11,62,270 9.02%

The above statement has been arrived on the assumption that the 
entire 22,98,748 Warrants proposed to be issued would be converted 
into Equity Shares. 

Issue Price:

The issue price of ` 21/- (including the premium of ` 11/- per Equity 
Share) is in accordance with the SEBI (Issue of Capital and Disclosure 
Requirements) Regulations, 2009, and for the purpose of the above 
guidelines, the Relevant Date is 21st August 2012.
 
Auditor’s Certificate:	

A copy of the Certificate of the Statutory Auditors of the Company 
certifying the adherence to SEBI Guidelines for preferential issues, 
under the SEBI (Issue of Capital and Disclosure Requirements) 
Regulations, 2009 for the proposed issue is open for inspection at the  
Registered Office of the Company till the date of Annual General 
Meeting.

The Warrants shall be locked in for such period as prescribed by 
SEBI Guidelines:

As per SEBI ( ICDR) Regulations 2009, the Shares allotted to the 
promoter group entities after the conversion of warrants will be 
subjected to a lock in for 3 year from the date of their allotment and 
for non promoters, the lock in period will be 1 year from the date of 
allotment of Shares.

Item No. 10

As per the provisions of Section 293(1)(d) of the Companies Act, 1956, 
the Board of Directors of a Public Company can not borrow money 
(apart from temporary loans obtained from the Company’s Bankers 
in the ordinary course of business) in excess of the aggregate of the 
Company’s Paid-up Capital and Free Reserves (that is reserves not set 
apart for any specific purpose) without the consent of the Shareholders 
in the General Meeting.

The Shareholders of the Company at the Extra Ordinary General 
Meeting of the Company held on 25th July 1994 had authorized the 
Board to borrow in excess of the share capital and free reserves subject 
to the ceiling of Rs.75.00 crores.

Since 1994, your Company has grown multi fold and also has 
diversified its product range to diabetic and cardiac products and also 
has introduced branded formulations in addition to the existing bulk 
drug business.  As a result, the Board has felt the need to infuse more 
funds into the Company for its R&D division and also for its marketing 
operations by way of an optimized mix of debt and Equity. To enable 
this additional borrowing, it is proposed to enhance the borrowing 
powers of the Company from the existing Rs.75.00 crores to 
Rs.250.00 crores.

Your Directors recommend the above Resolution for your approval.

None of the Directors of the Company is in any way concerned or 
interested in the said resolution.

Item No. 11

Mr. Shailesh Siroya was re-appointed as Managing Director of the 
Company for a period of 5 years with effect from 1.08.2009 with a 
compensation package of ` 3.50 Lakhs per month with revision 
of the same after 3 years. As the 3 years period has expired now, 
based on the recommendations of the Remuneration Committee, 
the Board of Directors of the Company have recommended the 
revision of remuneration payable to Mr. Shailesh Siroya from the 
existing ` 3.50 Lakhs per month to ` 5.00 Lakhs per month which 
is subject to the approvals of the shareholders at the ensuing Annual 
General Meeting of the Company and of the Central Government.

This may be considered as abstract under Section 302 of the Companies 
Act, 1956.

None of the Directors except Mr. Shailesh Siroya and Mr. Shrenik Siroya 
being ‘relative’ of Mr. Shailesh Siroya, may be deemed to be concerned 
or interested in the resolution. 

			   By order of the Board

Bangalore	 V. Murali	
10th August, 2012	 Company Secretary
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