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RTUL NSIC-CRISIL

Roop Ultrasonix Lid.

CERTIFIED TRUT COPY OT TTE RESCH.UTTON PASSEIY AT THE MEETING OF
BOARD OF DIRFCTORS OF R(OWF LULTRARONIX LTD. HELD ON SATURDAY,
NOVEMBER 19, 2022, AT 1100 AM. AT 803-C. CORPORATE AVENUE, MAHAL
INDUSTRIAL TISTATE, OFF MAHAKALI CAVES ROAD, ANDHERIL (EAST),
MUMBAT - 400 093

NOTING OF RECLASSIFICATION OF TELSONIC HOLDING AG FROM
PROMOTER TO PUBLIC SHAREHOLDER:

The Cheirman of the Corepaty infornmed the Boasd of Dhireciors of the Company of the events

as set aut helow:

I The Co-gperation Agrecmenl daled Seplember 14, 2005, and the Sharcholdors
Agrecment (CSHAT) dated Baptember 14, 2005, now stoed ferifnated on fivolous
prefexts by the Telsonie Holding AL £ its group companies. The above was based on
reeepl of the terminatien lefters thom the Telzonic Hoelding AG ¢ its group companies

for both the sgreemsnts respectively.

it.  The representative of Telsonic [olding AG, Mr. Axcl Vietze (1DIN: 03325625 who
vy unl Lhe Beard of Directors af the Compeny kad resianed by his resignation letter

Jaled Oelaber 05, 2022 enclosed undercover of his email of even dalc.

1L Telsonic Holding AG was no lenger a *promsier' af the Company. Telsonie Llelding
AG was never at zny paint of time a promoeter of the Company. Ve sonic Lolding AG
hiad been reflacted as a promoter in W Annual Relums of the Company based solely an
the subsisience ol the Co-operalion Agresment and SHA, Given the terminalion of the
above and the corsequent resignation of its nomines on the board of the Company,

Telsonic Holding AG was now only a public sharcholder of the Company; and

oo o light of the above. steps ought to be taken ta re-classity Telsonie Holding AG zs a
public sharchoder and nel as o promorer ' in the Annual Returnz of the Company,

The Bowrd discassed e above-menlioned events and then passed the followig reseluton: a3

Corporate Office = 803-C, 22 Coarpocate Avenue, OI Mzhakali Caves Roac, Amaheri {F], Ruembai - 400 053, An IS0 9001 = 2015 Cornonng
Tl (G223 42111504 - Faw ¢ (032 42111505 - Email 2 supportd® fulgraup.com - Weh v, rillgroup. com
Regd Office : A/, Mandkisaore Indl, Estate, O Wuhalali Caves Reed, Andaeri [}, Mumbai - 400 193,

CIM RO LIS a0ma H LR PLEC 20
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Roop Ultrasonmix Ltdd.

"RESOLVED THAT pursuant o the applicable provisions of The Companies Acy, 2013,
along with the relevant Rules made therounder (chading any statutary modification(s) or re-
angeimentfel thereos] Jor the fime being in force), and subject to the provisions of the Articles
of dwsociation of e Company. the consent of the Board of Direciore he amd s here
seenrded v re-classily Telsonic Holding A0 from Frometer 1o " Prubiie Shareholder S (ther
thars Promoter” puursscns to the wernapaion of the Co-operition Agregment dated September
14, 2003 o Augus 20, 2009, the Sharehoider s Agreemeni doted 14" Seprember, 2003 oi 4"
April, 2002 ard redgnation leiter dated October 5. 2022 of the quihorized represeniative af
Telsomic Holding AG on the Board of the Company and that oll requisite steps be laken in this
regard to veflect the same in the Armual Returas of the Company as alse requisite filings to be

made Wirh the Ministry of Corporate Affairs.”

“RESOLVED FURTHER TITAT any one of the dircctor of the Conpony be and is hereby (0
authorized W file requivite forms with Registrar of Comparies and lohe all recessary steps
aned aetivn in this vegard and further is authorized 1o file sign, verify ond execute all suoi
papery or documents or forme. as the case may be ond as may be requived and do all snch
acts, deeds, maiters and things as may be necessary and incidental jor giving effeci o the

JForegaing Resolution™

“RESOLVED FLRTHER THAT amy Direcior of the Company be and is herehy severally
arithorised (o sfen the certiffed frug copy of this resohuion and firnish the same to
whomsos ver eoricerred.

HCERTIFIED TRUE COPY!/

For ROOP ULTRASONX T.TT,

(Formerly known as Roop Telsonic Ultrasomix Litd.}

MC_CL:

DR. A, 8 TRIVEDI
MANAGING DIRECTOR
DIN: HISTS030

Place: Wurnbai

Drate: Nowvember 19, 2022

Comparate Office @ 3L2-C, 32 Corpaorats Avenue, OF. Mzhakali Caves Suad, Andhe-i CE), Mumibsi - 4004973, An |50 9001 : 2015 Campany
lel: (Ux2Y 32122500 - Fax 1 40220 A 2111505 « Ernail © supporté roalgrouo oo - Web o wwsee it lgnoup eam

Regd Office « 4741, Mandkishare |ndl. Estate, O Kahakali Coves Soud, Andherl [E], WUk 3 - 300 045,

TIN MCH: LR L2001 T A8 PICN3 AR0ON
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(COMPANY SECRETARIES)

SHOVNO. 5, YASHAWANT PARK REHIND BOL OPP.MARTIN COMPLEX,

ﬂs HIMESH PANDYA & ASSOCIATES

NFW LINK RD, VASAT (F) PALGHAR401 200
Email 1d: cshimeshpandya@gmait.com, himeshpandya@gmail.com Cont No. +91-5001324506

Form No. MGT-8

[Pursuant to section 92(2) of the Companies Act, 2013 and rule 11 {2) of Companies
(Management and Administration) Rules, 2014]

CERTIFICATE BY A COMPANY SECRETARY IN PRACTICE

We have examined the registers, records and books and papers of Roop Ultrasonix Limited
{formerly known as Roop Telesonic Ultrasonix Limited) (the “Company”) as required to be
maintained under the Companies Act, 2013 (the “Act”) and the rules made thereunder for
the financial year ended on 31% March, 2023. In our opinion and to the best of_my
information and according to the examinations carried out by me and explanations

furnished to me by the company, its officers and agents, | certify that:

A. The Annual Return for the year under review states the facts as at the close of the
aforesaid financial year correctly and adequately;

B. During the aforesaid financial year, the Company has complied with provisions of the Act
& Rules made there under in respect of:

1. The Company is a Public Limited Company as per the provisions of Companies Act, 2013;

2. Maintenance of any registers/records & making entries therein within the time
prescribed therefore.

3. Filing of forms and returns as stated in the annual return, with the Registrar of
Companies, Regional Director, Central Government, the Tribunal, Court or other

authorities within/beyond the prescribed time;

4. Caliing/ convening/ holding meetings of Board of Directors or its committees, if any, and
the meetings of the. members of the company on due dates as stated in the annual return
in respect of which meetings, proper notices were given and the proceedings including
the circular resolutions and resolutions passed by postal baliot, if any, have been properly
recorded in the Minute Book/registers maintained for the purpose and the same have

been signed;

The Company conducted rEts first Board Meeting on 04" April, 2022 and the next Board
Meeting was held on 17" August, 2022, Thus, the time gap between two consecutive

board meetings exceeds 120 days,

Also, there was no resolutions passed by postal ballot during the year under review





HIMESH PANDYA & ASSOCIATES
(COMPANY SECRETARIES)

SHOPNO. S, YASTIAWANT PARK BEHIND DOL OB, MARTIN COMPMLEX.
NEW LINK R, VASAL () PALGHAR-01200

Emait id: eshimeshpandya@gmall.com, himeshpandya®gmall.com Cont Ho. +91:6001324506

5. The Company has closed its Register of Members / Security holders, as the case may be
for the purpose of General Meetings held during the year under review.

6. The Company has not advanced/ loan to its directors and/or persons or firms or
companies referred in section 185 of the Act.

7. The Company has entered into contracts/ arrangements with related parties as specified
u/s section 188 of the Act on arm’s length basis and in ordinary course of business;

8. The Company has -not bought back sccurities/ redemption of preference shares of
debentures/ alteration or reduction of share capital/ conversion of shares/ securities and

issue of security certificates in all instances,

However, there are transfers/ transmissions of the shares during the year under review.

Further during the period under review, the Company has issued and allotted equity
shares on right basis, post which the paid-up share capital of the Company stands at Rs.
6,96,65,240/- {indian Rupees Six Crore Ninety-Six Lacs Sixty-Five Thousand Two Hundred
and Forty). in this regard, also refer to our letter dated 11" October, 2023 uploaded to

the MCA Portaf as an attachment to Form MGT-7.

There were no instances that required the Company te keep in abeyance the rights to
dividend paid for the FY 21-22 in the FY 22-23, rights shares and bonus shares pending
registration of transfer of shares in compliance with the provisions of the Act; In this
regard, also refer to our letter dated 11 October, 2023 uploaded to the MCA Portal as

an attachment to Form MGT-7.

Pursuant to the provisions relating to the declaration/ payment of dividend; transfer of
unpaid/ unclaimed dividend/other amounts as applicable to the investor Education and
Protection Fund in accordance with section 125 of the Act;

10.

The Audited Financial Statements of the Company for the Financial Year ended 31%
March, 2023 has been signed as per the provisions of Section 134 of the Act and Report
of Directors is as per sub-sections (3), (4) and (5) thereof; In this regard, also refer to our
letter dated 11" October, 2023 uploaded to the MCA Portal as an attachment to Form

MGT-7.

11,

12. The Board of Directors is duly constituted.

During the year under review, Axel Vietze {DIN: 03325635) resigned fr-

' om the Bo i
effect from 05" October, 2022, Further, the Board of Directors had appointed Kaarrc;I l\:”th
Vipul Tanna (DIN: 03600821) and Natwarlal Vallabhdas Trivedi (DIN: 0754033S .
Additional Directors of the Company with effect from 02" December 20.22 Furth S)t}? :

’ . er, e
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Members of the Company in their 40" Annual General Meeting held on 30" December,
2022 regularized the appointment of both the directors.

13. The Company had appointed M/s. Parikh & Parikh, Chartered Accountants for the
Financial Year ended 2023. The Auditors retire at the ensuing Annual General Meeting of
the Company and have confirmed their eligibility and willingness to accept the office, if

re-appointed.

14. No approvals were required to be taken from Central Government, Tribunal, Regional
Director, Registrar, Court or such other authority under the various provisions of the Act;

15. The Company has not accepted Deposits from public covered under the provision of
Section 73 to 76 of the Act and the rules made thereunder. During the year under review,
the Company has repaid the entire amount of Rs, 306.71 lacs which was accepted as Fixed
Deposits and the balance outstanding as of the balance sheet date is NIL.

16. The provisions relating to the borrowings from its directors, members, public financial
institutions, banks and others and creation/ medification/ satisfaction of charges in that

respect, wherever applicable are in accordance with the Act.

17. The provisions relating to the loans and Investments or guarantees given or providing of
securities to other Body Corporate or person falling under the provisions of section 186

of the Act have been complied by the Company.

18. The Members of the Company in their Extra Ordinary General Meeting of the Company
held on 25 January, 2023 have amended and restated the provisions of Memorandum
of Association and Articles of Association of the Company in line with the provisions of

the Act.

19. The Members of the Company in their Extra Ordinary General Meeting of the Company
held on 28" February, 2023 have increased the authorised share capital of the Company
from Rs. 4,00,00,000/- (indian Rupees Four Crores only) divided into 40,00,000 {Forty
Lakhs) Equity Shares of Rs.10/- (Indian Rupees Ten only) to Rs. 8,75,00,000/- (Indian
Rupees Nine Crores Seventy-Five Lakhs only) divided into 97,50,000 (Ninety-Seven Lakhs

Fifty Thousand) Equity Shares of Rs.10/- (Indian Rupees Ten only) each.”

20. Further, the Company also informed that the Shareholders Agreement (‘SHA') dated
September 14, 2005 was terminated by the Telsonic Holding AG / its group companies
vide letter dated 04™ April, 2022, The representative of Telsonic Holding AG, Mr. Axel
Vietze {DIN: 03325635) who was on the Board of Directors of the Company haé res.igned
by his resignation letter dated October 05, 2022 from the Board of the Company.
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21. The Company in its Board Meeting held on 19" November, 2022, reclassified Telsonlc
Holding AG from promoter to public sharcholder and not as a ‘promoter’ In the Annual
Returns of the Company. In this regard, also refer to our letter dated 11" October, 2023
uploaded to the MCA Portal as an attachment to Form MGT-7.

Place: Mt"hmbai For Himesh Pandya & Associates
Date: 11" October, 2023 Practicing Company Secretary

Wineh —
Himesh Pandya

Proprietor
Mem No.: 40991; COP: 16353

. UDIN: AD40991E001269372
Peer Review: 2244/2022
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Disclaimer:
This Certification is to be read along with this:;

1. It is the responsibility of the management of the Company to maintain secretarial records,
devise proper systems to ensure compliance with the provisions of ali applicable laws and
regulations and to ensure that the systems are adequate and operate effectively.

2. Our responsibility is to express an opinion on the points mentioned in MGT-8. Our

examination was limited to the verification of records and procedures on test basis.

3. We have followed the audit practices and processes as were appropriate to obtain

reasonable assurance about the correctness of the contents of the secretarial records. The
verification was done on test basis to ensure that the correct facts are reflected in
secretarial records. We believe that the processes and practices we followed provide a

reasonable basis for our certification.
4. We have not verified the correctness and appropriateness of all financial figures, records
and books of accounts, refated party transactions figures and AS-18 disclosures of the

Company provided to us as it is taken care in the Internal/Statutory audit and relied on
certificates, reports and representations given by Auditors and Management of the

Company.
5. We have obtained Management’s representation about the compliance of laws, rules and

regulations and happening of events, wherever required.

6. This certification is neither an assurance as to the future viability of the Company nor of
the efficacy or effectiveness with which the management has conducted the affairs of the

Company.
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NSIC-CRISIL

Date: 21® November, 2023

To,

The Registrar of Companies,

Registrar of Companies,
100, Everest, Marine Drive,
Mumbai — 400 002

Emaik roc.mumbai@mca.gov.in

Sub: Letter to the Registrar of Companies (“ROC™)

Dear Sir/ Ma'am,

We hereby state the facts along with the reasons for adopting the Audited Financial Statements of
the Company - Standalone and Consolidated for the financial year ended 31% March, 2023 in the
41* Adjourned Annual General Meeting of the Company:

L. Roop Ultrasonic Limited (fonnerly known as Roop Telesonic Ultrasonix Limited) (the
“Company™ in its Board Maeting held on 27" March 2023 passed a resolution for
allotment of 14 83,267 eqnity shores of Re, 10/- each on a ripdis hasls, The rlyglis ivsuc was
challenged by Telsonic Holding AG (a substantial shareholder of the Company) before the
National Company Law Tribunal, Mumbai (“NCLT). The NCLT did not at that point in
time pass any Orders stopping or injuncting the rights issue. The rights issue concluded on

27" March 2023.

5%

Subsequent to the rights issue, the sharcholding pattern of the Company was altered. The
altered shareholding pattern was reflected in the financial statements for the FY 2022-23.
The financial statements for the FY 2022-23 of the Company were adopted by the Board in
their Board Meeting held on 7" July 2023 and signed. The same were also approved by the
auditors of the Company on 07" July 2023. A Unique Document Identification Number
(*UDIN') was generated for the same on 07™ July 2023,

Corporate Office : 803-C, 32 Corporate Avenue, O Mahakali Caves Road, Andheri {E), Mumbai - 400 093, An 150 201 : 2035 Company ‘/\j‘{\
Tel : {022} 42111500 - Fax - {022) 42111505 . Email ; support@riulgroup.com - Web ; www.rtulgroup.com . "
Regd. Office : A/41, Nandkishore Ind). Estate, OFf Mahakali Caves Road, Andheri (£}, Mumbai - 400 083.
CiN NO.: US3120MH1982PLCO26800






The Board of Directors in their Board Meeting held on 7™ July 2023 also approved the
Neotice of the 41% Annual General Meeting (‘41" AGM?). The Notice along with the Annual
Report of the Company for the FY 2022-23 was citculated to the members wia email as
also through post. The 41" AGM was scheduled to be held on 5™ August, 2023

The NCLT, however, by its Order dated 28" July 2023 set aside the rights issue which had
stood concluded on 27% March 2023, The Companty has filed an Appeal on g4 September
2023 before the Hon’ble National Company Law Appellate Tribupal, New Delhi
(*NCLAT", against the Order of the NCLT dated 28" July, 2023 and the Hon'ble NCLAT
has issued Show Cause notice on the same and the matter, as of now is pending
adjudication. In light of the above, the 41* AGM was adjoumed to allow the management

of the Company consider the effect of the Order of the NCLT dated 28" July 2023

Based on the legal advice of its consultants, the Auditors decided that since the Order of
the NCLT had been issued on 28™ July 2023, the effect of the same shall be given in the
FY 2023-24 | In light of the above, it was decided that subject to the Order dated 28
July 2023 passed by the NCLT being given effect 10 in {he course FY 2023-24 and subject
to further orders being passed by the Ld NCLAT in the Appeal , the Company, keeping in
view the provisions of Section 92 of the Companies Act 2013 retain the financial
stalemenis adopled by the Board n their Hoard Meeting held on /™ July 2023 containng
th

the sharcholding pattern as altered pursuant to the rights issue that concluded on 27
March 2023.

The above is in line with Section 92(1) of the Companies Act, 2013 which
inter alia provides that “every company shall prepare a return (hereinafter
referred o as the annual return) in the prescribed form containing the

particulars as they slood on the close of the financial year”.

The Company consequently circulated a notice ta convene the Adjourned 41 AGM on 5™
September 2023 to the members of the Company. The said notice stated that the Financial






Statements for the FY 2022-23 i.e, year ended 31% March 2023 had already been audited
and cirevlated prior to the Order of the NCLT dated 28™ July 2023. Further, effect of the
Order dated 28™ July 2023 would, in light of Section 92 (1) of the Companies Act, 2013,
be fully reflected in the financial statements of the FY 2023-24 i.e., the year ended 31%

March 2024,

7. Further, in due deference to the Order dated 28™ fuly 2023 passed by the Ld NCLT and
further any legal pronouncement that shatl be made by the NCLAT with respect to the said
rights issue, in the said Appeal, the Company shall take necessary actions and make
required changes and disclosures in the financial statements for the FY 2023-24 to give full

effect to the Order dated passed by NCLT.
Request you to consider the same and oblige.

Yours truly,

For Roop Ultrasonix Limited

MC&

Dr. Anant S. Trivedi
Director
DIN: 00575030
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ﬂ s HIMESH PANDYA & ASSOCIATES

Date: 11" October, 2023

To,

Registrar of Companies,

100, Everest, Marine Drive,
Mumbai — 400 002

Email: roc.mumbai@mca.gov.in

Ref: Roop Ultrasonix Limited (“the Company”) having CIN: 1J33120MH+1982PLCO26800

sub: Note to the Registrar of Companies (“ROC")

Dear Sir/ Ma’am,

The Company had entered into a Co-operation Agreement and Shareholders Agreement

hoth dated 14" September, 2005 with Telsonic AG and Telsonic Holding AG respectively.

The Co-operation Agreement was terminated by Telsonic AG on 20" August, 2019. The

shareholders Agreement was terminated by Telsonic Holding AG on 0a™ April, 2022. The
nominee of Telsonic Holding AG on the Board of the Company resigned by his letter dated
05" October, 2022. The Company, in the meanwhile learnt that Telsonic Holding AG had

incorporated a wholly owned subsidiary in direct competition with the Company.

rd Meeting held on 19t November, 2022, reclassified Telsonic

The Company in its Boa
nnual

Holding AG from promoter to public shareholder and not as a ‘sromoter’ in the A

Returns of the Company.

The Board of Directors in their board meeting held on 07" July, 2023 approved the notice of

the 41% AGM for the Financial Year 2022-23. The 41% AGM was scheduted to be held on 5%
August, 2023 (Original AGM).

In the interregnum one of the shareholders of the Company Telsonic Holdings AG filed

Company Petition No. 57 of 2023 along with Co