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~ MEMORANDUM
AND
ARTICLES OF ASSOCIATION

OF

FORTIS HEALTHCARE LIMITED



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Comipanies
Corporate Bhawan, Plot No.4 B Sector 27 B, Chandigarh, Chandigarh, India, 160019

Corporate Identity Number: 1.85110PB1996PLC045833
SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

M/s FORTIS HEALTHCARE LIMITED having by special resolution altered the provisions of its Memorandum of Association with
respect to. the place of the Registered Office by changing it from the state of Delhi to the Punjab and such alteration havmg been
confirmed by an order of Regional Director bearing the date 08/12/2016.

| hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Chandigarh this Fifteenth day of December Two thousand sixteen.

irustry of
[Corposale Affalrg
- Govt of India

NIPANE VILAS GAJANAN

Registrar of Companies
RoC - Chandigarh

Mailing Address as per record available in Registrar of Companies kif'ﬁ_ée_: '
FORTIS HEALTHCABE LIMITED

Fortis Hospital, Sector-62 Phase-VIli,, Mohali, Mohati, Punjab, India, 160062
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GOVERNM ENT OF INDIA MINISTRY OF CORPORATE AFFAIRS
Reglstfar of Compames Natnonai Capttal Temtory of lelhl and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : L85110DL1 SQSPLC{}'fGTOd
In'the matter of M/s Fortis'Healthcare {India) Limitéd

1 hereby certify that Fortls Healthcare (lnd;a) LJmlted which was originally incorporated .pn - Twenty Eighth day of

February Nineteen Hundred Ninety Six under the Companies 'Act;. 1956 (No. 1 of 1956€) as RANCARE LIMITED

. -having duly: passed the necessary. resolution in terms of Section 21 of the Companiss Act, 1956 and the approvai of

-the Central Government signified in writing having been actorded thereto under Section: 21 of the Companies Act,

1956, .read with Government of india, Department of Company Affairs, New Delhi, Notlf;cation No.-G.8.R 507 (E)

daled 24/06/1985 vide SRN B32799793 dated 06/03/2012 the name of the said company is this day changed to
Fortis Healthcare Limited and this Certificate is issued pursuant to Section 23(1) of the said Act.

Given at Delhi this Sixth day of March Two Thousand Twelve. -

Registrar of Companies, Nationat Capétal Territory of Delhi and Haryana
FOA ?ﬁrﬁ‘ﬁf? ﬂbﬂu rorTH A3 el ud aRer

“Note The correspondmg form has been approved by EGINIUS TIRKEY, Depuly Regislrar of Companies and this certificate has been
digitably signed by the Registrar through a system generated dlgltal signature under rute 5(2) of the Companies (Electronic Filing and
Aulhentication of Documents) Rules, 2006.

The digitally signed certificale can be verified at the Ministry website {www.mca.gov.in).
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Maliling Address as per record available in Registrar of Companies office: §“ ‘ \
Foris Healthcare Limited J’
ESCORTS HEART INSTITUTE AND RESEARCH CENTRE, OKHLA ROAD, '
NEW DELHI - 110025,

Delhi, INDIA
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‘GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS.
Registrar of Companies, National Capital Territory of Dethi and Haryana

Fresh Certificate of lnCOfpoi‘ation 'Conseq'uent upon Change of Name

Corporate ldentity Number : LB5110DL.1996PL.C076704
in the matter of M/s FQRTES HEALTHCARE LIMITED

T hereby certify that FORTIS HEALTHCARE LIMITED :which was originally incorporated on “Twenty. Eighth 'day of
February Ninsteen Hundred Ninety Six under the Companles Act, 1956 (No. 1.of 1956) as: RANCARE LD, having
duly passed the necessary resolution in terms of Section 21 of the Companies Act; 1956 and the ‘approvat of the
Centrat Government signified in writing having béen accorded therato under Section 21-of the Companies Act, 1956,
read ‘with Government:of India, Depariment of Company Affairs. New Deihi, Notification No. G.5.R 507 {E) dated
'24/06/1985 vide SRN: B06726236 dated 07/03/2011 the name of the said’ company is this day changed to Foriis
Healthcare (India) Limited and this Certificate is issued pursuant to Section 23(1) of the said Act.
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Mailing Address as per record available In Registrar of Companies office:

Fortis Heaithcare {India) Limited

ESCORTS HEART INSTITUTE AND RESEARCH CENTRE, OKHLA ROAD,
NEW DELHI- 110025,

Delhi, INDIA



COMPANY NO. 55-76704

CERTIFICATE OF REGISTRATION ORDERS OF COURT CONFIRMING
- . AMALGAMATION OF COMPANIES .

~ Section 391(2) and 394 6f'ihe:.c'qnipanié's'Aét',_‘ibs_'si S

Certified that the certified copy of the Delhi High Court Orderin C.P. No._241/2005
- dated 7-10-05 regarding the'am_algamatio_nof undermenti_oned_.-_c_ompany/
_ companies. : : : :

' Fortls Medtca! Centre Hoidmgs Ltd (Transferer COmpany)

With M/s Fortls Health Care Ltd (T ransferee Company)
has been regastered under the Compames Act 1956

leen under my. hand at NEW DELHi thlS Sth day of Janua{y Two
Thousand Six.

Sd/-
(V. P. KATKAR) .
ASSTT. REGISTRAR OF COMPANIES
NCT OF DELHI & HARYANA
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COMPANY NO 55 76704

FHESH CERT!F!GATE OF INCOHPORATION
CONSEQUENT UPON CHANGE OF NAME

| In the Ofﬁce of the Reg:strar of Companfes N C.T. of De!m & Haryana
[under the Companies Act 1956 ( 7 of 1956)]

IN THE MAT[‘EH ()F HANCARE L!MITED

! hereby cemfy that
which was originally mcorporated on

One Thousand Nine Hundred........ NENETYS‘X ........... under the Companies Act,
1956 (Act 1.of 1956} under the name.........} Fi ﬁh‘.@ﬁﬁﬁ...ﬁM]TﬁQ .......................
having duly passed the necessary resolution in terms of Section 21 of the
Companies Act, 1856 and the approval of the Central Government signified in writing
having been accorded thereto under Section 21 read with Government of India,
Department of Compény Affairs Notificétidn No. G.8.R. 507(E) dated 24-6-1985 by
Registrar. of Compames ‘N C. T. of Delhl & Haryana ‘New Delhi vide letter
No...21/R58:76704/639 ... dated 14 6: 1995 “the name of the. sald Company is thls_'-
. .day changed to. .
_IS lssued pursuant to Sect:on 23(1) of the saad Act

sd- ..
(D. R. CHATURVED) )
ASSTT. REGISTRAR OF COMPANIES,
N.C.T. OF DELHI AND HARYANA
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_ Pursuant to section 149(3) of the Compames Act, 1956
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1 hereby certlfy that the '
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Which was mcorporated under the Compames Act 1956 on '

S b el SR, 9syE @ ST doiiea @S o R, 9. T Fﬂ .. 51917
the....... TWENIY EIGHTH . ... day of FEBRUAHY 1996

-and which has filed.a duly veritied.declaration.in the . ..
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prescribed form that the conditions of section
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149 (2) (a) to(¢) of the said Act, have been complied with is entitied
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to commsnce bus:ness

leen under my hand at N. EWDELH' _'
'ﬁmWWWW_ _V' i
“One thousand nine. hundred and NintyStX ........
S Sd/
(1. . Wﬁf‘r)
HEA IR
et ¢d - gRaron

(V. S. GALGALI )
Registrar of Companies
NCT OF DELHI & HARYANA
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is this day mcorporated under the Companles Act 1956 (No 1 of 1956) and
that the Company is fimited. :

fr(’ m&w k| A To........ 9‘1"‘3‘1’71917 .......... mﬁ ﬁm vrm |

Given under my hand at NEWDELH‘ ..... '....thls TWENTYE’GHTH
day of . FEBBUABY .One thousand nine hudred and NINETY ..... SIX ....... o
' s
( 3. 9819 N )
AN B IR

9. w0 a#aﬁ?oﬁqagﬁmvn
(A. W. ANSARI )

ADDL. Registrar of Compahses
N.C.T. OF DELHI & HARYANA
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(A)

UNDER THE COMPANIES ACT, 1956 (1 OF 1956)
PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

FORTIS HEALTHCARE LIMITED

.The name of the company ls FORTIS HEALTHCARE LEMITED
I.*

The Registered Oﬁtce of the company w:ll be: s:tuated in the State of Punjab
The objects for whach the company is estabiished are
MAIN OBJECTS 7O BE PURSUED BY THE COMPANY ON ITS

-INCORPDRATION ARE;-—

To purchase, lease or- otherw:se acqu;re esiabhsh malntam operate, run, manage
or administer hospitals, medicare, health care, diagnostic, health aids and research
centers

- To provide medlcal relief to the. public in all branches of medical schemes by all

available means.

To carry out medical and clinical research by engaging in the research and

development of all medical sciences and therapies.

» To undertake, promote or-engage in all kinds ‘of-research including clinical research
--and development work required to promote, assist or engage in setting up hospitals,

- hea!th care: centres and facﬂstles for manufacturlng medlcal equtpments ete.

To prowde encourage mltlate ‘or promote facilities: for the dlscovery |mprovement
or-development of new methods of diagnostic, understandmg and prevention and
treatment of disease. . :

To establlsh fun, promote ‘and make |nvestment in educatlonal tnstltutlons “schools,

colleges, technical educational institutes for imparting medical ‘and healthcare
education and management training including in the fields of medicine, nursing,
physical medicing and rehabilitative medicine, pharmacy and allied medical
administration and management of such medical institutions including Health and
Hospital Management Trajning and Development, Pharmaceutical Management,
Hospitality, Programmes for skiils and competency development, Training and
certnf;catlon of professsonais

Substituted by Special Resolution passed by the Shareholders of the Company through
Postal Batlot dated September 7, 2016 for shifting of Registered Office from NCT of Delhi
to State of Punjab.

1



(B) THE OBJECTS lNCiDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
-MAIN OBJECTS ARE —

1. To provide, encourage initiate or promote facilities for the discovery, improvement
or development. of new methods of dragnosrs understandmg and preventron and
:treatment of dlseases ' -

2. To conduct and to. carry on’ expenments and to prowde funds for research works
and for scholarshrps strpend femuneration and/or other payments or aid to any
person or persons encouraged in research work or-work connected with or
conducive 10 research and to. .encourage and.to improve. knowledge of the persons
who are. engaged or hkely io be engaged in any medical or related professron 80

as to make avariable medrcal relref to ‘the publrc at Iarge o

3., To promote, manage cooperate with or afford assistance 'to or otherwise assist the
- work of any other foundation, rnststutron or body engaged in medical research and
- treatment.

4. To establish, maintain and/or manage hostel, building houses, staff quarters and
other conveniences for the benefit of the students, staff and other employees of the
Company.

5. To purchase, take on lease, or in exchange, hire or otherwise, acquire any estates,
land or lands, in India, or elsewhere, and any rights, privileges and easements and
~“concessions -and factories, machinery, implements, tools, live and dead - stock,
stores effects and ‘other property, real or personal, immovable or movable of any

. kind. which _.may.be_-r_equired_.f_or_ attaining the main objects. . '

6. To buy or generate for its own use or ctherwise, steam, heat, light, electricity, gas,
metive power and hydro-glectric or water power for the purpose of the business of
the Company.~ - : :

7. To construct, maintain and alter any buildings, or works, necessary or convenient
for the purpoees of this company and to purchase, hire, construct, improve, maintain,
work, manage, carry out, or control ~any roads, b_ranches of sidings, bridges,
reservoirs, water courses, river transport services, wharves, manufactories,
warehouses, electric wo_rkshops, stores, jet__ties and other _conveniences and works
which may seem calculated directly or indirectly to advance the company’s interest



: .-and 1o co_ntrib_u_te to :'subsidise_ or--o_t_h_erw'is_e--assis_t or take part.in the constructions,

improvemen_ts, _rnai_ntenance, -w.or_kt_r_tg_s,-ma_n_agement,- carrying out; or t:ontrot thereof.

= To acquare from any soverergn state or authont:es in :India "or:elsewhere -any
-.__;_concesswns grants decrease nghts powers and pnvsleges whatsoever whrch
s may. seem 10 the company capable of. beang urned. o account and to work develop,

fcarry out exercrse and turn to account the same D

D, '-To plant grow and pfoduce agncu!tura! products and other: produce of 4 any kind in

"'lndla or elsewhere necessary or useful for the busrness of the company

10.

11

2 T

:G__e_nerali_y to -underteke'énd -Caf_W on any -'b_us'i_nese,-'tra_ns._:a:_ct_icns.o_r operation
~.commonly undertaken or ‘cartied .on by explorers, prospectors oF concessionaires
.. and to carry.on any other. business which may. seem to'the company capable of

betng convenlentiy carried on m connectuon with. any. of the. objects of the company,

‘or which:may be thought calculated drrectty or tndarectly to enhance the. value of
.or render profitable, -any of the companys property or rrghts

To enter into any arrangements or egreement with -any Government, State or
authority, municipal, local or otherwise, or any corporation, companies, or persons
that may .seem.conductive. to the attainment of the company’s objects or any of
them :and to. obtain-from any such Government, State authority, .Co-operation,
company or persons any rights, privileges or concessions and to carry out, exercise
and comply with such arrangement or agreement.

To apply for promote and obtarn any Act of Legtslature or other authority for

i enablmg the: Company to carry: any of its objects into. effect orfor. effectrng any

13.

14,

" modification of the company’s: constrtutron “or:for-any other purpose ‘which may

seem exped_rent and to oppose any proceedmgs or appl:catlons which may seem

-calculated directly or indirectly fo prejudice the company’s interests.

To acquire by purchase or otherwise for the business of the company in India or
elsewhere, any lands, manufactories, buildings, mills, plants, engines, machinery
and other things found necessary for the business of the Company.

To establish and carry on and to promoté the establishment of and carrying on, any

property in ‘which the Company is interested, for any business which may be
conveniently carried on in connection with stich property and the establishment of



<rwhich:may: seem catcuiated to ‘enhance ‘the scope of the Companys mterest in

' -such property, or:to facmtate the disposat thereof

To.exercise, conduct research develop grant hcences in-respect of; sell, let, .or
otherwrse Turn:fo: account any dnventions, processes letters Patent hcences .

' -concessmns rights or prl\nleges bel onging 10 the: company or whtoh it: may acqurre

or any |nterest inthe same 1o appty for. take out: and regtster any patent or patents_

“for any mventlon or lnventsons or. ‘obtain, exclusrve or other pr:v:leges in respect

of the same, in any part of the wortd anci to manufacture and produce and trade

17
“ promissory ‘notes, cheques drafts hundles and other mstruments of - every

18,

and deai in alt maoh;nery, ptant amoies apphances and th:ngs capabte of bemg-

: manufactured produoed or traded in by wrtue of orin connectron with any inventions,
Processes, Ietters patent brevets d;nventlons I|cences ooncessrons rrghts or
'pravsleges as’ aforesald o G : :

To to'rm' premote 'e‘u"bszid'ise' organise, "‘endeSSis't' or.aid in forming, promoting,
subsud:smg organtslng or atdang companres syndlcates or par‘mershaps of all kinds

“for ‘the purpose of ‘acquiring and undertaking any’ property and ‘liabilities of the

Company or of advancing dtrectty or indirectly the object thereof and to take or
otherwise acquire.and to hold shares in any other company havmg objects simitar

to those of this Company »

To draw, make, accept, endorse, execule, issue ‘and negotiate bills of exchange,

description.

To issue money on deposit, at interest or otherwise anci to dend and advance

+“money with or without 'security to such persons and companies and ‘on such.terms
.'as’may ‘seem expedtent However, the :Company shall ‘not :do ‘the business of

bankmg ‘as deflned in:the. Bankmg Companles Regulatton Act, 1949,

19

20.

To receive 'r'noney on deposit, at interest or "otherwise and to lend and advance
money with or without security to such persons and companies and on such terms
as may seem expedient. However, -the Company shall not do .the business of
banking -as defined in the Banking Companies Regutation Act, 1949 -and subject
to section 73 of the Companies Act, 2013 and the rules thereunder.

To lay out, advance, invest and deal with the Company's moneys fo such person

.or company and in or upon such investments or securities and generally in such

manner as may from time to time be determined.




21.

22

To procure the Compaﬂy to be reglstered mcorporated or recogmsed in aﬂy place
-outside India. - e : .

To Dive donatlons or subscnphons to any reinglous chantable or social ms’ntutlons

- or:to glve any charity . incidental to or- conducwe to any busmess that may be

23,

24

' 'carrted on by the Company

; :Tp ._die_t:ﬁ_b__u't_e -'e_{jy_qf_.the:pfepefiiee of the Company 'é:r_no_{]g_ t_he members in specie
.. or.otherwise, but so.that:no distribution amounting to :a eduction .in capital be
. made ‘without the sanction (if any) for the time being required by the law.

To _pay_for apy property or rights acquired by the Company either in cash or fulty
or-partly paid shares with or without -preferred ‘or deferred rights in respect of

' --'-dividends-or repa_'yment of -capital -or otherwise. or-by any securities which the

25,

26.

-‘Company has_power to issue -or -partly -in one mode and partly in another and

generally on such terms as the Company may determine.

To take part in management, supervision or control of the business or operation
of any company or undertaking and for that purpose to appo;nt and remunerate the
directors, accountants, or other experts or officers, but not act as Manager or
Managing Agent of any other Company.

Tp sell, 'exchange 'mor’tgage (with or Without power of saEe)"'assign lease, sublet
and general[y otherwise deal with the whole or any parf of the business, estate

} ___property or. undertaking of the Company as ‘a.going concem 1o any; person or.

27.

persons, assocnatlon or assoc:atlons or otherwnse for such consuderatlon as the

company may think fit, either for cash or for shares, debentures or secuntles for
any other company having objects altogether or in part, similar fo the objects of this
company and to hold or distribute among the members in specie or otherwise the
whole or part of the consideration for such sale or amaigamatlon with any person,
company or association,

To establish or aid in the establishment of associations, institutions, funds, trusts

and charities and other conveniences intended to benefit employees or ex-

employees of the company or.their dependents and to grant pension or allowances
and generally to subscribe money for any public general or useful objects.



28.

To pay.all-or any expenses incurred :in ‘connection with the promotion, formation
and incorporation of the Company or to confract with any person, firm or company
to pay the same and to pay commission to brokers and others for underwriting,

_ placang,_seltmg or .guaranteeing the subscr:ptaon of any shares debentures

.' i} debenture stock or secuntles of thrs company

29.

To. Ensure with any person, firm, association or Company against losses, damages,

Tisks and liabilities -of any . kind which may affect the Company either wholly or

: “'partratly and if: thought fit, to effect any such’ msurance by: jormng or becommg a

N _-member of any mutual insurance; protectton or rndemnrty association, federatron or

society and o accept any ‘such: msurance or any part thereof for the account of the

. Company

To enter mto att contracts Wlth persons in Indta or outsrde for the purchase or sate

- of :all-goods, materlats ‘commodities,’ metats minerals, jewets stores, prowsmns

3. T
_.-and workman as may be found necessary.

32.

33.

.and produce of ‘all kinds, both raw: and manufactured for the busrness of the

Company and to make advances to persons.in India or outside in respectof such
contracts for the development of the bust_ness of the Company.

To estabhsh and construct burtdrngs and houses requured to accommodate officers

To subscribe for, conditionally or unconditionally or absolutely, purchase, hold,
underwrite, negotiate and deal in loans, stocks, shares, bends or obttgatlons of any

'-Government State or Central Iocat authortty, port trust mumc:pal body or any
:._company or other corporatton and the shares stock debentures ‘and debenture
- stock (whether perpetuat or- termrnable) of any Jomt Stcck company or co-partnershlp
"-and mvestrnents of att krnds '

To purchase or otherwrse acqulre undertake and carry on the whote or any part

of the business, goodw:tt property, assets and. irabrtrt;es of any. person Or persons,
firm or company carrying on any business of any nature altogether or in part simitar
to any business which the Company is authorised to carry on or possessed of
property suitable for the purposes of the Company and to pay for the same and
all other properties or rights of what ever kind acquired by the company in cash
or in shares, debentures, ‘debenture-stocks of the company, to carry on, pending
a sale of:realisation, any business which the Company may as mortgage have
taken possession of or acquired. ' :



34.

To 'amalgamate enter into.partnership. or-any arrangement whether terminable or

. otherwise, -for. sharing -profits,  union of Interest, joint. adventure, . reciprocal

- CONCEssions,  co- operahon or: otherwrse with..any -person or-persons, firm,
.-.assocratlon company.-or: corporat:on hawng ObjeCtS altogether or.in part similar -
1o those of the Company or. carrylng on. or ‘about to.carry on or engaged inor

'_"about fo engage in any busmess or transactson whlch the. Company IS authorlsed
i ._to carry on. and to Iend money and to'_guarantee the contracts and to 5ub51dtse.
LLor otherwrse asszst any such 'persons __fsrm assocratron corporataon or company, o

R Y subscnbe for. and to take

d otherwsse acqutre and 1o hoid shares or-other

L mterest or stook or securltres of any suoh person flrm assocratron corporatron '

or. company and to sell, hotd re issue with’ or: wrthout guarantee or. otherwnse deal

wrth the same and accept other -shares m exchange for the same and 1o form

E constltute or permrt any other company or companres for'the purpose ‘of acqulnng

35
o or bodies as member or assocrate member and pay ail subsonptlons and other

- all or any of the propemes rrghts and !labrhttes of this Company

To jom and partlt‘.tpate 1n any Chamber of Commerce or commercral rnstrtutlons

o amounts for such purpose

36.

To employ -experis to rnvestrgate and exam;ne :nto the condrtrons prospects,
value, character -and circumstances of any, busrness concerns and undertaklngs

- 'and generalty of any assets property or nghts

37,

38.

To estabtrsh promote form and subs:dase or otherwrse assrst in establishmg,
promoting, forrnlng and subsrdrsmg any. other Company and to. proseoute or aSSrst

in. the prosecutlon of any cther undertakmgs or enterpnses of any descnptron and
o 'secure’ by underwntrng or otherwase in. subsorlptron of all or any shares .

""debentures debenture~stock or “other: secunttes of thrs Company or any -other

Company and 10 ‘pay . and ‘to receive. any commtssmn brokerage or other
remuneratlon in connechon therawrth and to obtaln a settlement of quotatlon upon.

'any exchange of any share, Ioan or other caprtal of th;s Company or any other

Company.

To promote and to form and to be interested in and take hold and dispose of
shares in other companles for all or any of the objects mentioned in this
Memorandum of Association and to transfer to any such Company and to take or
otherwise acquire, hold and dispose of shares, debentures and other securities in
or of any such Company and to subsidise or otherwise assist any such Company.




39,

To assist any -Company, financially or'ofh'erwise by issuing ‘or by subscr'ibing for

or guaranteemg ihe subscnpt:on and ‘issiie of ‘capital, ‘shares, ‘stock, debentures,

debenture~stock or ofher securities and to take, ho!d and deal in shares stock and

'secur_llles o_f_ any Company_ not\_rvlthstandlng any.hab:hty that m_ay. be thereon. .

40,
S o prwﬂeges acqulred by this: Company, etther in shares of this’ Company or partly
- ”_m cash or ‘otherwise and to give shares or stock of this. Company in exchange for
'f.:'j.ishares or stock of any other: Company provnded that the mvestments are ‘made out -
S of surplus funds ' -

.

42,

To acquu'e and hotd shares in any other Company and pay for propemes nghts

_To float and brmg into exustence such compames as. may appear advantageous
“and to conduct the busaness of such compames as thelr agents '

To. undertake and carry on.any busmess transaction -or. operatlon commonly

'undertaken or carned on by fmanmers promoters of compames ‘bankers,
underwriters, concessionaires and contractors for, public and other works, capztaltst

or merchants, .in ‘particular to. underwrite issue. and'place shares, stocks, bonds,

debenture-stocks and securities.

To effect i'nsuran'c'és' and aéé:u'rances"on the lives of any debtors to the.Company

or on the lives of any other persons in whom the Company may have an assurable
_ snterest and to pay the prermums and -other - ‘moneys requ;red to keep up the

' ".pohc:es of assurances out of the moneys of the Company

44,
. deem, adwsable to cfo S0 and to ailocate any number of shares in. the Company to

To".ope:n and keeo r'e'g"ié,ter o re'gi::sieré"iin'any country :or' coun'tr'ie.s where. it may

. such reglster or reglsters

45,

46.

To improve, manage, wo_rk, -_develop..lease, mortgage, abandon or otherwise deal

with all or any of the properties of the Company rights and concessions of the
Company.

To create any depreciation fund, Reserve Fund, Insurance Fund, Sinking Fund or
any other Special Fund, whether for depreciation or repairs, replacement, improving,
extending or maintaining :any. of the properties of the Company, or for any other

_purposes conducive to the. interests of the Company.




47,

48,

49,

To place, to reserve or.to disfribute -as dividend -or bonus among the members or
otherwise to apply, as the .Company from time to time may think fit any moneys

received by way of premium on shares .or debentures issued at a premium by the

Company and -any mongys.received:in respect ‘of dividends accrued on forfeited

--shares -and moneys: arrsrng from :the sale by the. Company of forfeited shares or
»~from .unclaimed. drvrdends - P :

'To capitalise its reserves and issue bohus .shares. '

To adopt such means of makangs known the business of the Company as may

“"seem ‘expedient and in pamcular by advertrsrng in the press by circutars, by purchase

" and exhrbrtron of ‘works. of: art or interest, by’ pubhcatron “of books ‘and periodicals

50.

51.

52.

and by grantmg pr:zes not falirng under the prov:srons of iotterles Act, rewards and
donahons ' : -

To provide for the welfare of the employee or ex-employees of the company and
the wives, widows and families of the dependents or connections of such persons
by building or contributing for the buildihg of houses, dwelling or chawls or by
grants of money, pensions, allowances, bonus or other payments, or by creating

and from trme to trme subscnbmg or contnbutmg to prov:dent fund and other
'assomatrons mstatutsons funds. or trusts, and by. prowdmg or subscrrblng or

contributing towards p!aces of instruction and recreation, hospitals and dispensaries,
medical and other attendants and other assistance as the Company shall think fit.

Subject to section 73 and 179 and 180 of the Companies Act, 2013, to borrow or
raise money, or receive monies on deposit, interest or otherwise in such manner
as the company may think fit for the business of the Company. including by issue
of debentures, perpetual or otherwise including debentures convertible into shares,
or perpetual annuities and on security of any such money so borrowed, raised or
received, to mortgage, pledge or charge the whole or any part of the property,
assets or revenue of the Company, present or future, including its uncalled capital
by special assignment or otherwise or to transfer or convey the same absclutely
or in trust and to give the lenders powers of sale of the property except uncalled
capital and other powers as may seem expedient and to purchase, redeem, or pay
off any such securities.

To apply the assets of the Company in any way in or fowards the establishment,
maintenance or extension of any association, institution or fund in any way connected
with any particular trade or business or with trade or commerce generally including



63.

V.

Ve,

*k

any association, institution or fund for-the protection of the interests of masters, owners and
‘employees against loss by bad debts, strikes, combinations, fire, accident or otherwise or
for the :benefit of any clerks, work_méh or cther-at any time employed by the Company or
other families or dependents and whether or not in common with other persons or classes of
persons and - in-particular ‘of. frienoly‘ co- operative . and -other: societies, reading rooms,
libraries, educational and charitabte institutions, refractories;: dining 'and recreation rooms,
places of workshop, -schools and hospltais and to ‘grant gratuities, pensions and
-ailowances and to contribute. to any funds raused by publ:c or. local subscrlptlons for any
purpose whatsoever

To establlsh and support or ald in the estabtlshment and support of assocaahons
mstltutions funds, trusts and convenlences ca|cu|ated to benefit person who are or have
been Directors or- who are or have been employed by or who are serving or have served
the Company or any Comp_any WhIC_h is a subsidiary of the Company or the dependents or
connections of such persons and to grant pensions and allowances and to make payment
towards insurance. -

The liability‘of the members is limited.

The Authorised Share Capital of the Company is Rs. 928,00,00,000 divided into
85,00,00,000 Equrty Shares of Rs. 10 each, 200 Class ‘A’ Non-Cumulative Redeemable
Preference Shares of Rs. 1,00,000 each, 1,14,98,846 Class ‘B’ Non-Cumulative Redeemable
Preference Shares of Rs. 10 each and 6,45,01,154 C!ass ‘C’ Cumulative Redeemable

Preference Shares of Rs. 10 each.

Substituted by Special Resolution passed by the Shareholders of the Company on August 13, 2018,
10



We, the several persons, whose names and addresses are subscribed hereto, are desirous of being formed into a
Company in pursuance of this Memorandum of Association, and we, respectively agree to take the number of

shares in the capital of the Company, set opposite our respective names:

Names, description, occupation Number of Signature Name, addresses,
and addresses of each and type of of description, occupation
subscribers subseribed subscribers and signature of witness
Shares or witnesses
Parvinder Singh 100 Sd/f-
* o Bhai Mohan Singh {One Hundred
1-8outh End Lane Equity Shares
New Delhi-110011 . - Only).
- (Industrialist) R
Mool Raj -Luthra 100 Sd/-
Slo Sh. K.L, Luthra (One Hundred
94, Raja Garden, Equity Shares
New Delhi-110015 Only)
(Service)
Purpendu Kumar Sarangi 10 Sd/- %
Sl Late R. C. Sarangi - (One Hundred g
M-115-A, Greater Kailash-] Equity Shares 5
New Delhi-1 10048 Only) ]
(Service) a
4
Vinay Kumar Kaul 100 Sd/w = é g o
Son .of Late Shri M. N, Kaul {One Hundred o a g o &
W-120, Greater Kailash-l. Equity Shares g & EZ2 =
New Delhi-110048 Only) 2 .85 .B1.2
{Service) & ? :E, i § % E
@ Mo Z 2w
Malvinder Mohan Singh 100 Sd/- £ B E
S/o Pr. Parvinder Singh {One Hundred " ;— 547Z
1-South End Lane Equity Shares L
New Deihi-110011 Only) ‘;‘
{Service) . ) -
Virender Mohan Bhutani 100 Sd/- B
$/o Sh, C.L. Bhutanj (One Hundred =
C-6, Shivaii Enclave Equity Shares
New Delhi-110027 Only)
(Business) :
Shivinder Mohan Singh 160 sd/-
S/o Dr. Parvinder Singh (One Hundred
1-South End Lane Equity Shares
New Delhi-110011 Only}
{Student}
Total 700
(Seven Hundred
Equity Shares
Only)

Place: New Delhi

Dated: 12th day of February 1996




THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES (Incorporated

under the Companies Act, 1956)
ARTICLES OF ASSOCIATION

OF
FORTIS HEALTHCARE LIMITED

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed by way of Postal Ballot of the Company held on December 29, 2014,
in substitution for, and to the entire exclusion of, the earlier regulations comprised in the extant
Articles of Association of the Company.

TABLE ‘F° EXCLUDED

1. 1. The regulations contained in the Table marked ‘F’ in Table ‘F’ not to
Schedule | to the Companies Act, 2013 shall not apply to apply
the Company, except in so far as the same are repeated,
contained or expressly made applicable in these Articles
or by the said Act.

2. The regulations for the management of the Company and Company to be
for the observance by the members thereto and their governed Dby these
representatives, shall, subject to any exercise of the Articles
statutory powers of the Company with reference to the
deletion or alteration of or addition to its regulations by
resolution as prescribed or permitted by the Companies
Act, 2013, be such as are contained in these Articles.

Interpretation
2. 1. In these Articles -

a. “Act” means the (Indian) Companies Act, 2013 (to “Act”
the extent notified by the Government of India and
currently in force) and the (Indian) Companies Act,
1956 (to the extent not repealed and replaced by
notified provisions of the 2013 Act) or any statutory
modification or re-enactment thereof for the time
being in force.

b. “Articles” means these articles of association of the “Articles”
Company or as altered from time to time.

C. “Board of Directors” or “Board”, means the “Board of Directors”

collective body of the directors of the Company. or “Board”

1



d. “Company” means Fortis Healthcare Limited.

e. “‘Rules” means the applicable rules for the time
being in force as prescribed under relevant
sections of the Act.

f. “Seal” means the common seal of the Company.

2. Words importing the singular number shall include the
plural number and words importing the masculine gender
shall, where the context admits, include the feminine and
neuter gender.

3. Unless the context otherwise requires, words or
expressions contained in these Articles shall bear the same
meaning as in the Act or the Rules, as the case may be.

Share capital and variation of rights

Subject to the provisions of the Act and these Articles, the shares
in the capital of the Company shall be under the control of the
Board who may issue, allot or otherwise dispose of the same or
any of them to such persons, in such proportion and on such
terms and conditions and either at a premium or at par and at
such time as they may from time to time think fit.

Subject to the provisions of the Act and these Articles, the Board
may issue and allot shares in the capital of the Company on
payment or part payment for any property or assets of any kind
whatsoever sold or transferred, goods or machinery supplied or
for services rendered to the Company in the conduct of its
business and any shares which may be so allotted may be
issued as fully paid-up or partly paid-up otherwise than for cash,
and if so issued, shall be deemed to be fully paid-up or partly
paid-up shares, as the case may be.

The Company may issue the following kinds of shares in
accordance with these Articles, the Act, the Rules and other
applicable laws:

(a) Equity Share Capital:
i with voting rights; and / or

ii. with differential rights as to dividend, voting or
otherwise in accordance with the Rules; and

(b) Preference Share Capital

1. Every person whose name is entered as a member in the
register of members shall be entitled to receive within two

2
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7.

10.

months after allotment or within one month from the date
of receipt by the Company of the application for the
registration of transfer or transmission or within such
other period as the conditions of issue shall provide -

a) one certificate for all his shares without payment of
any charges; or

b) several certificates, each for one or more of his
shares, upon payment of such charges as may be
fixed by the Board for each certificate after the first.

2. Every certificate shall be under the Seal and shall specify
the shares to which it relates and the amount paid-up
thereon.

3. In respect of any share or shares held jointly by several

persons, the Company shall not be bound to issue more
than one certificate and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to
all such holders.

A person subscribing to shares offered by the Company shall
have the option either to receive certificates for such shares or
hold the shares in a dematerialised state with a depository.
Where a person opts to hold any share with the depository, the
Company shall intimate such depository, the details of allotment
of the share to enable the depository to enter in its records the
name of such person as the beneficial owner of that share.

If any share certificate be worn out, defaced, mutilated or torn or
if there be no further space on the back for endorsement of
transfer, then upon production and surrender thereof to the
Company, a new certificate may be issued in lieu thereof, and if
any certificate is lost or destroyed then upon proof thereof to the
satisfaction of the Company and on execution of such indemnity
as the Board deems adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued
on payment of fees for each certificate as may be fixed by the
Board.

The provisions of the foregoing Articles relating to issue of
certificates shall mutatis mutandis apply to issue of certificates
for any other securities including debentures (except where the
Act otherwise requires) of the Company.

1. The Company may exercise the powers of paying
commission conferred by the Act, to any person in
connection with the subscription to its securities, provided

3
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11.

12.

13.

14.

that the rate percent or the amount of the commission paid
or agreed to be paid shall be disclosed in the manner
required by the Act and the Rules.

The rate oramount of the commission shall not exceed the
rate or amount prescribed in the Rules.

The commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly in
one way and partly in other.

If at any time the share capital is divided into different
classes of shares, the rights attached to any class (unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of the Act, and
whether or not the Company is being wound up, be varied
with the consent in writing, of such number of the holders
of the issued shares of that class, or with the sanction of a
resolution passed at a separate meeting of the holders of
the shares of that class, as prescribed by the Act.

To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis
mutandis apply.

The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise
expressly provided by the terms of issue of the shares of that
class, be deemed to be varied by the creation or issue of further
shares ranking pari passu therewith.

Subject to the provisions of the Act, the Board shall have the
power to issue or re-issue preference shares of one or more
classes which are liable to be redeemed, or converted to equity
shares, on such terms and conditions and in such manner as
determined by the Board in accordance with the Act.

The Board or the Company, as the case may be, may, in
accordance with the Act and the Rules, issue further
shares to -

a) persons who, at the date of offer, are holders of
equity shares of the Company and such offer shall
be deemed to include a right exercisable by the
person concerned to renounce the shares offered
to him or any of them in favour of any other person;
or

Rate of commission
in accordance with
Rules

Mode of payment
of commission

Variation of
members’ rights

Provisions as to
general meetings to
apply mutatis
mutandis to each
meeting

Issue of further
shares not to affect
rights of existing
Members

Power to issue
redeemable
preference shares

Further issue of
share capital



15.

(2)

b) employees under any scheme of employees’ stock
option; or

c) any persons, whether or not those persons include
the persons referred to in clause (a) or clause (b)
above.

A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way
of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

Nothing in this Article shall apply to the increase of the
subscribed capital of the Company caused by the
exercise of an option as a term attached to any
debentures issued or loan raised by the Company to
convert such debentures or loans into Shares in the
Company;

Provided that the terms of issue of such debentures or
loan containing such an option have been approved
before the issue of such debentures or the raising of loan
by a special resolution passed by the company in general
meeting.

Lien

The Company shall have a first and paramount lien -

(a) on every share (not being a fully paid share), for all
monies (whether presently payable or not) called,
or payable at a fixed time, in respect of that share;
and

(b) on all shares (not being fully paid shares) standing
registered in the name of a member, for all monies
presently payable by him or his estate to the
Company:

Provided that the Board may at any time declare
any share to be wholly or in part exempt from the
provisions of this clause.

The Company’s lien, if any, on a share shall extend to all
dividends or interest, as the case may be, payable and
bonuses declared from time to time in respect of such
shares for any money owing to the Company.

5
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16.

17.

18.

19.

(3)

Unless otherwise agreed by the Board, the registration of
a transfer of shares shall operate as a waiver of the
Company’s lien.

The Company may sell, in such manner as the Board thinks fit,
any shares on which the Company has a lien:

Provided that no sale shall be made-

a)

unless a sum in respect of which the lien exists is
presently payable; or

until the expiration of fourteen days after a notice in writing
stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the
time being of the share or to the person entitled thereto by
reason of his death or insolvency or otherwise.

To give effect to any such sale, the Board may authorise
some person to transfer the shares sold to the purchaser
thereof.

The purchaser shall be registered as the holder of the
shares comprised in any such transfer.

The receipt of the Company for the consideration (if any)
given for the share on the sale thereof shall (subject, if
necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be)
constitute a good title to the share and the purchaser shall
be registered as the holder of the share.

The purchaser shall not be bound to see to the application
of the purchase money, nor shall his title to the shares be
affected by any irregularity or invalidity in the proceedings
with reference to the sale.

The proceeds of the sale shall be received by the
Company and applied in payment of such part of the
amount in respect of which the lien exists as is presently
payable.

The residue, if any, shall, subject to a like lien for sums not
presently payable as existed upon the shares before the
sale, be paid to the person entitled to the shares at the
date of the sale.

In exercising its lien, the Company shall be entitled to treat the
registered holder of any share as the absolute owner thereof and

6
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20.

21.

22.

23.

24.

25.

accordingly shall not (except as ordered by a court of competent
jurisdiction or unless required by any statute) be bound to
recognise any equitable or other claim to, or interest in, such
share on the part of any other person, whether a creditor of the
registered holder or otherwise. The Company’s lien shall prevail
notwithstanding that it has received notice of any such claim.

The provisions of these Articles relating to lien shall mutatis
mutandis apply to any other securities including debentures of
the Company.

Calls on shares

1. The Board may, from time to time, make calls upon the
members in respect of any monies unpaid on their shares
(whether on account of the nominal value of the shares or
by way of premium) and not by the conditions of allotment
thereof made payable at fixed times.

2. Each member shall, subject to receiving at least fourteen

days’ notice specifying the time or times and place of
payment, pay to the Company, at the time or times and
place so specified, the amount called on his shares.

3. The Board may, from time to time, at its discretion, extend

the time fixed for the payment of any call in respect of one
or more members as the Board may deem appropriate in
any circumstances.

4, A callmaybe revoked or postponed at the discretion of the

Board.

A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed and may
be required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

1. Ifa sum called inrespect of a share is not paid before or on

the day appointed for payment thereof (the “due date”),
the person from whom the sum is due shall pay interest
thereon from the due date to the time of actual payment at
such rate as may be fixed by the Board.

2. The Board shall be atliberty to waive payment of any such

interest wholly or in part.

1. Any sum which by the terms of issue of a share becomes

payable on allotment or at any fixed date, whether on
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26.

27.

28.

20.

account of the nominal value of the share or by way of
premium, shall, for the purposes of these Articles, be
deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable.

2. In case of non-payment of such sum, all the relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such
sum had become payable by virtue of a call duly made and

notified.
The Board -
a) may, if it thinks fit, receive from any member willing to

advance the same, all or any part of the monies uncalled
and unpaid upon any shares held by him; and

b) upon all or any of the monies so advanced, may (until the
same would, but for such advance, become presently
payable) pay interest at such rate as may be fixed by the
Board. Nothing contained in this clause shall confer on the
member (a) any right to participate in profits or dividends
or (b) any voting rights in respect of the moneys so paid by
him until the same would, but for such payment, become
presently payable by him.

If by the conditions of allotment of any shares, the whole or part
of the amount of issue price thereof shall be payable by
instalments, then every such instalment shall, when due, be paid
to the Company by the person who, for the time being and from
time to time, is or shall be the registered holder of the share or the
legal representative of a deceased registered holder.

All calls shall be made on a uniform basis on all shares falling
under the same class.

Explanation: Shares of the same nominal value on which
different amounts have been paid-up shall not be deemed to fall
under the same class.

Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part
payment or satisfaction thereof nor the receipt by the Company
of a portion of any money which shall from time to time be due
from any member in respect of any shares either by way of
principal or interest nor any indulgence granted by the Company
in respect of payment of any such money shall preclude the
forfeiture of such shares as herein provided.
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30.

31.

32.

33.

34.

The provisions of these Articles relating to calls shall mutatis
mutandis apply to any other securities including debentures of
the Company.

Transfer of Shares

(a) The instrument of transfer of any share in the Company
shall be duly executed by or on behalf of both the
transferor and transferee.

(b) The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the
register of members in respect thereof.

The Board may, subject to the right of appeal conferred by the
Act decline to register -

(a) the transfer of a share, not being a fully paid share, to a
person of whom they do not approve; or

(b) any transfer of shares on which the Company has a lien.

In case of shares held in physical form, the Board may decline to
recognise any instrument of transfer unless -

(a) the instrument of transfer is duly executed and is in the
form as prescribed in the Rules made under the Act;

(b) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and such other
evidence as the Board may reasonably require to show
the right of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of
shares.

On giving of previous notice of at least seven days or such lesser
period in accordance with the Act and Rules made thereunder,
the registration of transfers may be suspended at such times and
forsuch periods as the Board may from time to time determine.

Provided that such registration shall not be suspended for more
than thirty days at any one time or for more than forty five days in
the aggregate in any year.
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35.

36.

37.

38.

The provisions of these Articles relating to transfer of shares
shall mutatis mutandis apply to any other securities including
debentures of the Company.

1)

1)

Transmission of shares

On the death of a member, the survivor or survivors where
the member was a joint holder, and his nominee or
nominees or legal representatives where he was a sole
holder, shall be the only persons recognised by the
Company as having anytitle to his interestin the shares.

Nothing in clause (1) shall release the estate of a
deceased joint holder from any liability in respect of any
share which had been jointly held by him with other
persons.

Any person becoming entitled to a share in consequence
of the death or insolvency of a member may, upon such
evidence being produced as may from time to time
properly be required by the Board and subject as
hereinafter provided, elect, either -

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased
or Insolvent member could have made.

The Board shall, in either case, have the same right to
decline or suspend registration as it would have had, if the
deceased or insolvent member had transferred the share
before his death or insolvency.

The Company shall be fully indemnified by such person
from all liability, if any, by actions taken by the Board to
give effect to such registration or transfer.

If the person so becoming entitled shall elect to be
registered as holder of the share himself, he shall deliver
or send to the Company a notice in writing signed by him
stating that he so elects.

If the person aforesaid shall elect to transfer the share, he
shall testify his election by executing a transfer of the
share.

All the limitations, restrictions and provisions of these
regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to
any such notice or transfer as aforesaid as if the death or
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insolvency of the member had not occurred and the notice
or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he was the
registered holder of the share, except that he shall not, before
being registered as a member in respect of the share, be entitled
in respect of it to exercise any right conferred by membership in
relation to meetings of the Company:

Provided that the Board may, at any time, give notice requiring
any such person to elect either to be registered himself or to
transfer the share, and if the notice is not complied with within
ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of the
share, until the requirements of the notice have been complied
with.

The provisions of these Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other
securities including debentures of the Company.

Forfeiture of Shares

If a member fails to pay any call, or instalment of a call or any
money due in respect of any share, on the day appointed for
payment thereof, the Board may, at any time thereafter during
such time as any part of the call or instalment remains unpaid or
a judgement or decree in respect thereof remains unsatisfied in
whole or in part, serve a notice on him requiring payment of so
much of the call or instalment or other money as is unpaid,
together with any interest which may have accrued and all
expenses that may have been incurred by the Company by
reason of non-payment.

The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of
fourteen days from the date of service of the notice) on or
before which the payment required by the notice is to be
made; and

(b) state that, in the event of non-payment on or before the
day so named, the shares in respect of which the call was
made shall be liable to be forfeited.
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46.

47.

48.

If the requirements of any such notice as aforesaid are not
complied with, any share in respect of which the notice has been
given may, at any time thereafter, before the payment required
by the notice has been made, be forfeited by a resolution of the
Board to that effect.

Neither the receipt by the Company for a portion of any money
which may from time to time be due from any member in respect
of his shares, nor any indulgence that may be granted by the
Company in respect of payment of any such money, shall
preclude the Company from thereafter proceeding to enforce a
forfeiture in respect of such shares as herein provided. Such
forfeiture shall include all dividends declared or any other
moneys payable in respect of the forfeited shares and not
actually paid before the forfeiture.

When any share shall have been so forfeited, notice of the
forfeiture shall be given to the defaulting member and an entry of
the forfeiture with the date thereof, shall forthwith be made in the
register of members but no forfeiture shall be invalidated by any
omission or neglect or any failure to give such notice or make
such entry as aforesaid.

The forfeiture of a share shall involve extinction at the time of
forfeiture, of all interest in and all claims and demands against
the Company, in respect of the share and all other rights
incidental to the share.

1) A forfeited share shall be deemed to be the property of the
Company and may be sold or re-allotted or otherwise
disposed of either to the person who was before such
forfeiture the holder thereof or entitled thereto or to any
other person on such terms and in such manner as the
Board thinks fit.

2) At any time before a sale, re-allotment or disposal as
aforesaid, the Board may cancel the forfeiture on such
terms as it thinks fit

1) A person whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall,
notwithstanding the forfeiture, remain liable to pay, and
shall pay, to the Company all monies which, at the date of
forfeiture, were presently payable by him to the Company
in respect of the shares.
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2) All such monies payable shall be paid together with
interest thereon at such rate as the Board may determine,
from the time of forfeiture until payment or realisation. The
Board may, if it thinks fit, but without being under any
obligation to do so, enforce the payment of the whole or
any portion of the monies due, without any allowance for
the value of the shares at the time of forfeiture or waive
payment in whole or in part.

3) The liability of such person shall cease if and when the
Company shall have received payment in full of all such
monies in respect of the shares.

1) A duly verified declaration in writing that the declarant is a
director, the manager or the secretary of the Company,
and that a share in the Company has been duly forfeited
on a date stated in the declaration, shall be conclusive
evidence of the facts therein stated as against all persons
claiming to be entitled to the share;

2) The Company may receive the consideration, if any, given
for the share on any sale, re-allotment or disposal thereof
and may execute a transfer of the share in favour of the
person to whom the share is sold or disposed of;

3) The transferee shall thereupon be registered as the
holder of the share; and

4) The transferee shall not be bound to see to the application
of the purchase money, if any, nor shall his title to the
share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale,
re-allotment or disposal of the share.

Upon any sale after forfeiture or for enforcing a lien in exercise of
the powers hereinabove given, the Board may, if necessary,
appoint some person to execute an instrument for transfer of the
shares sold and cause the purchaser’s name to be entered in the
register of members in respect of the shares sold and after his
name has been entered in the register of members in respect of
such shares the validity of the sale shall not be impeached by
any person.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate(s), if any,
originally issued in respect of the relative shares shall(unless the
same shall on demand by the Company has been previously
surrendered to it by the defaulting member) stand cancelled and
become null and void and be of no effect, and the Board shall be
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entitled to issue a duplicate certificate(s) in respect of the said
shares to the person(s)entitled thereto.

The Board may, subject to the provisions of the Act, accept a
surrender of any share, from or by any member desirous of
surrendering them, on such terms as they think fit.

The provisions of these Articles as to forfeiture shall apply in the
case of non-payment of any sum which, by the terms of issue of a
share, becomes payable at a fixed time, whether on account of
the nominal value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made and
notified.

The provisions of these Articles relating to forfeiture of shares
shall mutatis mutandis apply to any other securities including
debentures of the Company.

Alteration of capital

Subject to the provisions of the Act, the Company may, by
ordinary resolution

(a) increase the share capital by such sum, to be divided into
shares of such amount as it thinks expedient;

(b) consolidate and divide all or any of its share capital into
shares of larger amount than its existing shares:

Provided that any consolidation and division which results
in changes in the voting percentage of members shall
require applicable approvals under the Act;

(c) convert all or any of its fully paid-up shares into stock, and
reconvert that stock into fully paid-up shares of any
denomination;

(d) sub-divide its existing shares or any of them into shares of
smaller amount than is fixed by the memorandum;

(e) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any person.

Where shares are converted into stock :

(a) the holders of stock may transfer the same or any part
thereof in the same manner as, and subject to the same
Articles under which, the shares from which the stock
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(b)

(c)

arose might before the conversion have been transferred,
or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so, however, that
such minimum shall not exceed the nominal amount of the
shares from which the stock arose;

the holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings of
the Company, and other matters, as if they held the shares
from which the stock arose; but no such privilege or
advantage (except participation in the dividends and
profits of the Company and in the assets on winding up)
shall be conferred by an amount of stock which would not,
if existing in shares, have conferred that privilege or
advantage;

such of these Articles of the Company as are applicable to
paid-up shares shall apply to stock and the words “share”
and “shareholder’/"member" shall include “stock” and
“stock-holder” respectively.

The Company may, by resolution as prescribed by the Act,
reduce in any manner and in accordance with the provisions of
the Act and the Rules, -

(a)
(b)
(c)
(d)

its share capital; and/or
any capital redemption reserve account; and/or
any securities premium account; and/or

any other reserve in the nature of share capital.

Joint Holders

Where two or more persons are registered as joint holders (not
more than three) of any share, they shall be deemed (so far as
the Company is concerned) to hold the same as joint tenants
with benefits of survivorship, subject to the following and other
provisions contained in these Articles:

(a)

The joint-holders of any share shall be liable severally as
well as jointly for and in respect of all calls or instalments
and other payments which ought to be made in respect of
such share.
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(b)

(c)

(d)

(e)

(f)

(1)

On the death of any one or more of such joint-holders, the
survivor or survivors shall be the only person or persons
recognized by the Company as having any title to the
share but the Directors may require such evidence of
death as they may deem fit, and nothing herein contained
shall be taken to release the estate of a deceased
joint-holder from any liability on shares held by him jointly
with any other person.

Any one of such joint holders may give effectual receipts
of any dividends, interests or other moneys payable in
respect of such share.

Only the person whose name stands first in the register of
members as one of the joint-holders of any share shall be
entitled to the delivery of certificate, if any, relating to such
share or to receive notice (which term shall be deemed to
include all relevant documents) and any notice served on
or sent to such person shall be deemed service on all the
joint-holders.

(i) Any one of two or more joint-holders may vote at
any meeting either personally or by attorney or by
proxy in respect of such shares as if he was solely
entitled thereto and if more than one of such joint
holders be present at any meeting personally or by
proxy or by attorney then that one of such persons
so present whose name stands first or higher (as
the case may be) on the register in respect of such
shares shall alone be entitled to vote in respect
thereof.

(i) Several executors or administrators of a deceased
member in whose (deceased member) sole name
any share stands, shall for the purpose of this
clause be deemed joint-holders.

The provisions of these Articles relating to joint holders of
shares shall mutatis mutandis apply to any other
securities including debentures of the Company
registered in joint names.

Capitalisation of profits

The Company by ordinary resolution in general meeting
may, upon the recommendation of the Board, resolve -

(a) that it is desirable to capitalise any part of the
amount for the time being standing to the credit of
any of the Company’s reserve accounts, or to the
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(2)

(3)

(4)

(1)

credit of the profit and loss account, or otherwise
available for distribution; and

(b) that such sum be accordingly set free for
distribution in the manner specified in clause (2)
below amongst the members who would have been
entitled thereto, if distributed by way of dividend
and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision contained in clause (3)
below, either in or towards :

(a) paying up any amounts for the time being unpaid on
any shares held by such members respectively;

(b) paying up in full, unissued shares or other
securities of the Company to be allotted and
distributed, credited as fully paid-up, to and
amongst such members in the proportions
aforesaid;

(c) partly in the way specified in sub-clause (A) and
partly in that specified in sub-clause (B).

A securities premium account and a capital redemption
reserve account or any other permissible reserve account
including profits, for the purposes of this Article, may be
applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares.

The Board shall give effectto the resolution passed by the
Company in pursuance of this Article.

Whenever such a resolution as aforesaid shall have been
passed, the Board shall -

(a) make all appropriations and applications of the
amounts resolved to be capitalised thereby, and all
allotments and issues of fully paid shares or other
securities, if any; and

(b) generally do all acts and things required to give
effect thereto.
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(2) The Board shall have power-

(a) to make such provisions, by the issue of fractional
certificates/coupons or by payment in cash or
otherwise as it thinks fit, for the case of shares or other
securities becoming distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with
the Company providing for the allotment to them
respectively, credited as fully paid-up, of any
further shares or other securities to which they may
be entitled upon such capitalisation, or as the case
may require, for the payment by the Company on
their behalf, by the application thereto of their
respective proportions of profits resolved to be
capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares.

(3) Any agreement made under such authority shall be
effective and binding on such members.

Buy Back of Shares

Notwithstanding anything contained in these Articles but subject
to all applicable provisions of the Act or any other law for the time
being in force, the Company may purchase its own shares or
other specified securities.

General Meetings

All general meetings other than annual general meeting shall be
called extraordinary general meeting.

The Board may, whenever it thinks fit, call an extraordinary
general meeting.

Proceeding of the General Meeting

(1) No business shall be transacted at any general meeting
unless a quorum of members is present at the time when
the meeting proceeds to business.

(2) No business shall be discussed or transacted at any
general meeting except election of Chairperson whilst the
chair is vacant.

(3) The quorum for a general meeting shall be as provided in
the Act.
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The Chairperson of the Company shall preside as Chairperson
at every general meeting of the Company and in his absence any
other Director of the Company or such other person as may be
nominated /appointed by the Chairman and/or Board of
Directors.

If there is no such Chairperson, or if he is not present within
fifteen minutes after the time appointed for holding the meeting,
or is unwilling to act as chairperson of the meeting, the directors
present shall elect one of their members to be Chairperson of the
meeting.

If at any meeting no director is willing to act as Chairperson or if
no director is present within fifteen minutes after the time
appointed for holding the meeting, the members present shall,
by poll or electronically, choose one of their members to be
Chairperson of the meeting.

On any business at any general meeting, in case of an equality of
votes, whether on a show of hands or electronically or on a poll,
the Chairperson shall have a second or casting vote.

(1) The Company shall cause minutes of the proceedings of
every general meeting of any class of members or
creditors and every resolution passed by postal ballot to
be prepared and signed in such manner as may be
prescribed by the Rules and kept by making within thirty
days of the conclusion of every such meeting concerned
or passing of resolution by postal ballot entries thereof in
books kept for that purpose with their pages consecutively
numbered.

(2) There shall not be included in the minutes any matter
which, in the opinion of the Chairperson of the meeting -

(a) is, or could reasonably be regarded, as defamatory
of any person; or

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

(3) The Chairperson shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter in
the minutes on the grounds specified in the aforesaid
clause.
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(4)

(2)

The minutes of the meeting kept in accordance with the
provisions of the Act shall be evidence of the proceedings
recorded therein.

The books containing the minutes of the proceedings of
any general meeting of the Company or a resolution
passed by postal ballot shall:

(a) be kept at the registered office of the Company; and

(b) be open to inspection of any member without
charge, during 10.00 a.m. to 12.00 noon on all
working days other than Saturdays.

Any member shall be entitled to be furnished, within the
time prescribed by the Act, after he has made a requestin
writing in that behalf to the Company and on payment of
such fees as may be fixed by the Board, with a copy of any
minutes referred to in clause (1) above:

Provided that a member who has made a request for
provision of a soft copy of the minutes of any previous
general meeting held during the period immediately
preceding three financial years, shall be entitled to be
furnished with the same free of cost.

The Board, and also any person(s) authorised by it, may take
any action before the commencement of any general meeting, or
any meeting of a class of members in the Company, which they
may think fit to ensure the security of the meeting, the safety of
people attending the meeting, and the future orderly conduct of
the meeting. Any decision made in good faith under this Article
shall be final, and rights to attend and participate in the meeting
concerned shall be subject to such decision.

(1)

(2)

(3)

Adjournment of meeting

The Chairperson may, suo motu, adjourn the meeting
from time to time and from place to place.

No business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from
which the adjournment took place.

When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the
case of an original meeting.
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(4) Save as aforesaid, and save as provided in the Act, it shall
not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeting.

Voting rights

Subject to any rights or restrictions for the time being attached to
any class or classes of shares -

(a) on a show of hands, every member present in person shall
have one vote; and

(b) on a poll, the voting rights of members shall be in
proportion to his share in the paid-up equity share capital
of the Company.

A member may exercise his vote at a meeting by electronic
means in accordance with the Act and shall vote only once.

(1) In the case of joint holders, the vote of the senior who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders.

(2) For this purpose, seniority shall be determined by the
order in which the names stand in the register of
members.

A member of unsound mind, or in respect of whom an order has
been made by any court having jurisdiction in lunacy, may vote,
whether on a show of hands or on a poll, by his committee or
other legal guardian, and any such committee or guardian may,
on a poll, vote by proxy. If any member is a minor, the vote in
respect of his share or shares shall be by his guardian or any one
of his guardians.

Subject to the provisions of the Act and other provisions of these
Articles, any person entitled under the Transmission Clause to
any shares may vote at any general meeting in respect thereof
as if he was the registered holder of such shares, provided that at
least 48 (forty eight) hours before the time of holding the meeting
or adjourned meeting, as the case may be, at which he proposes
to vote, he shall duly satisfy the Board of his right to such shares
unless the Board shall have previously admitted his right to vote
at such meeting in respect thereof.

Any business other than that upon which a poll has been
demanded may be proceeded with, pending the taking of the
poll.
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No member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in respect
of shares in the Company have been paid or in regard to which
the Company has exercised any right of lien.

A member is not prohibited from exercising his voting on the
ground that he has not held his share or other interest in the
Company for any specified period preceding the date on which
the vote is taken, or on any other ground not being a ground set
out in the preceding Article.

Any member whose name is entered in the register of members
of the Company shall enjoy the same rights and be subject to the
same liabilities as all other members of the same class.

Proxy

(1) Any member entitled to attend and vote at a general
meeting may do so either personally or through his
constituted attorney or through another person as a proxy
on his behalf, for that meeting.

(2) The instrument appointing a proxy and the power of
attorney or other authority, if any, under which it is signed
or a notarised copy of that power or authority, shall be
deposited at the registered office of the Company not less
than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, and in default the instrument
of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as
prescribed in the Rules.

A vote given in accordance with the terms of an instrument of
proxy shall be valid, notwithstanding the previous death or
insanity of the principal or the revocation of the proxy or of the
authority under which the proxy was executed, or the transfer of
the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company
at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Board of Directors

Unless otherwise determined by the Company in general
meeting, the number of directors shall not be less than 3(three)
and shall not be more than 15 (fifteen).
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The Company may not remove a Nominee Director appointed
under Article 122 before the expiry of his period of office.

(1)

(2)

(2)

(3)

The Board shall have the power to determine the directors
whose period of office is or is not liable to determination by
retirement of directors by rotation.

The same individual may, at the same time, be appointed
as the Chairperson of the Company as well as the
Managing Director or Chief Executive Officer of the
Company.

The remuneration of the directors shall, in so far as it
consists of a monthly payment, be deemed to accrue from
day-to-day.

The remuneration payable to the directors, including any
managing or whole-time director or manager, if any, shall
be determined in accordance with and subject to the
provisions of the Act by an ordinary resolution passed by
the Company in general meeting.

In addition to the remuneration payable to them in
pursuance of the Act, the directors may be paid all
travelling, hotel and other expenses properly incurred by
them-

(a) in attending and returning from meetings of the
Board of Directors or any committee thereof or
general meetings of the Company; or

(b) in connection with the business of the Company.

All cheques, promissory notes, drafts, hundis, bills of exchange
and other negotiable instruments, and all receipts for monies
paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case maybe, by such
person and in such manner as the Board shall from time to time
by resolution determine.

(1)

(2)

Subject to the provisions of the Act, the Board shall have
power at any time, and from time to time, to appoint a
person as an additional director, provided the number of
the directors and additional directors together shall not at
any time exceed the maximum strength fixed for the Board
by the Articles.

Such person shall hold office only up to the date of the next
annual general meeting of the Company but shall be
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3)

eligible for appointment by the Company as a director at
that meeting subject to the provisions of the Act.

2Notwithstanding anything to the contrary contained in
these Articles, any financing company or body corporate
or a financing corporation or credit corporation or a bank
or any insurance corporation or debenture holders or
any person (each such financing company or body
corporate or a financing corporation or credit
corporation or a bank or any insurance corporation or
any person hereinafter referred to as “Financial
Institutions”) providing any financial assistance or
borrowing or subscribing to debentures issued by the
Company (“Facilities”) to the Company shall be entitled
to appoint, remove or replace from time to time, one
more nominee directors on the Board (“Nominee
Directors”) as per the terms of the relevant loan
agreements/ facility agreements / debenture trust deeds
/ financing documents / agreement executed from time
to time in relation to such Facilities (“Financing
Documents”) in case of the occurrence and subsistence
of an event of default in accordance with the terms of
the relevant Financing Documents. Such Nominee
Directors appointed from time to time by such Financial
Institutions shall have such rights and entitlements as
may be contained in the relevant Financing Documents.
The Nominee Director/s shall be entitled to the same
rights and privileges and be subject to the same
obligations as any other Director of the Company. Such
Nominee Director may be removed from office at any
time by the person in whom for the time being is vested
the power under which he was appointed.

The Nominee Director/s appointed under this Article
shall be entitled to receive all notices of and attend all
General Meetings, Board Meetings and the Meetings of
the Committee of which the Nominee Director/s is/are
member/s as also the minutes of such meetings. The
relevant Financial Institution shall also be entitled to
receive all such notices and minutes.

The Company shall pay to the Nominee Director/s sitting
fees and expenses to which the other Directors of the
Company are entitled, but if any other fees, commission,
moneys or remuneration in any form is payable to the
Directors of the Company, the fees, commission, moneys
and remuneration in relation to such Nominee Director/s
shall accrue to the relevant Financial Institution and the
same shall accordingly be paid by the Company directly
to the relevant Financial Institution

2 Inserted vide Special Resolution passed by the shareholders
on October 3, 2024, through Postal Ballot.
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90.

91.

92.

(1) The Board may appoint an alternate director to act for a
director (hereinafter in this Article called “the Original
Director”) during his absence for a period of not less than
three months from India. No person shall be appointed as
an alternate director for an independent director unless he
is qualified to be appointed as an independent director
under the provisions of the Act.

(2) An alternate director shall not hold office for a period
longer than that permissible to the Original Director in
whose place he has been appointed and shall vacate the
office if and when the Original Director returns to India.

(3) If the term of office of the Original Director is determined
before he returns to India the automatic re-appointment of
retiring directors in default of another appointment shall
apply to the Original Director and not to the alternate
director.

(1) If the office of any director appointed by the Company in
general meeting is vacated before his term of office
expires in the normal course, the resulting casual vacancy
may, be filled by the Board of Directors at a meeting of the
Board.

(2) The director so appointed shall hold office only upto the
date upto which the director in whose place he is
appointed would have held office if it had not been
vacated.

Powers of Board

The management of the business of the Company shall be
vested in the Board and the Board may exercise all such powers,
and do all such acts and things, as the Company is by the
memorandum of association or otherwise authorized to exercise
and do, and, not hereby or by the statute or otherwise directed or
required to be exercised or done by the Company in general
meeting but subject nevertheless to the provisions of the Act and
other laws and of the memorandum of association and these
Articles and to any regulations, not being inconsistent with the
memorandum of association and these Articles or the Act, from
time to time made by the Company in general meeting provided
that no such regulation shall invalidate any prior act of the Board
which would have been valid if such regulation had not been
made.
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93.

94.

95.

96.

97.

(1)

(2)

3)

(4)

(2)

Proceedings of the Board

The Board of Directors may meet for the conduct of
business, adjourn and otherwise regulate its meetings, as
it thinks fit.

The Chairperson or any one Director with the previous
consent of the Chairperson may, or the company
secretary on the direction of the Chairperson shall, at any
time, summon a meeting of the Board.

The quorum for a Board meeting shall be as provided in
the Act.

The participation of directors in a meeting of the Board
may be either in person or through video conferencing or
audio visual means or teleconferencing, as may be
prescribed by the Rules or permitted under law.

Save as otherwise expressly provided in the Act,
questions arising at any meeting of the Board shall be
decided by a majority of votes.

In case of an equality of votes, the Chairperson of the
Board, if any, shall have a second or casting vote.

The continuing directors may act notwithstanding any vacancy
in the Board; but, if and so long as their number is reduced below
the quorum fixed by the Act for a meeting of the Board, the
continuing directors or director may act for the purpose of
increasing the number of directors to that fixed for the quorum, or
for summoning a general meeting of the Company, but for no
other purpose.

(1)

(2)

The Chairperson of the Company shall be the
Chairperson at meetings of the Board. In his absence, the
Board may elect a Chairperson of its meetings and
determine the period for which he is to hold office.

If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the directors
present may choose one of their member to be
Chairperson of the meeting.

The Board may, subject to the provisions of the Act,
delegate any of its powers to Committees consisting of
such member or members of its body as it thinks fit.
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98.

99.

100.

101.

102.

(2) Any Committee so formed shall, in the exercise of the
powers so delegated, confirm to any regulations that may
be imposed on it by the Board.

(3) The participation of directors in a meeting of the
Committee may be either in person or through video
conferencing or audio visual means or teleconferencing,
as may be prescribed by the Rules or permitted under law.

(1) A Committee may elect a Chairperson of its meetings
unless the Board, while constituting a Committee, has
appointed a Chairperson of such Committee.

(2) If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the
time appointed for holding the meeting, the members
present may choose one of their members to be
Chairperson of the meeting.

(1) A Committee may meet and adjourn as it thinks fit.

(2) Questions arising at any meeting of a Committee shall be
determined by a majority of votes of the members present.

(3) In case of an equality of votes, the Chairperson of the
Committee shall have a second or casting vote.

All acts done in any meeting of the Board or of a Committee
thereof or by any person acting as a director, shall,
notwithstanding that it may be afterwards discovered that there
was some defect in the appointment of any one or more of such
directors or of any person acting as aforesaid, or that they or any
of them were disqualified or that his or their appointment had
terminated, be as valid as if every such director or such person
had been duly appointed and was qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in
writing, signed, whether manually or by secure electronic mode,
by a majority of the members of the Board or of a Committee
thereof, for the time being entitled to receive notice of a meeting
of the Board or Committee, shall be valid and effective as if it had
been passed at a meeting of the Board or Committee, duly
convened and held.

Chief Executive Officer, Manager, Company Secretary

and Chief Financial Officer

(a) Subject to the provisions of the Act, A Chief Executive
Officer, Manager, Company Secretary and Chief
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Financial Officer may be appointed by the Board for such
term, at such remuneration and upon such conditions as it
may think fit; and any Chief Executive Officer, Manager,
Company Secretary and Chief Financial Officer so
appointed may be removed by means of a resolution of the
Board; the Board may appoint one or more Chief
Executive Officers for its multiple businesses.

(b) A director may be appointed as Chief Executive Officer, Director may be
Manager, Company Secretary or Chief Financial Officer. chief  executive
officer, etc.
Registers
103. The Company shall keep and maintain at its registered office all Statutory registers

statutory registers namely, register of charges, register of
members, register of debenture holders, register of any other
security holders, the register and index of beneficial owners and
annual return, register of loans, guarantees, security and
acquisitions, register of investments not held in its own name
and register of contracts and arrangements for such duration as
the Board may, unless otherwise prescribed, decide, and at such
place and in such manner and containing such particulars as
prescribed by the Act and the Rules.

The registers and copies of annual return shall be open for
inspection during 10.00 a.m. to 12.00 noon on all working days,
other than Saturdays, at the registered office of the Company by
the persons entitled thereto on payment, where required, of such
fees as may be fixed by the Board but not exceeding the limits
prescribed by the Rules.

104. (a) The Company may exercise the powers conferred on it by Foreign register
the Act with regard to the keeping of a foreign register; and
the Board may (subject to the provisions of the Act) make
and vary such regulations as it may think fit respecting the
keeping of any such register.

(b) The foreign register shall be open for inspection and may
be closed, and extracts may be taken therefrom and
copies thereof may be required, in the same manner,
mutatis mutandis, as is applicable to the register of
members.

The Seal

105. (a) The Board shall provide for the safe custody of the Seal. The Seal, its

custody and use
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106.

107.

108.

1009.

(b)

The Seal of the Company shall not be affixed to any
instrument except by the authority of a resolution of the
Board or of a Committee of the Board authorised by it in
that behalf, and except in the presence of at least one
director or the manager, if any, or of the secretary or such
other person as the Board may appoint for the purpose;
and such director or manager or the secretary or other
person aforesaid shall sign every instrument to which the
Seal of the Company is so affixed in their presence.

Dividends and Reserve

The Company in general meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Board
but the Company in general meeting may declare a lesser
dividend.

Subject to the provisions of the Act, the Board may from time to
time pay to the members such interim dividends of such amount
on such class of shares and at such times as it may think fit.

(1)

(2)

(2)

The Board may, before recommending any dividend, set
aside out of the profits of the Company such sums as it
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applied for any purpose to
which the profits of the Company may be properly applied,
including provision for meeting contingencies or for
equalising dividends; and pending such application, may,
atthe like discretion, either be employed in the business of
the Company or be invested in such investments (other
than shares of the Company) as the Board may, from time
to time, think fit.

The Board may also carry forward any profits which it may
consider necessary not to divide, without setting them
aside as a reserve.

Subject to the rights of persons, if any, entitled to shares
with special rights as to dividends, all dividends shall be
declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the
dividend is paid, but if and so long as nothing is paid upon
any of the shares in the Company, dividends may be
declared and paid according to the amounts of the shares.

No amount paid or credited as paid on a share in advance
of calls shall be treated for the purposes of this Article as
paid on the share.
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110.

111.

112.

113.

114.

(3)

(2)

(2)

3)

All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid on
the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is
issued on terms providing that it shall rank for dividend as
from a particular date such share shall rank for dividend
accordingly.

The Board may deduct from any dividend payable to any
member all sums of money, if any, presently payable by
him to the Company on account of calls or otherwise in
relation to the shares of the Company.

The Board may retain dividends payable upon shares in
respect of which any person is, under the Transmission
Clause hereinbefore contained, entitled to become a
member, until such person shall become a member in
respect of such shares.

Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by
cheque or warrant sent through the post directed to the
registered address of the holder or, in the case of joint
holders, to the registered address of that one of the joint
holders who is first named on the register of members, or
to such person and to such address as the holder or joint
holders may in writing direct.

Every such cheque or warrant shall be made payable to
the order of the person to whom it is sent.

Payment in any way whatsoever shall be made at the risk
of the person entitled to the money paid or to be paid. The
Company will not be responsible for a payment which is
lost or delayed. The Company will be deemed to having
made a payment and received a good discharge for it if a
payment using any of the foregoing permissible means is
made.

Any one of two or more joint holders of a share may give effective
receipts for any dividends, bonuses or other monies payable in
respect of such share.

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share by
any document (whether or not under Seal) shall be effective only
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115.

116.

117.

if such document is signed by the member(or the person entitled
to the share in consequence of the death or bankruptcy of the
holder) and delivered to the Company and if or to the extent that
the same is accepted as such or acted upon by the Board.

(1)

(2)

Accounts

The books of account and books and papers of the
Company, or any of them, shall be open to the inspection
of directors in accordance with the applicable provisions
of the Act and the Rules.

No member (not being a director) shall have any right of
inspecting any books of account or books and papers or
document of the Company except as conferred by law or
authorised by the Board.

Winding up

Subject to the applicable provisions of the Act and the Rules
made thereunder -

(a)

(b)

(c)

(a)

If the Company shall be wound up, the liquidator may, with
the sanction of a special resolution of the Company and
any other sanction required by the Act, divide amongst the
members, in specie or kind, the whole or any part of the
assets of the Company, whether they shall consist of
property of the same kind or not.

For the purpose aforesaid, the liquidator may set such
value as he deems fair upon any property to be divided as
aforesaid and may determine how such division shall be
carried out as between the members or different classes
of members.

The liquidator may, with the like sanction, vest the whole
or any part of such assets in trustees upon such trusts for
the benefit of the contributories if he considers necessary,
but so that no member shall be compelled to accept any
shares or other securities whereon there is any liability.

Indemnity and Insurance

Subject to the provisions of the Act, every Director,
Managing Director, Whole-Time Director, Manager,
Company Secretary and other officer of the Company
shall be indemnified by the Company out of the funds of
the Company, to pay all costs, losses and expenses
(including travelling expense) which such Director,
Manager, Company Secretary and officer may incur or
become liable for by reason of any contract entered into or
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1

act or deed done by him in his capacity as such Director,
Manager, Company Secretary or officer or in any way in
the discharge of his duties in such capacity including
expenses.

(b) Subject as aforesaid, every Director, Managing Director,
Manager, Company Secretary or other officer of the
Company shall be indemnified against any liability
incurred by him in defending any proceedings, whether
civil or criminal in which judgement is given in his favour or
in which he is acquitted or discharged or in connection
with any application under applicable provisions of the Act
in which relief is given to him by the Court.

(c) The Company may take and maintain any insurance as
the Board may think fit on behalf of its present and/or
former directors and key managerial personnel for
indemnifying all or any of them against any liability for any
acts in relation to the Company for which they may be
liable but have acted honestly and reasonably.

General Power

118.  Whereverin the Act, it has been provided that the Company shall General power

have any right, privilege or authority or that the Company could
carry out any transaction only if the Company is so authorized by
its articles, then and in that case this Article authorizes and
empowers the Company to have such rights, privileges or
authorities and to carryout such transactions as have been
permitted by the Act, without there being any specific Article in
that behalf herein provided.

TArticles 119 to 124 (IFC Provisions) and Articles 125 to 131
(SCPE Provisions)

Deleted vide Special Resolution passed by the shareholders at the 21% Annual General Meeting of the Company held
on September 26, 2017.
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Names, description, occupation Signature Name, addresses, description,
and addresses of each of occupation and signature
subscribers subscribers of witness or witnesses
Parvinder Singh Sd/-
S/o Bhai Mohan Singh
1-South End Lane
New Delhi-110011
(Industrialist)
Mool Raj Luthra Sd/-
S/o Sh. K.L. Luthra
91, Raja Garden,
New Delhi-110015
(Service)
Purnendu Kumar Sarangi Sd/- g
S/o Late R. C. Sarangi =
M-115-A, Greater Kailash-I 2
New Delhi-110048 E
(Service) ©
S S g -
5 EE53
Vinay Kumar Kaul Sd/- ) S s28
Son of Late Shri M. N. Kaul 32 =P = 8
W-120, Greater Kailash-I g 3 § — g = F
New Delhi-110048 5 NZ~sR3
. @ M g zAZ
(Service) g BTNy g
- E2a Z
2 S AN
Malvinder Mohan Singh Sd/- £
S/o Dr. Parvinder Singh B
1-South End Lane 2
New Delhi-110011 2
. (0]
(Service) =
Virender Mohan Bhutani Sd/-
S/o Sh. C.L. Bhutani
C-6, Shivaji Enclave
New Delhi-110027
(Business)
Shivinder Mohan Singh Sd/-

S/o Dr. Parvinder Singh
1-South End Lane

New Delhi-110011
(Student)

Place : New Delhi Dated : 12th day of February, 1996
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY THE
MEMBERS OF THE COMPANY THROUGH POSTAL BALLOT ON OCTOBER 03, 2024.

4. TOCONSIDER AMENDMENT INTHE ARTICLES OF ASSOCIATION OF THE COMPANY

“RESOLVED THAT in accordance with the provisions of Section 14 and other applicable provisions,
il any. of the Companies Act, 2003, read with the rules and notifications issued thereunder and ather
applicable repulations and guidelines issued by the Securities and Exchange Bowrd of India {including
without limitation (he Sceurities and Exchange Board of India (Substantial Acquisition of Shares and
lakeovers) Regulations. 2011, as may be applicable) and all other provisions of applicable laws, it any,
(in cach case, including any statutory modification or re-enactment(s) thereol for the lime being in
force) and pursuant 1o the Memorandum and Atticles of the Company and subject o such ofher
approvals as may be required, it any, of the relevant statutory, regulatory, or povernment autharities,
the consenl of the Members be and is hereby accorded to alter/ amend the Articles ol Assoctation of
the Company in the following manner:

(A) The fullowing Article 89(3) be inserted after existing Article 89 (2):
89 (3). Nominee Direetors

Notwithstanding anything (v the contrary contained in these Articles, any financing company ur
body corporate or a financing eorporation or credilt corporation or a bank or any insurance
carporalion or debenture holders or any person (cach such financing company vr body corporate
or a financing corporation or credit corporation or a bank or any insurance corporation or any
person hereinafter referred to as “Finaneial Institutions”) providing any financial assistance or
borrowing or subscribing to debentures issued by the Company (“Facilities™) to the Company
shall be entitled to appoini, remove or replace [rom time to time, onc more nominee directors on
the Board (*Nomince Directors™) as per the terms of the rvelevanl loan agreements/ facility
agreements ( debenture trust deeds/ financing documents / agreement executed from (ime to time
in relation to such Facilities (“Financing Documents™) in case of the occurrence and subsistence
of an event of defaunlt in accordance with the terms of the relevani Financing Documents. Such
Nominee Directors appointed from lime to time by such Financial Institutions shall have such
rights and entitlements as may be contained in the relevanl Financing Documents. The Nominee
Director's shall be entitled to the same rights and privileses and he subject (o the same obligations
as any other Director of the Company, Such Nomince Director may be removed from office ai

any time by the person in whom for the time being is vested the power under which he was
appoinied,

The Nominee Directords appointed under this Article shall be entitled o receive all notices of and
attend all General Meelings, Board Meetings and the Mceetings of the Comimittee of which the
Nominee Director/s is/are member/s as also the minntes of such mectings. The relevant Financial
Institution shull also be entitled to receive all such notices and minutes,

The Company shall pay to the Nominee Director/s sitling lees and expenses to which the other
Directors of the Company are entitled, but il any other fees, commission, moneys or remuneration
in any form is payable to the Directors of the Compuny, the fees, commission, moneys and
remuneration in relsdion to such Nominee Dirvectors shall aceruve to the relevani Financial

FORTIS HEALTHCARE LIMITED zé/ /
Regd. Office : Fortls Hospital, Sector 62, Phase — VI, Mohali - 160062 ’//
Tel @ 0172-5096001, Fax : 0172-5086221, CIN : LAST10PB1996PLC046333
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Institution and (he same shall accordingly be paid by the Company directly (o the relevant
Financial Tnstitution.

RESOLVED FURTHER TITAT the Board be and are hereby severally authorized. on behalf of the
Company, Lo do and perform or cause to be done in velation to resolution above, all such acts, deeds.
matters and things and (o take all mcidental and necessary steps or to do all such acts, and take all such
steps as may be considered necessary or cxpedient Lo give effect to the aforesaid resolution and to do
and perform or cause 1o be done all such acts, deeds. matters and things, as may be required or deemed
necessary or incidental (hereto, and o seltle and finalise all issues, guestions or difficultics that may
arise in this regard, and delegatc all or any of (he powers herein conferred to any
officer(sauthority(ies)Vperson(s) of the Company, without firther referring 10 the board of directors or
Members of the Company, including wilhout limitation. making such submissinns and filings as may
be required to ssek the requisite approvals, consents and permissions as may be applicable, negotiating,
linalizing, varying, modifying, amending, altering, revising, settling the termns and conditions, entering
into and executing agreements (including amendments/ extensions/ termination thereof), writings,
deeds amd such other documents as may be deemed neeessary, and any other ancillary and incidental
agrecments, letlers, deeds, instruments, documents, declarations, undertaking, covenants and other
papers as may be required or necessary in conncetion wilh the above resolution, at their own discretion
e in Lhe best interest of the Company and fo delegate all or any of the powers or authorities herein
conferred to any ditcelerts) or olficial(s) of the Company, or to engage any advisor, consultant, agent,
legal advisor or intermediary, as may he deemed fneidental to give ellect Lo this resolution, for and on
behall ol the Company,

CERTIFIED TRUE COPY
For Fortis Healtheare Limited

il /
) A 3

L&fﬁycndre{ﬂfﬁﬁuhun gk
Company Secretary

M. No. A L4783,

Address: G0, 133201, R P 8 Savana,
Scctor 88, Khert Kalan(113),

Faridabad, [Taryana, 121002
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CERTIFIED TRUE COPY O EXIPLANATORY STATEMENT PURSUANT TO SECTION 102 OT
THE COMPANIES ACT, 2013 ANNEXED TO TIE NOTICE OF POSTAL BALLOT OF THE
COMPANY

liem Mo 4

Members may plesse nole that Securities and Exchange Board of India had notilied Securities and
lixchangeBoard of Tndia (Tssue and Listing of Non-Convertible Securities) (Amendment) Regulations,
2023 on February 2, 2023. As per the said amendment, the Company, raising Non-Convertible
Debentures as wmentioned above in the explanatory statement for ltem No, 2 & 3, shall ensure that its
Articles of Associationenables its Board of Dircelors lo appoint the person nominated by the debenfure
{rustee(s) m terms of clause (&) of sub-regulation (1) of Regulation 15 of the Securities and Exchange
Board of Tindia(Debenture Trustees)Regulations, 1993 as a director on its Board of Thircctors (“Nominee
Dircetor™).

In order fo make the Aricles of Association of the Company comply with the above-mentioned
requirements,it is proposed to insert new clanse 89(3) in relation to the appointment of Nominee
Director. 'The consent ofthe members of the Company by wiy ol a Special Resolution is required for
amending the Articles of Association ol the Company. Accordingly, this matter has been placed before
the members for approval.

Nane of the Dircctors / Key Managerial Personnel of the Company / their relatives, arc in amy way,
concerned or interested. financially or otherwise, in the proposed resolution, except to the extent of
their respective sharcholding, iF any.

The Board of Fortis Healthcare Limited recommends the Special Resolution sel oot in leem No. 4 in
the accompanying Notice [or approval by the Members.

CERTIFIED TRUE COI'Y
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Company Secretary

M. No. A14783,

Adldress; GO, B3 201, R PS Savana,
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Faridabad, Haryana, 121002
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CERT!F!ED TRUE COPY OF THE ‘SPECIAL RESOLUT!ON PASSED BY THE
SHAREHOLDERS OF FORTIS HEALTHCARE LIMITED AT THE EXTRA- ORDINARY
GENERAL MEETING HELD ON MONDAY, AUGUST 13, 2018 AT 1600 HOURS. AT
AR FORCE AUDITOREUM SUBROTO PARK DHAULA KUAN NEW DELH% -
f 110010 L R -

: RESOLVED T HAT pursuant to the prowslons of Sect;ons 13 and 61 aﬂd other

”apphcable provisions ‘of the Compames Act, 2013 and the ruies ;ssued thereunder
(including any statutory. modifi cation or re-enactment thereof for the time bemg in force)
approval of the members of ‘the Company be. and is hereby. . accorded fo alter the
Authorised Share Capstal of the Company: from Rs. 678,00, ,00, 000 (Rupees Stx
Hundred Seventy Eight Crores) divided into 60,00, 00,000 Equity Shares of ‘Rs. 10
(Rupees Ten) each, 200 Class ‘A’ Non-Cumulative Redeemable Preference Shares of
Rs. 1,00,000 (Rupees One’ Lac) each, 1,14,98,846 Class ‘B° Non-Cumulative
Redeemable Preference Shares of Rs. 10 (Rupees Ten) each and 6,45,01,154 Class
‘C’ Cumulative Redeemable Preference Shares of Rs. 10 (Rupees Ten) each to Rs..
928,00,00,000 divided into 85,00,00,000 Equity Shares of Rs. 10 each, 200 Class ‘A’
Non-Cumulative .Redeemable Preference Shares of Rs. 1,00,000 each, 1,14,98,846
Class ‘B’ Non- Cumulat;ve Redeemabie Preference Shares of Rs. 10 each and
6,45, 01 154 Class ‘C’ Cumulatwe Redeemable Preference Shares of- Rs 10 each.”

“RESOLVED FURTHER THAT the existing . Clause V of the Memorandum. of
Association of the Company be and is hereby altered and substituted W|th the following
as new Clause \ : : _

“The Aufhonsed Share Cap:tal of the Company is Rs 928 00, OO GOO drv:ded mto
85,00,00,000 Equity Shares of Rs. 10 each, 200 Class ‘A’ Non-Cumulative Redeemeble
Preference Shares . .of Rs. 1,00,000 each, 1,14,98,846 Class ‘B’ Non- Cumuiative
Redeemable Preference Shares of Rs. 10 each and 6,45,01,154 Class ‘C’ Cumulative
Redeemable Preference Sheres of Rs. 10 eaoh "

“RESOLVED FURTHER THAT any of ‘the Directors Company Secretary Chief
Financial Officer or Chief Executive Officer be and are hereby severally authorized to
sign, execute and file all such forms, papers and documents with the Registrar of
Companies, and with other Statutory Authorities, as may be required and to do all such
acts, deeds, things and matters inciuding appointing attorney(s) or authorized
representative(s), as may be considered necessary or expedient, to give effect fo the
aforesaid resolution. '

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013 et

FORTIS HEALTHCARE LIMITED

Regd. Office: Fortis Hospital, Sector 62, Phase - VIi, Mohaii - 160062
Tel: 0172-5086001, Fax; 0172 5096221, CiN: L85110PB1996FLCH45933
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The-Board of Directors.at its meeting held on July 13, 2018, subject to consent of the

members of the. Company, approved preferenttai issue of equity shares. Presently ‘the
“authorized- share capital is-Rs. 678,00,00,000 (Rupees Six. Hundred Seventy E;ght _

- Crores) divided into 60,00,00,000 (Sixty Crores) Equity Shares of Rs. 10 {Rupees. Ten) -

- each, 200 Class ‘A’ Non-Cumulative Redeemable Preference Shares of Rs. 1,00.000
{Rupees One " Lac).- each,+1,14,98,846 " Class : “B":Non-Cumulative ~Redeemable )
Preference Shares of Rs. 10 (Rupees Ten) each-and 6,45,01, 154 Class C Cumu!atsve -
Redeemable Preference Shares of Rs 10 (Rupees Ten) each L R

' _ln order to |ssue'the Shares to the ¥nvestor it rs necessary for the Company to mcrease _
its- authorised share - caprtaf to. Rs. 928 00,00,000 divided into-85.00,00,000 Equrty
Shares of Rs. 10 each, 200 Class ‘A Non-Cumulative’ Redeemable Preference Shares -
of Rs. 1, 00 OOO each, 1,14.98 846 Class ‘B Non- Cumulative Redeemable Preference
Shares of Rs 10. each. and 6,45, 01 154 Class 'C" Cumulatrve Redeemable Preference
Shares of " Rs 10. each and consequently alter ‘the existing Ciause V of  the
Memorandum of Assocratron of the Company and substrtuted the same with - the
fo»iow:ng

V. The Aurhonsed Share Caprz‘al of rhe Com,oan/ is Rs 928 DO 00, 000 drvrded into
85,00,00, Goo Equrty Shares of Rs. 10 each, 200 Class ‘A’ Non- Cumulahve Redeemable
Preference Shares of Rs. 1.00,000 each, 1 ,14,98,846 Class ‘B’ Non-Cumulative
Redeemable Preference Shares of Rs. 10 each and 86, 45 01,154 Class C’ Cumulatave
Redeemable Preference Shares of Rs. 10 each ' _

“The draft" Memorandum of - Assocratlon and Artlole of Association is. placed at the
- -website of the Company at www.fortishealthcare.com and. the same wrlt be avarlable for
' mspectron as mentroned rn notes to EGM Not:ce S S R

' '.The Board of Drrectors of- the Company by unanrmous decrsron approved the proposal
Your Drrectors therefore recommend the resolutron for your approval

None of the Dn‘ectors Key Managerlal Personne! or any of therr relatrve is in anyway
concerned or interested, financially or otherwise, in the above: resolution, except to the
extent of their respectrve shareho!dmg in the Company : :

Certrfled to be True .
For Fortis Heaithcare L:mrted _

Rahul Ranjan
Company Secretary
M.No. 17035

FORTIS HEALTHCARE LIMITED
Regd, Office: Fortis Hospital, Sector 62, Phase — VIl Mohali - 160062
Tel: §172-5096001, Fax: 0172 5096221, CIN: £85110PB1936PLC045933



Fortis Heaithcare Limited

- - o g Ll Support Office: o
e ms . _ . Tower A, Unitech Busingss Park,
T AL e Block - £, South ity 1, Sector - 41,

Gurgacn, Haryana - 122001 {ndia)

Tel 0124 492 1021

Fax o 0124 482 1041

Ambdance o 105010

£-mail 1 contactus@fortishealthcare.com
Website www fortishealthcare. com

-CERTIFIED TRUE COPY OF THE: SPECIAL RESOLUTION PASSED AT THE 213t

. 'ANNUAL 'GENERAL MEETING OF FORTIS HEALTHCARE LIMITED HELD ON
TUESDAY, SEPTEMBER 26, 2017 AT 12:00 NOON AT NATIONAL INSTITUTE OF
'PHARMACEUTICAL EDUCATiON AND RESEARGH MOHAL! SECTOR 67 SAS
'NAGAR MOHALI PUNJAB~160062 : '

-;RESOLVED THAT |n accordance w1th the prows:ons of Sections 5, 14 and other
appincabie provisions, if any, of the Compames Act, 2013 (the ‘Act) read with the
Companies: (lncorporat;on) Rules 2014 (including any statutory ‘modifications “or re-
enactment thereof, for the time ‘being in force) and subject to all necessary approvals;
consents permzss&ons and/or sanctions as may . be necessary and: subject to any such
conditions and modiﬂcat:ons asimay be prescribed or nmposed by any one:or more of_
them while: grantmg any: such approvais ‘consents,: permlssmns or sanctlons agreed 10,

consent of the Members ‘be and-is hereby accorded for- alteration of ‘the ‘Articies of
Association of the Company by deleting Articles 119 to 124 on IFC Provisions “and
Art|cles ’%25 to 131 on SCPE mesmns . .

RESGLVED FURTHER THAT the Board of - Dsrectors be and are’ hereby severaﬂy

authorised to undertake: all such acts, deeds, matters and things to finalize ‘and execute
all such deeds, documents and writmgs as .may be deemed necessary, proper,
desirable and expedient in‘its absolute discretion, to-enable thls resoiutlon and to settie
any quest on, diff culty or doubt that may arise inthis. regard :

RESOLVED FURTHER THAT the Board of Directors be. and are hereby severa!ly
authorised to . detegate all. or any ‘of -the powers conferred on ‘it \by or under this.
_Resolutlon 1o any: Commtttee of Directors. of the Company of to any Director of the.
Company. or any other officer(s) or employee(s) of the Company as it may cons[der
approprlate in order to give effect to thiS Resoiutlon :

EXPLANATORY STATEMENT (Pursuant to Section 102(1) of the Compames Act
2013)

The Company had issued USD 30 Million Foreign Currency Convertible Bonds (FCCBs)
through an Offering Circular listed on Singapore Stock Exchange in the year 2013. The
same were held by Standard Chartered Private Equity (Mauritius) Ili Limited (SCPE)
through their trustees DB Trustees (Hong Kong) Limited (the trustees). Further, the
Company has also issued USD 55 Million FCCBs to Internationat Finance Corporation
(IFC) through FCCB Subscription Agreement in the same year.

FORTIS HEALTHCARE LIMITED )
Regd. Office: Fortis Hospital, Sector 62, Phase — Vill, Mohali - 160062
Tek ©172-5086001, Fax: 0172 5096002, CiN: LB5110PB1996PLCO45833
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During “ the " year, " the .Company._ has ‘received .:Conversion - Notice(s) from ‘the.
trustees/investors - for conversuon of thezr entlre FCCBS mto Equny Shares as. per the_ S
’agreed terms : Ty % _ _ Sl

The emstmg Amcles of Assoclatfon ("AoA”) of lhe Company lnclude the provaslons
related. to the -allotment ‘made to IFC and ‘SCPE in the form of Equity: Shares and -
FCCBs. Consudertng the fact that-all FCCBs have ‘been converted into- Equity Shares
and that IFC. and SCPE have sold off their eqwty-holdmg in the open market, lt is
proposed to alter the. Articles of. Assocnahon -of the Company by de!etmg the prowsmns
pertammg to IFC (ie Arttcfes 11910 124) and SCPE (t e. Articles 125 to 131).

The proposed new draﬁ of AoA is belng up%oaded on the Company s webs&te for perusal
by the Members. The proposed new draft of AoA is also available for mspectaon at the
Registered Office and/or Corporate Office of the Company on all. working days, between
10.0C-a.m. and 1200 noon up to the date of Annuat General Meeting. .

None of the Directors or Key Managerial Personnel of the Company or their refatives
isfare, in any way, concerned or interested, financially or otherwise, in the proposed
resolution except to the extent of their respective shareholding in the Company, if any.

The Board of Directors of the Company commends the resolut;on at ltem No. 5 for your
approval by way of a Special Resolution.. : :

Certified to be True ="
For Fortls Healthcare

Rahul Ranjan. -
Company Secretary

FORTIS HEALTHCARE LIMITED
Regd. Office: Fortis Hospital, Sector 82, Phase ~ VIlI, Mohali - 160062
Tel: Qi172-5096001, Fax: 0172 5096002, CIN: LBS110PB1996PLCOAS933
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: .CERTIFIED TRUE CO COPY GF THE . §PECIAL RESOLUTION PASSED BY THE
. SHAREHGLDERS OF FORTIS HEALTHCARE L%M!TED BY THE WAY OF POSTAL
"__'BALLOTI EFFECTEVE FROM DECEMBER 29, 2014

ADOPTION OF NEW SET OF AR?ICLES OF ASSOC!ATION OF THE COMPANY

R RESOLVED THAT in accordance w:th the provussons of Sectlons 5, 14 and other
‘applicable: provisions, if -any, ‘of the ‘Companies Act, 2013 {the “Act’) read with ‘the
_Companies (Incorporation) Rules, 2014 (mcludmg any ‘statutory ‘modifications or re-’
“enactment thereof, for-the time bemg in”force), the Articles of Association of the .
Company, ‘Listing Agreement as entered into by ‘the Company: with the ‘BSE Limited:

(BSE) and National Stock Exchange of India Limited: (NSE)and: subject to:all:necessary. . -

* approvals; consents, permissions and/or sanctions as may. be necessary and subject to
* “any-such conditions and: modifications as may be prescribed or- mposed by.any one.or -
" more:of them:while granting any such approvals,-consents, permissions or- sanctions

-agreed to, by the Board of Directors of the Company, the draft regulations contained in.

_the ‘Articles: of Association: which are available for public inspection at the registered.
office of the Company and onihe. Company S websne, he and are’ hereby approved and
adopted ‘in substitution ‘and to the entire exclusion, of the regulations contained in the

- existing Articles of Association of: the Company. :

"'RESOLVED FURTHER THAT the Board of I)trectors be and are hereby severally
authorised to undertake all such acts, deeds, matters. ‘and things to finalize and execute

- allsuch deeds; documents and wrmngs as. may “be'deemed ‘hecessary, -praper, -
‘desirable and-expedient in its absolute discretion, to enable this resolution, and to settie' .

-any question diﬁtculty or doubt that may anse m thls regard

' -lRESOLVED FURTHER THAT the Board of D:rectors be and are hereby severally i
authorised: ‘to deiegate all.or any of the powers: conferred on it by .or under this
Resolution to any ‘Committee :of Directors of the Company-or to any Director ‘of the
‘Company. or-any -other officer(s) or employee(s) of the Company as it may. consuder
appropriate in order to give effect to this Resolution, .

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES _
ACT, 2013 '

The existing Articles of Association {"AcA” of the Co_m"pa'ny. ‘are _bas_ed on the
Companies Act, 1956. Several regulations in the existing AcA contain references to

FORTIS HEALTHCARE LIMITED
Regd. Office: Escorts Heart Institute and Research Centre, Okhia Road, New Delhi - 113 025 (ndia)
Tet +91 11 2682 5000, Fax: +91 17 4162 8435, CIN; L85110DL199EPLCOTETOL



are no. longer in conformtty with the Companies Act, 2013 ("the Act") The Act iS now
_ largely in force wrth Rutes thereon

Hence wath the new Compames Act, 2013 coming mto force -and cons:dermg most of
 ‘the 'sections under the Companies Act 2013 been notified by the Mmrstry of Corporate
' Affalrs jtis consrdered expedrent to repiace exrstmg AoA by adoptrng new set of AoA

_ The new AoA to be substrtuted m piace of the exastmg AoA are based on Tabie ' of the
Act which sets out the model articles of association for.a company limited by shares.’
The Members attentron is, mvated to certarn sahent provrsrons in the new draft AoA ofthe -
-Company vrz : _ L Ll : . _ . :

: __(a) Exrsting cfefimtrons have been ahgnect wsth the Act _ e
(b} new provisions. reiatmg to: apporntment of Chief Executwe Oiftcer and Chref F:nancrat
officer; in addition to Manager and Company.Secretary; = . -

{c) new pfovrsrons felating to. appcmtment of - a person as Charrperson and Managmg
‘Director or Chief Executive Officer; = - B _
(d) existing articles have been streamfined: and airgned wrth the Act e '
(e) the statutory. provisions of the. Act which: permit a company to do some’ acts 1f S0
authorizéd: by its articles” - or ‘provisions which ‘require ‘a company to do’ acts in a
prescrtbed manner unless the artrcies otherwrse provrde" 3 have been " specrf‘ cally
included;

H Provzsrons pertammg to tntematrona! Frnance Corporatron and Standard Chartered
Prrvate Equrty (Mauntaus) !!l L;mrted (the PE investors) rernam same K

~ The proposed new draft AcA is being uploaded on the Companys websrte for perusai

by the Members. The proposed new draft AoA iis also available for: inspection at the
Registered : Office. of the Company on all ‘working  days, i.e. from Monday to Friday, -
betweert 10 00 a.m. and 12 00 noon up ) the date of declaratson of the result of Postal
-Ba!ict S

None of the D:rectors or Key Managenat Personnel of the Company or thesr relatrves '
- isfare, in any way,: concerned or interested, ﬁnancratly or otherwise, in'the: proposed
.resolution except to the extent of therr respect:ve shareholdrng in: the Company, if any.

The Board of Dzreciors of the Company commends the resotutton at ltem No 2 for your
approval by way of a Special Resolutron ; .

Certrf ed to be true
For Fortis Healthcare Limited

Rahul Ranjan
Company Secreta
ACS 17035 -




IN THE HIGH COURT-OF DELHI AT NEW DELHI -
(ORIGINAL JURISDICTION) -
IN THE MATTER OF THE COMPANIES ACT, 1956
oo ANDL
IN.THE MATTER OF SCHIZML OF. AMALGAMAT]ON/MIZRGLR
L OF
COMPANY PEZTITION NO 240/2005
- . CONNECTED WITH i
COMPANY APPLICATION (M) NO. 101/2005
1N THE MATTIIR OF M/s Fortis Medical Centre Ho!d:ng,s Ltci
- " having its Regd. Ofﬁw at _ _
B-9, Maharani Bagh,
‘New Delhi-110065 _
' RO Petitioner/Transferor Company
WITH ' ' :
C‘OMPANY PETITION NO. 24172005,
' CONNECTED WITH
COMPANY APPLICATION (M) NO 10272005
IN THE MATTER OF M/s Fortis Health Care Ltd.,
having its Regd. Office at -~
B-9, Maharani Bagh,
“New Delhi-i 10065
: Sl o Petitioner/Transferce Company
BEFORE HON’BLE MR. JUSTICE A.K. SIKRI
DATED THIS 7TH _DAY OF OCTOBER, 2005

'ORDER UNDER SECTION 394 OF THE COMPANIES ACT, 1956

The above petitions coming up for hearing ‘on 7/10/05 for sanction of scheme of
ama[gdmatmn/mer&er proposed to be made of M/s Fortis Medical Centre Holdings Ltd.
(hereinafter referred to as the Transferor Company) with M/s Fortis Health Care Ltd,
(hereinafter referred to as the Transferee Company), upon reading the said petitions, the
orderdt. 27/5/05 whereby the requirement of convening the meeting of the secured creditors
of the Transferor Company was dispensed with and the meetmg of the shareholders and
unsecured crcdxtors of the Transferor Company and the meetmg of shareholder, secured &
unsecured creditors of the Transferee Company was ordered to be convened for the purpose
of considering, and if thought fit, approving, with or without modification, the Scheme of
amalgamation/merger; annexed to the affidavit of Sh, V, K, Kaul, Director of the petitioner
companies filed on the 25th May, 2005 and the publication in the newspapers namely (1)
Statesman (English) (2) Veer Arjun (Hindi) both dt. 17/6/05 each containing the
advertisement of the said notice convening the said meetings directed to be held by the said
order dt. 27/5/05, the affidavit of Mr. V. K. Kaul, Director of petitioner companies filed
on 5/7/05 showing the publication and despatch of the notices convening the said meetings,
the reports of the Chairpersons of the said meetings as to the result of the said meetings and
upon hearing Sh. U.K. Chaudhary, Sr. Advocate with Ms. Ranjana Roy Gawai, Advocate for




the petitioner and Mr, R.D, Kashyap, Dy. Registrar of Companies in person and it appearing
from the reports that the proposed scheme of amalgamation/merger has been approved
unanimously without any modification by the said sharcholders and unsecured creditors of
the Transferor Company and shareholders, securcd and unsecured creditors of the Transferee
Company present and voting either in person or by proxy and upon reading the affidavit dated
6/10/05 of Sh. U.C. Nahta, Regional Director, Northern Region, Department of Company
Affairs, Noida on behalf of Central Government whereby although no objection was raised,

however, an observation was made in Para-IV of the 1eply ‘stating that 1 ‘creditor of the
Transferor Company namely. M/s. Bo»tan Scxcnuﬁc Intérnational B.V. Ind1a Branch has
addresscd a letter to M/s Fortis Healthcare Ltd. (Transferec Company) and copy endorsed to
the. Registrar of this Court, the Registrar of Compames and the Chairman appointed for
convening the meetings of the creditors stating that it had objection to the proposed scheme.

In this letter it is also _st_zi_ted_that there is an outstanding balance of Rs. 71,41:401.57 paise
payable by the Transferee Company to the said creditor. Counsel for the petitioner has
submiited that it cannot be treated as objection inasmuch as to the provision of Section 391 of
the Companies Act, Itis only a person who is presentand. his votmg thathas to bc counted for
determining as to whether the scheme is approved by 75% credllors That apart, even ifit is
presumed that this crediter was present in the meeting and vqted against the scheme it is
pointed out that total unsecured creditors of the Transferee Company are approximately to
the tune of Rs. 8.12 crores. Out of this, secured creditors were approximatety to the tune of
Rs. 3.60 crores. The Boston Scientific International B.V. India’s share is less than 8%. Qutof
these creditors, .creditors worth -approximately Rs. 3.60 crores were present and voted in
favour of the scheme and even M/s Boston Scientific International B.V, voted against the
scheme, the scheme could still be passed by more than 75% of the creditors and in regard to
these facts, the Court was of the opinion that the objection of M/s Boston Scientific
International B, V., contain in its letter dated 4th July, 2003 shall be of no avail and the report
of Sh. Alok Samantarai, Official Liqu!datc}r filed on 7/10/05 stating therein that the affairs of
the Transferor Company have not been conducted in a manner prejudicial to the interest ofits
members or creditors or 1o, pubhc interest; and therc being no mvosnganon proceedings
pcndmg in 1cldt10n to thc petmouex compames undu Sectxon 23510 251 of the Compames
Act, 1956 : R o

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF AMALGAMAT ION/
MERGER set forthin Schedule—l annexed hereto and DOTH HEREBY DECLARE the same
t0 be bmdmg on all the shdrcholders and creditors of the Trdnafcror and Transferee
Compames and all conccmed and doth approve the said scheme of amalgamdtlon/ merger
with effect from the app()mted date i.e. 1.4.2004.

AND THIS COURT DOTH FURTHER ORDER:

I.  That all the property, rights and powers of the Transferor Company specified in the
First, Second and Third parts of the Schedule-II hereto and all other property, rights and
powers of the Transferor-Company be transferred without further act or deed to the
Transferee Company and accordingly the same shall pursuant to Section 394 (2) of the
Companies Act 1956 be transferred to and vest in the Transferee Company for ali the



-estate and, mtelest ofthe Transteloz Company thc1c1n but subject nevertheless to all
har;,ca now affcutmg the sarne; and

- That all thc Habilitics and dutms of thc Tr&nbfe}or C{)mpdny bc Aransferred without
further act or deed to the Transferee Compdny and c:cc,ordmy:,iy the same shall pursuant
“to Section 394 (2) of the Compamcs Act, 1956 be transfcncd to and become the

e lmbllmes and dutxe‘; of the: Transterec Company, and

. That dll thc prou:edmgs now pcndmf, by or: agaxmt the T1 ansfcxm Compdny bc

e commued by or a;,amst the Tzdnsferec Cempany, and

L That the Transfe:ce Company do wuhout furthcr apphcat:on allot to such members of' '

" the Transferor C ompany as havc ot -given ‘'such notice of dissent as is requm,d by
“Clause 14 (a) given in the scheme of. dmdigdmdtion/merger herem thc shcues in the
: Trdnbfcree Company 0 whwh thcy are entztled LllldCl the' bdld amalg,dmdtmn/ mcrber )

“That: ﬂ]L Transferor Compdny do w1ﬁ1m 30 ddys dfte: the date of this 01det cause a -
~“eertified copyof this orderto be de!wered to'the Regrstral ofCompdmcs forregistration
““and ‘on ‘such’certified copy being so delivered, the. Transferor Compdny shall be
_'djssolvcd without the process of winding up and the Registrar of Companies shail place
all documents rclatmg to the Transferor Compdny ‘and 1egxstercd with him on'the file

o 'kcpt by him in relation’ to the Transfcree Company and the files rcEdtmg 10 the said

) Tmnsfmor and Transforee COIdeB]L’b shdii be. Lomollddted dcpoxdmg!y, dlld

That. dny per. son mterested shaEI beat hberty to apply 1o ti1e Courtin theabove matter for
any dircctions that may be necessary, : .




2.1

SCHEME OF AMALGAMATION/MERGER
“(UNDER SECTION 391 AND 394 OF THE COMPANIES ACT, 1956)

OF
'FORTIS MEDICAL CENTRE HOLDINGS LI\lITED
o wrm
FOR TIS HEALTHCARE LIMITED

oo PART: I :
PRELIMINARY

M

DEFINITION

In this scheme un]ess repug,nant to thc mcamng or contc,xt ther cof the toiiowmg:, cxptcsslons shall have
the foilowmg meaning:

(A} ‘Thc Act -means the Compames Act, 1956

(B) “Appointed Datc or “Transfer Ddt{,, meam the comm(,ncemt,m ot busmuss as onthe 1st Day of
April 2004. : -

(€Y = “Effective Date™ means the day.onwhich thc last of the sanctions, and permissions specified in the
- :Scheme shall have been obtained and a certified copy of the order-of the Hon’ble High Court of
Delhi at New Delhi made under section 391/392 and/or 394 ofthe Companies Act, 1956, have been

filed. w1th the Registrar ofCompamcs NCT of Dcihi & Haryana at New Delhi.

(D) Tt_an_stcmr Company’ shall mean .Fortl_s Mc_du_:al _C_e_nne Holdings. Limited, a Company
incorporated under the Companies Act, 1936 (hereinafter referred to as “the Act”) on February 14,
2003 as Public Limited Company, (hexundﬂer referred 1o as the “Transferor Company™) with
limited liability and a Certificate of Incorporation was issued by the Registrar of the Companies
Delhi & Haryana at New Delhi. A Certificate for Commencement of Business was issued on
February 27, 2003 by the Registrar of the Companies Delhi & Haryana at New Delhi, Its registered
office is situated at B-9, Maharani Bagh, New Delhi - 110 063,

The Transferor Company is a Board Controlled subsidiary of Fortis IIealthcare Limited, the
Transferee Company.

(E) “Transferee Company shall mean Fortis Hedlthcar(, Limited; a Company incorporated under the
Act'on February. 28,7 1996 as Rancare ‘Limited ‘with hmucd liability and a Certificate of
Incorporation was issued by the Registrar of the Companies, Delhi & Haryana at New Delhi. It
changed its name to Fortis Healthcare. Limited; a Company with limited liability. and a fresh
certificate of incorporation dated June 20, 1996 was issued consequent on change of name. A
Certificate for Commencement of Business was issued on July 1, 1996 by the Registrar of the
Companies Delhi & Haryana at New Delhi. Its registered office is situated at B - 9, Maharani Bagh,
New Delhi - {10 065,

(F) “The Scheme” means this Scheme of Amalgamation/ Merger of Fortis Medical Centre Holdings
Limited with Fortis Healthcare Limited, as approved by the Board of Directors of the Transferor
Company and the Transferce Company, subject to such modifications as the Hon’ble High Court
of Dielhi at New Delhi may impose and the Transferor Company and Transferce Company may
accept.

FINANCIAL AND CAPITAL STRUCTURE

The financial structure and capital structure of the Transferor Company and Transferee Company as per
audited Balance Sheet dated March 31, 2004 is as given below:

Authorised S8hare Capital of the Transferor Company as on March 31, 2004 as per audited Balance Sheet,
is Rs.2,50,00,000 (Rupees Two Crore Fifty Lacs) divided into 25,00,000 (Twenty Five Lacs) equity
shares of Rs.10/- each and the issued, subscribed and paid up capital is Rs.2,08,00,000 (Rupees Two
Crores Eight lacs) divided into 20,80,000 { Twenty Lacs Eighty Thousand) equity shares of R, 10/- cach,
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2.2,

Authorised Share Capital of the Transferee Company as on 31.03.2004 as per the audited Balance Sheet

isRs. 77,50,00,000/-(Rupees Seventy. Seven Crore Fifty Lac), divided inte 7,75,00,000 (Rupees Seven

Crore Seventy Five Lac) equity shares of Rs, 10/- each. The issued, subscribed and paid up capital of the

‘Transferce Company is Rs.74,90,49,000/- {Rupees Seventy Four Crore Ninety. Lacs and Forty Nine

Thousand) divided.into .7,49,04, 900 (Rupees . Seven Crore Fony Nine ‘Laes Four Thousdnd Nine

. Hundred) equity. sharcs ofRs 10/-each.

However, the Authomed Capltd] has lnLerSCd in the year 2004 05.10 Rs 89 00 ()0 000 (Rupecs Eighty
“Nine Crore) divided in108,70,00,000 (Eight Crore Seventy Lac) Equity ShdI’CS of Rs. 10/- eachand 200
Non:Cumulative Redeemdbke Preference Shares of Ry~ 1,00,000 (One Lac) each, Further the paid up

= capital'has increased in the year 2004-05 by way of further of allormentamounting to Rs.9,22,95.006/-

“{Ning¢ Crore Twenty. Two Lac Nznety Five Thousand) divided into 92;29,500 {Ninety Two Lac Twenty

* “Nine Thousand Five Hundred) equity shares of Rs. 10/ cach, This; the total paid-up Capital as on date is
Rs.:84,13,44,000/= (Eighty:Four Crore Thirieen Lac Forty Four Thouqand) dividedin Rs.'8,41.34,400/-

.(El&,ht Crore Fony One La¢ Thlrty Four Thcusand Four Hundred) equity $hares of Rs 10/- each

The Transferor Company is a C()mpdlly incorporated ‘under the: Compames Act 1056 7as"a public

“ieompany. with limjted Ildblhty In terms of'clause 1V of the Memordndum and Amcle‘; ofAssocsdtmn of
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3.5

- the Trangferor Company, the Imb:hty of the members is lmmed
" 'BENEFITS OF THE SCHEME. .t " G
.The bencf’ls ofthc schcme mteraha w1il bc

The duwlg,amatmn/merg,cr will enable the compames {0, pool thexr fi naneial, managcna! and techmcal

-and iother resources..In pdrtxwiar with ‘the major schemes of modernization, expansion. and capital

expenditure “therefor, it ‘will be ‘necessary that the financial resources be pooled together, as the
magnifude of the investments contemplated will be betrer met by the companies merged together and

‘considerable synergy of operations will be aahleved
- With the enhanced capabilities .and resources at its dlspmai thc amalgamated Company. will have

greater flexibility 1o mees customer needs, and will be able to compete more effectively thus further

“strengthening its market position and provide business in the related field of medical,

The amalgamated Company will be able to source .md absorb new tes.hnclogy and its capdcxty to spend
on research and development will get enhanced.

-Amalgamated ‘Company will -have enhanced “financial and growth prospects - for-the people and

organisation connected with the Company, ‘and will be in pubhc mterest to pmwde mtegrated medxcal

. services and’ research activities'in the medical field.

It would be. advantageous to_combine the actht:es of the companies mvolved in thc amaigamauon

-“merger-into-a single: Company: The.amalgamation should:provide synergistic ‘linkages, besides

= geohomies in costs by, combining the -total:business funcuons and ‘the - rclated aetwmes and thus

3.7

4.1

+ - contribute to the profitability of the amalgamated Company.
36

1t will be ‘conducive for better and. more efﬁment and economscal control and busmess and ﬁnanmal
conduct of the companies.

The amalgamation/merger of the group companies will save ovcrhead costs and muinpie managements
resulting into substantjal savings in fixed costs.

PART
AMALGAMATION/MERGER - OF TRANSFEROR COMPANY
WITH TRANSFEREE COMPANY

With effect from the Appointed Date, and upon the receipt of relevant approvals and subject to the
provisions of this Scheme in relation to the mode of fransfer and vesting, the undertaking and the entire
business and all the properties, tangible and intangible assets including trade marks, patents, designs,
copy rights, investments, powers, authorities, allotments, approvals and consents, licenses,
registrations, contracts together with all non-complete covenants, engagements, arrangements, rights,
titles, interests, benefits, tax incentives & exemptions, grants and advantages of whatsoever nature
including pending projects wheresoever situated belonging to and/or in the ownership, power or
possession and in the control of or vested in or granted in favour of or enjoyed by the Transferor
Company, including but without being Himited to, all patents, designs, trade marks, trade names,
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' 'copyug,hm, and other intellectual and industrial Tights ofany narurc whatsoever and licenses in respect
-thereof, privileges, liberties, concessions in terms of duties, taxés, subsidies, incentives, as may be

available to the Transferor Company orin relation to any movable orimmovable assets of the Transferor

_Company ‘and:including easements,’ adyaniages,: benef its, mcludmg, -any benefits, Tights, -grants and

EE exemptions granted. under any-law, Or other enactment, leases, tenancy rights, ownership flats, quota -

rights, permits, “approvals, -authorisations, nght to use and: availof 1elephones,: telex, facsimiie

- conngctions; bank and cash balances and installations; utilities; clcctracny and.other services, reserves.

Jrand security deposm refunds; ourstancim;, z balances, siocks investments provisions, funds, benefits of _
- all agreements-and-all other ‘interests ‘including 1hosc arising 1o.the Transferor Company (hcrcmaftcr- '
= collectively referred to -as- *the said undentakm;, or:assets y:shall be, trdnsferred to.and vest.in and/or -

deemed to be transferred and vested.in'the Trdnsfereu Company by virtue of amalgamation merger and, -
-‘all books of accounts and docunrcnts and records relating thereto; all of which shall without further act or -

B deed be transferred toorvest in the Transferce Company puI‘SUdnt to'the provisionsofsection 394 (2)of

4.2

7 the said Actw.e.f. Transfer Date soas to become the assets and propcr txcs of the Tlamferee Company bur
o sub}ect to all char ges, 1fany, affecting s the same, i

“The transfcr/vestmg as dfOlCSdld shall be subJeLt to. tha exmmf, Lhdl’é,eb/ iaypothccalxon/ mortgagc (1f _
any as may be subs:stmg) over or:in respectofithe said.asscts or-any-part thereof. provrded however any .

- .reference in any security document or arrangement to which the Transferor.Company is a party, to the

43

o undertakmg, of the Tramfercc Company
44
without any further act, instrument -or deed, be transferred to and .vestin and/or be deemed to be

4.5

assets of the Transferor Company offered or agreed to be offered as security forany financial assistance,
or obligations, to the secured creditors of the Transferor Company shall be construed as réferences only

to-the ‘assets pertaining ‘to the undertaking of the Transferor Company as'are vested in the Transferee

Company by virtue of the aforesaid clause to the end and intent that such security, mortgage and charge
shall not at any time extend or'be deeined to extend fo any of the assets or to any ofthe other units or
divisions of the Transferee Company unless otherwise expressly provxded .

Provided that on such transfer/ vesting of the property of the Transferor Company to thc Transferee
Company, it is expressty provided. that any reference in any sectirity document or artangement to which
the Transferee Company is 4 ‘party, 1o the assets of the Transferce Company, offered ‘or agreed 1o be
offered as security for any financial assistance or guarantee whether for its own benefit or for the benefit
of any -other person, to the secured or other.creditors.of the Transferor Company, or the secured or
unsceured creditors of any other party to which the Transferee Company offers its assets as security,

.shall-be.construed as reference only 1o the assets pertaining to the undertaking of the Transferee

Company tothe end and intent that such security, morigage and charge shall not at any time extend or be
deemed to'extend to the assets of the Transferor Company as arc vcsted in the Trdnsferee Cornpany by_

cvirtue, of this scheme.

Ttis expressly pmwded that in rebpcc.t or such of the ,sald assets as are movabie and 1mmovabic in nature _
- -orare otherwise capable of transfer by:manual delivery orby endorseinent and delivery, the same shall be
‘deemed to. bc S0 transferrcd by the Transfcro: Company, and shall beceme the property of the Transferee

In respect. of such of the said assefs other than those referred to in sub—para 4 2 dbOVB the same. shail

transferred and vested in the Transferee Company on the Appomted Date pursuant to the provisions of
the Section 394 .(2) of the Act. :

Transferee Company may at any time after the ddte of commg into effect of this scheme in accordance
with the provisions hereof, if so requiréd, underany law or otherwise, execute deeds of confirmation, in
favour of the secured credi_tors_of the Transferor Company or in favour of any other party to any contract
or-arrangement to which the Transferor Company is a party or any writings as may be necessary to be

: _executcd in order to give formal effect to the above provisions. The Transferee Company shall under the

provisions of the scheme be deemed to be authorised to execute any such writings on behalf of the

. Transferor Company and to implement or carry out all such formalities or compliance rcfer red fo.above

on the part of the Transferor Company as is 1o be carried out or performed.

Subject to the provisions of this scheme, all debts, liabilities, duties and obligations, including Income
Tax liabilities if any including past or future, of the Transferor Company (hereinafter referred to as the
said liabilities) shall stand transferred or be deemed to be transferred, without any further act, instrument

0




6.1

6.2

63

6.4

6.5

or deed to the Transferge Company pursuant to, the provisions of Section 394 (2) of the said Actso as to

- become as‘and from the Appointed Date, the debts, liabilities, duties:and obligations of the Transferce
: Company and further thatitshall not be necessaryto obtain the consent of any third party or other person

who15:party 1o, any contract or-arrangement by virtue of which such dcbts, habslltmb, duties and

--obligations have arisen in orderto give effect to the provisions:of this. clause;:

- With effect from the Appomted Date and upto thc datc on whxch tlns scheme flndll y take&. effect (VlZ the
Bffective, Ddte) :

“The Transferor. Company 5E1all carry on and bc dccmcd to imvc carrlcd on all its busmcss activities and

shall be deemed:to have held ‘and stood- possessed of and 'shall hold and stand possessed of all the said
agsets. forand on behalf and onaccount of and in trust for.the: Trans,fcree Company and further:.

' A - The Tmnsferor Company shall not w:thout the consent of thc Transferec Company declare any

“dividend forthe financial year ¢commeicing from 18t day of Apul 2004 and mbscquenl ﬁnancml :
“oyears during which the Scheme has'not become effectsve :

“'B. " The Transferee Company shall, while declari ing y dividends (meludmg7 y interim dmdend) if any, on

its equity shares for the ﬁnancm[ year commencing | st day of April, 2004 and subsequent financial

‘years keepa provision for dividend at the same rate in respect of-iequity shares to be aliotted under
“the present Scheme and such'dividend on sich equity shares shall bc deemed 0 be dcclared and

payable if and When the Scheme become effective, .

C.  Subject to the provisions of the Scheme becoming effective the pr oﬁts ofthe Transfero: Company
for the period beginning from 1st day of April, 2004 shalt belong to and be the profits, of the
Transferee Company and will beavailable to the Transferee company forbeing dispomc} offinany
manner-as it thinks fit including declaration of dividend by the Transferce Compdny in respect of
thefinancial yearending 31st:March, 2005 or any year-thereafter:

D. The Transferor Company shall not issue or aliot any rlghts shdres or bonus shares out of its
;-anthorised :or:unissued share capital; except in casg where prior to the filing of this Scheme such
- shares have dllCddy been issued, to meet any provision or obligation mlposed under the law, as
. ':may be applicablein the context, and no major change inthe capltal structure orits holding is made
. .in the Transferor Company '

Ail the profits orincomes accruing or. armng to the Transferor Company or expendlture or losses arising
orincurred by the Transferor Company.shall for all purposes be treated and be deemed to be and accrue
as the prohts orincomes or expenditure or losses:.of the Transferee Company, as the case may be,

The Txansferor Company-shall carry on'its business activities w1th reasonable d:ligencc, prudence and

:shall not alienate, charge, mortgage, encumber or otherwise deal with the said assets or any part thereof,
- exeept. inthe ordinary course of busingss; withobit the prior consent.of the Transferee Company unless it

is pursuant to dny pre uusimg obhgauon undertaken by 111{, Trdnsferor Company pI‘iO!‘ to lhc Appomled

- Date.

Itis cidnﬁcd thdt all ]ncomc de (wluch term shali also be dcemcd to mcludc thhholdln g tdxcs) pavablc
~or-paid by the’ Transferor Company in relation to any period commencing from:the Appointed Date, as -

well as all'orany refunds and claims relating to income taxes shall, for ail purposes, be treated as the tax
liabilities, tax payments or tax refunds.and claims of the- Trdns_fcrce Company. Accordingly, upon the
Scheme becoming effective, the Transferor Company and the Transferee Company are expressly
permitted, 1o the extent considered necessary, to revise their income tax returns, tax withholding returns
or any other tax filings and to claim all refunds, advance tax credits, tax payment credits and withholding
tax credits pursuant to the provisions of this Scheme, o '

All commercial/financial transactions between the Transferor Company and Transferee Company up to
the effective date, shall be included in the turnover of the respective companies and shall be assessed to
tax accordingly. Notwithstanding the scheme become operative from the Appointed Date, the
Transferor Company and Transferee Company shall continue to be responsible for all ‘tax llab111t1es,
duties or obligations in respect of any or all transactions done by them from the Appointed Date until the
Effective Date under the Tax statutes as applicable and the aforesaid companies shall continue to be
treated as separate entitics,

Upon the Scheme becoming effective, 1f any suit, appeal or other proceedmgs of whatever nature
(hereinafter called “proceedings™) by or against the Tranbteror Company be pending, the same shall not
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abate or discontinued or be in any way prejudicially affected on the amalgamation of the Transferor
Company under ‘the Scheme and the same will be continued, prosecuted or enforced by or against the
Transferee Company in the same manner and to the same.extent as if the Scheme had not been made. Any
proceedings taken -after the Effective Date for any other matter or cause of action. concerning the

Transferor Company before the Effective date shall also be faken by or dbamst the Transferee Company.

'Sub_| ectto the provisions ofthis scheme all contracts, l:ccnses? pcrmxssmns tax exemption cnmlements,

deeds, bonds, agleemcnt%, arrangements and other. instruments of whatsoever naturé to which the
Transferor Company is a party or.to the benefit of which the Transferor Company may be eligible and

which are-subsisting: or ‘having effect’ immediately: before ‘the Effective. Date, shall-become fully
enforceable and effective against, orin favour of the Transferee Company as the case may be and may be
availed-of or enforced as. fully and effectual ‘as if; instead 'of the Transferor. Company, the Transferge.
- Lompany had been a party or bcnchuary thereto, The Transferee Compdny shall enter into and/or i issue -

and/or execute deeds, wntmgs or ¢onfirmations or novations to which the Tranbfum Company will, if,
NECESSALY | d]hO bea party in oxder 10 gwc, for mdi effcct 1o lhz provxsionq ofthis c]ause 1fso required and

) ﬂCCCbde‘y

The transfer of all thc asscts dnd the ilﬂbliltleb of the Tmnsferm Compdny to the Trdnsferce Company

and the continuance of all contracts or proceedings by or against the Transferee Company shall not affect
any contract or proceedings relating fo the assets or the liabxhties already. concluded by the Transferor
Company on or afier the Appointed Date, - - - e

10(ay All “the staff, workmen ‘and employees of the Transfexor Company in cmploymcnt on the date

immediately plcccdmg the date on which this scheme finally takes effect 1.e. the Effective Date, shali
become the employees of the Transferee Company on such date without any break or discontinuity in
service and on the conditions not less favourable than those bubaistmg, with reference to the Transferor
Company on the said date. : :

10(b) It is expressly provided that so far as the Provident’ Fund Gratuity Fund, Superannuation Fund or any

other spectal fund if created or existing for the benefit ofthe employees of the Transferor Company are
concerned, upon the Scheme becoming finally effective, the Transferee Company shall, stand
substituted for the Transferor Company for all purposes whatsoever, in relation to the administration or

~“pperation of such schemes or-funds or in relation to the obligations to make contributions to the said

funds in accordance with the provisions of such schemes, or. Funds as per the terms provided in the
respective trust deeds, 1t is to this end and intentthat all the rights, duties, powers and obligations of the

Fransferor Company.in relation to such funds shall- become those of the. Transferee Company. It is

clarified that the services of the employees of the Transferor: C‘ompany w1li bc treated as havmg been
continuous for the pur pose of the aforesaid funds or piovmons : :

Upon ‘the sanumn of ‘the ‘Scheme all assets’ and ligbilities of the’ Traﬂsfcmr Compdny Shall be
incorporated in the books of the Transferce Company on the basis of the values recorded in the books of

-accounts .of the Transferor.Company:as on the Appointed Date. In the case of the fixed assets of the
- Transferor Company the gross fixed assets and related accumulated depreciation shall be accounted for

in the books of the Transferee Company on the Appointed Date. The balance of profit & loss account in
the books of the Transferor Company shall stand transferred to the Transferee Company and form part of
profit & loss account of the Transferee Company. The investments in the share capital of Transferor
Company appearing in the books of accounts of Transferee Company will stand cancelled, -

It is however specifically provided that the excess of the net assets (after deduction of liabilities), if any,
of the Transferor Company as appearing in ‘the books ‘of ‘the Transferor Company and taken
overfassumed by the Transferee Company as above shall be credited -to an : dcwunt qtylcd as
“Amalgamation form part of the net worth of the Transferee Company™. :

. 'Upon the schemc f“mdiiy coming into effcct the Transferor Company shall be dissolved without wmdm g

up as the C(_)_urt may determine under the provisions of law as applicable.

The scheme of amalgamation does not envisage any reduction of capital. The scheme of amalgamation is
built on the economic justification that it will enable Transferce Company to leverage synergies,
strengths and financial resources of all entities post amalgamation and consequently enable it to secure
operational efficiencies by improved management of costs and resources. The Transferee Company will
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-thus have 4ccess to-augmented fi F]lancml resource deC ])Obt dmdlg,amdtlon of Transfelor Company,
which is its subsidiary. : :

14{a) In u}nsidelatmn ofthe i)anbft,r and vating of the ‘nlid Uﬁdcrtaking, Assets and the said Liabilities of the

Transferor Company, and in consideration of the mutual covenants agreed to in this Scheme, Transferee
Company will allot one equity shares of transferee Company of Rs.10/- each in exchange of every four
Equity Share of Transferor Company of Rs.10/- each, to the existing sharcholders of the Transferor
Company in the ratio of 1:4-as per the valuation report dated Dccembcz ”0 2004 given by M/s M. 8.
Sekhon & Co.a firm of Chartelcd Acwuntants ' : .

14(b) In terms of Clause 14(a) of the bd[d Schemc, after amalgamation, the mcmbers of the Transferor

Company holding equity shares in the respective Transferor Company, shall, on such date as the Board

_-of Directors of the Transferge Compmy may determine, receive in respect of all the fuily paid equity

" shares held by it, one equity shares of Tl‘dnbel‘LL Company in cxciwngc of cvcry four cqunty shawb of

' __Transferor Compdny Rs.10/- ca(,h

‘The aforesaid ratio of I 4 in case ofthc Tldnbfcree dﬂd Ttansfm or Lompdmes l]db been dctmmmed by,

. -M/is M. 8. Sekhon & Co.,-a reputed firm of Chartered Ac&.ountdnts

14(0) The Transfercc Comp’my before allotment of Equxty Shares in terms Of this. Schemc w1ll suitably

i5.

16.

i7.

18.

increase ‘thé authorised capital by the creation ‘of such additional number of Equny Sharcs of Rs.
10/-each as may be necessary to meet its obligations under the Scheme and the provisions of the Act

Ifat any time between the Transfer Date and the Effective Date, the Transferee Company shall capitalize
profits by way.ofa bonus issue of Equity Shares to its members, the number of shares to beallotted by the
Transferee Company to each member ofall and each of the Tmnsfemr Company, shall be such number of
shares as arrived at by multiplying the number of shares to -which such-a ‘member shall but for the
provisions of this clause become entitled, by a fraction, the numerator of which shall be the total number
of Equity Shares of the Transferce Company consisting its subscribed Equity Share capital immediately

" after ihe allotment of such bonus shares and the denominator of which shall be total number of Equity

Share of the Transferee Company constituting its subscribed Equity Share Capital immediately before
the allotment of such bonus shares.

The Transferor Company shall with all reasonable dispatch, make application/petition under section 391
and 394 and other applicable provisions of the said Act to the Hon’ble High Court of Delhi having the
Jurisdiction in the matter for sanctioning of this scheme -and for the dlSSOIUtlon of the Transferor

: 'Company without wmdmg up- under the prov1snons of; law:

The Tranbfurec Compdny e.hali also w1th all reasonable dmpatch ‘make’ applwanon/pctitlon undcr
sections 391 and 394 and other applicable provisions of the said Act to the Hon"ble High Court ofDelln
for sanctioning of this scheme under the provisions of’ Law : :

The Transferee Company (by its directors or.any person authonsed in this behalf) and thc Transferor
Company (by its directors or any person authorised in this behalf), may assent from time to time on
behalf of all persons concerned to any modification or amendments of this scheme or of any of the
conditions or limitations which the Hon’ble High court and/or any other authorities under law may deem
fit to approve of or impose and to resolve all doubts or difficulties that may arise for carrying out the
scheme and to do and exccute all acts, deeda matters and things necessary for putting the scheme mto
effect.

This scheme is specifically conditional upon and subject to:

{a} The sanction or approval under any law or of the Central Government or any other agency,
department or authorities concerned being obtained and granted in respect of any of the matters in
respect of which sanction or approval is required.

(b) Theapproval of and agreement to the scheme by the requisite majorities of such classes of persons
of the Transferce Company, and the Transferor Company, as may be directed by the Hon’ble High
Court of Dethi at New Delhi, on applications made for directions under section 391 of the said act
for calling meetings and necessary resolutions being passed under the Act for the purpose unless
otherwise ordered by the Hon’ble High Court.
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{e)  The requisite resolutions under-the applicable-provisions of the -Act have been passed by the
sharcholders of the Transferce Company and the Transferor Company, under the applicable
Pprovisions of the Act, for any of the matters provided for or relating to the scheme as may be

- required or necessary and no further approval of the share 1oidcrs wn[l be ncce“.‘;ary, unléess
J .'otherwxs,e ardemd by the Hon ble ngh Court e

(d) The 5anci:ion oftlié Hdn i)le High Couft of'Dclhi being obtained under section 391 and 394 and
' other applicable provisions of the said Actif so rcquucd onbehalfof the Transferee Company and
. the Tranbferor Company .

20. - !n the event of any ofthe Sdnctlons and approvdls referr L,d toin the pr cccdmg cldusm above not being
" “obtained and/or the scheme not being sanctioned by the Hon'ble High Court and/or the order.or orders
not being passed as aforesaid, then the Board of Directors of any of the said companies are hereby
severally empowered and authorised to apply for withdrawal of the scheme of amal gamation, whichshall
immediately thereupon stand revoked, canceled and be ofno effectisave and éxcept in'respect of any act
‘or deed done prior therefo as is contcmpiated hereunder or as to any right, lHability or obligation which
has arisen oracerued pursuant thereto and which shall be g g,ovcmed and be preserved or worked out as is
_ spc,cmcaily provided in the scheme or as may otherwise arise in law. :

21. - All costs charges dnd expenses oi‘the Transferee Company and the Transferor Company in relation to or
in connection with the Scheme and incidental to the completion thereto, in purauamc of this scheme
-shall-be borne and pdsd by the. Tr ansfcaee Company . : _.

Fo{.Fdr_t_i’s_Mé_dicgl Centre Holdings Limited ~ For Fortis Healthcare Limited
New Delhi  Sd~- o o sdr-
(Director) _(Director)

Schedule Gf propertles of Fortls Mcdlcai Centre Holdmgs Limited, Transferor Companv to be
transferrcd to. and vested in Fortls Healthcare len‘ed Transfcret Company

PART-1 (Descrlptlon of Freehold Propertlcs)

Thu‘e is no, fru. hGid propcrty owned by the Tmnsferor Compdny

PART-II (Descfiption of _Leﬁséhbld_ Properties)

The Transferor Company has taken Land and Building located at Nagpal Towers, S.C.0.-No. 128, District
Shopping Centre, Ranjit Avenue, Amritser, Punjab measuring arca of 544,50 sq. yds., on lease.

PART-II1 {Description of Shares, Stocks, Debentures and Charges on Properties of the Company

There is no investment made by the Company in shares, stocks, debentures and assets of the Compdny are free
from charges.

Dated this the Tth day of October, 2005 - : . Sd/-
(By order of the Court) : Joint Registrar {Co.)




