S OMEMORANDUM -
JAND
ARTICLES OF ASSOCIATION
OF

FORTIS HEALTHCARE LIMITED



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

: Office of the Registrar of Companies
Cormorate Bha_wan, Plot No.4 B ._"_Sep_tq; 27 B, Chandigarh, Ghandigarh, India, 160019

Cmpm ate Identlty N umber L851 10PB1996PLC045833

SECTION. 13(5 ) OF THE COMPANIBS ACT, 2013
Certificate of_Regl.st_ram_n of Regional Du_.ector 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 Defhi to the Punjab and such alteralion hawng been
confirmed by an order of Regional Director bearing the date 06/12/2016. _ .

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

Given under my hand at Ghandigarh this Fiftesnth day of December Two thousand sixteen.

Ml.nsstry of H
Coiporate Atlaig
- Giov of Indhia - -

NIPANE VILAS GAJANAN

Registrar of C@.znpan_ics
* RoC - Chandigarh

M.uhng Address as per record available in Reégistrar of Compames oif‘ (.e e
FORTIS HEALTHCARE L?MlTED

Fortis Hospital, Sector-62 Phase-VIl,, Mohafi, Mohali, Punjab, Indid, 160062
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GOV RNM ENT _or—‘ INDIA MINISTRY OF CORPORATE AFFAIRS

Corporale Identi!y Number : LBS110DL1 996F'LCG76704
In the matter of Mis Foms Hea[{hcare {Indua) L:mlted R

rigmally mcorpcrated on - Twenty: Elghth day of
: 56) as RANCARE LIMITED

da'ted '24,(05'!1 985 vide SRN. 332799?93 dated 06/03/2012 the name of the said company is: tm's day changed to
Fortis Healthcare Limited and this Certificate is fssued pursuant to Section 23{1) of the said Act. :

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

Registrar of Compames National Cap;tai Terrltory of Delhi and Haryana
' o ?ﬁﬁ;‘ﬁ, ﬂ@q WIoEIF 63 fegall ad &Rurmr

‘Note The correspondang fom‘t hag been approved by EGINRIS TIRKEY, Deputy Reglslrar of Companles and this cerlificate has basn
dlgltally signed by the Registrar through a system gsnerated dlgllai signature under 1ule 5(2} of the Companies {Electronic Filing and
Authentication of Documents) Rules, 2008.

The digitally signed certificaie can be verified at the Mlnlsiry website {www.rmeca.govin).
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Malling Address as per record available in Registrar of Companies office: o m
Forlis Healthcare Limited

ESCORTS HEART INSTITUTE AND RESEARCH CENTRE, OKHLA ROAD,

NEW DELHI - 140025,

Delhi, {NDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS .
Registrar of Companies, National Capital Territory of Delthi and Haryana
Fresh Certificate of Incorporatiori Consequent Upon Changé of Name
Corporale Identity Number : LBS110DL1996PLCO7670¢4 |
In the matter of Mis FORTIS HEALTHCARE LIMITED B _ _
] hereby certify that | FORTIS HE.ALTHCARE LlMI‘i‘ED wh;ch was ongmaiiy mcorpd : ted on Twanty Eighth day of
R cay

February Ninetesn Hundred. Ninety Six __ndar tha"Companies Act, 1956 (No.:
duly passed the necessal i :

/ n. , 1956 and the. approvai of the
' Central Government slgnuﬁ ‘writing having be: n accorded thareto under- Saction 21:of the Companies Act, 1956,
read with Govermnment o ia, Daparlment ‘of Company Affairs. ‘Naw Delbi. thif catlon No. G.S.R 507 {E) dated
'24{06/1985 vide SRN B06726236 dated 07/03/2017 the namé of the said company is ‘this day: changad to Fortis
Healthcare {India) Limited snd this Certificste Is issued pursuant to Section’ 23(1) of the said Acl,

Given under my hand at Daljis nth day of March Two Thousand Eleven,

/
A} R/ Registral of Companies

ey e & Ry ve R

Nationai Capital Temtory of Deihl and Haryana

P WRER & BEey g § Fuse! a3 B T
Mailing Address as per record available In Registrar of Companies office:

Fortis Healthcare (India) Limitad

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

Belhi, INDIA




- AMALGAMAT!ON OF COMPANIE_

COMPANY NO. 5576704

CERTIFICATE OF REGISTRATION ORDERS OF COURT CONFIRMING

L e

Certi_fi_e_dﬂ]a_tthecenifiadcopy.gf__thai)al_hiHighCourtOrderinG.P-.No. 241/2006
©. dated_7-10-05 r_e_gard_ing '-;he*iama;_gamation_of.undermanﬁtioned: company/
- companies.” : o
> Fortxs Madical Centre Hoidings Ltd (Transferer COmpany)

Wlth Mfs Fortls Health Ca;e Ltd (T ransferee COmpany)
has. been reglstered under the Companles Act, 1956 B

leen under my. hand at NEW -DELH% t

h*s__._sthdawf__rLJanua  Two
o o Sih day of lanuary

s
(V.P. KATKAR) =
ASSTT. REGISTRAR OF COMPANIES
NCT OF DELHI & HARYANA
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_ .;m TH ___..MATTER bF

Iherebycerhfythat RANCAHE ‘_-'M‘TED
which was originally mcorporated on. TWENTY. ﬁEGHTH day of... FEBRUARY.

One Thousand Nine Hundred...... .NINETY SIX.. ... under the Companies Act,
1956 {Act 1 of 1956} under the name.. .RANCARE LIMITED e,

having duiy passed the necessary resolutlon in terms -of Seciion 21 of the
Companies Act, 1956 and the approval of the Central Government signified in wiiting
having been accorded thereto under Section 21 read with Government of India,
Department of Company Affaars Notmcauon No G. S Fi 507(E) dated 24 B 1985 by

Sdi- L
({D. R. CHATURVED) }
ASSTT. HEGISTRAR OF COMPANIES,
N.G.T. OF DELHI AND ‘HAﬂYANA
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EEMMHE 

COMPANY NO 55 7‘.5794:

-and whlch has ftled a duiy verlfaed declarailon in. the .
sﬁ?mﬁﬁswmﬁafﬁamﬁwﬁamvnwm
prescribed form that the. conditions of section
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149 (2){a)to {c) of the 'said -Act, have been complied with is ent;tled
ﬁwmaﬁwwﬁm%mwmmm __

.fto commence business. .

------------

[EETIEY ST

Al waanr

nreaayaxnrn

{ V. S GALGAL! )
Registrar of Compan!es
NCT OF DELHI & HARYANA
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i hereby cer_tify that HANCAREUM'TED

(A W.ANSARI) -
ADDL. Ftegistrar of Companzes
N.C.T. OF DELHI & HARYANA
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" UNDER THE COMPANIES ACT, 1966 (1 OF 1956)
PUBLIC COMPANY LIMITED BY SHARES
- MEMORANDUM OF ASSOCIATION
OF

F.RTIS HEALTHCARE LIMITED

._The name of the company |s FORT!S HEALTHCARE LIMITED
Il.*.'- ' - . o

MAIN . OBJECTS TO BE PURSUED BY THE COMPANY ON 178

: .._.INCORPORATION ARE:— o

To purchase lease or etherwlse acquire, establleh mamtaln operate run manage

or administer hospitals, medlicare, health care, diagnostic, health aidg and research

centers

“To prowde medlcal relief to the pubhc in ei! branches of med:cal schemes by all

available means.

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

development of all medlcat smences and thereples

- To undertake, pmmete or-engage in all kinds of research including cltnlcai research
.. and development work requtred_ 1o. promote,-assist or engage in setting up hoep:taie
-__:__heallh care: centres and faclh

s for _menufaciunn medteal\eqmpments -ele.

To prowde encourage ;mhete or promete fecailtles or the discovery, imprevement
or deveiopment of new methods of dlagnost:c understandmg and prevent;en and

treatment of dleease

"To eetablleh run promote and make |nveetment in educatienai mstttutlone “schools,

colleges, technical educational institutes for imparting medical and heaithcare
education and management training including in the fields of medicine, nursing,
physical medicine and rehabilitative medrcme pharmacy and allied medical
administration and management of such medlcai ingtitutions including Health and
Hospital Management Training and Development, Pharmaceutical Management,
Hospitality, Programmes for skﬂ[s ‘and competency development, Training and
certmcatlon of professlonals

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

1




{B) THE OBJECTS INCIDENTAL_OR ANCtLLARY TO THE ATTA!NMENT OF THE

MAIN OBJECTS ARE:

To prowde encourage -initiate or promote facilities for the discovery, improvement
.or development o new melhode of dtagnosrs understandmg and prevenuon and
' .f'treatrnent of dlseases R e S : : '

2 for research works
: ti 'ef}d 'remuneratlon -andfor other paymenls of azd o any
: parson or-persons neouraged *in gsearch’ work o work'oonnected ‘with or
a -conducave to resear oourage and 1o improve knowledge of the persons
who are engaged or. ilkely to be :engaged in any medical oF re!ated professcon so

“and for sc'holerShip

as to- make avanable medlca! rehef to the pubizc at Iarge

To promote, m_ana_ge,‘-cooperete with or aﬁord_assistarioe 'to or otherwise assist the
.- work of any other foundation, institution or body engaged.in. medical research and

otreatment. - L L o

To establish, mamta:n andfor manage hostel, building houses, staff quarters and
other conveniences for the benefit of the students staff and other.employees of the
Company.

To purchase, take on Iease of it exchange, hire or othelwise acquire any estates,
~land or lands, in India; or elsewhere, and any rights, privileges and easements and
- '-concessmns ‘and. factorles mach:nery, ‘mplements, tools,’ live: and’ dead - stock,

:sfores effects end other property real or personalf |mmovable or- movable of any

-, Kind: whlch may be requfred for attamang the. maan objects :

To buy or generate for its own use or otherwise, steam, 'heat'f light, electricity, gas,
* ... motive power -and hydro- eleclrtc or water power for the purpose of the business of
the Company . . S . . .

To construct maintain and alter any buildings, or works, necessary or convenient
for the purposes of thls company and to purchase hirs, r.;onstruct improve, maintain,
\v_‘u{Of‘k _manage, carly out, or control any roads, b_ran_c_hee_ of sidings, bridges,
reservoirs, water courses, river {ransport servioes w'ha'rves manufactories,
warehouses, electric workshops, stores, jetties and other conveniences and works
which may seem calculated dlrectly oF mdsrectly to advance the company ‘s mterest




1.

' modlfidatfon of

FRS and to contrnbute 10, sub51d|se or oihem'lse ass1st or. take part in the. construct:ons,
3-improvements malntenance _orkmgs management carrymg out or controi thereof

o ':_'.for render pfoﬂtable any 'of the cbfnpanys propeﬁy or nghts'

To enter intb any arrangem'eﬁ'fs or agreemeni with -ény-Government.: State or
authority, municipal, locat or otherwise, or any corporation, companies, or persons
- ._that may.seem. conductive. to the aftzinment .of the company's. objects or any of

. them :gnd .to obtain from any.such Gaovernment, -State authory, .Co-operation,
company of persons any rights, privileges or concessions and {o carry oul, exercise
and comply with such arrangement or agreement.

X cbmpany. -cpnstrtutton or: fbr any E"0 ﬁer purﬁosé whtch may
seem expedient and to oppose any procaednngs or apphcanons which may ssem

. calculated directly or indirectly to prajudice the company’s. interests.

13.

14,

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

To establlsh and carry on and fo prcmole the eslabl!shment of and carrymg o, any
property in ‘which the Compan 'is' mterested for any busmess wh:ch may be
convenienily carried on in connection with such property and the establishment of




: '--f-to those of thls Company
17.°
R 'promzssory notes cheques drafts hundles and othef :nstruments of avery

- ‘description. -

——ry

~for 'the purpose “of- acqu:rmg and'undertakmg ‘any property and liabilities of the

ER. whlch may seem caloulated to: enhance the scope of the Companys lnterest in

:.such property. or: to facmtate the clasposal thereof

all kmde

Company or of’ advancmg directly ‘or mdlreclly ‘the object thereof 'and to take or
otherwise acquire.and to hold shares m any other cempany hawng objects similay

To draw make accept endorse ‘execite, issue and neget:ate bills"of exchange,

" To issue money on deposnt at interest or. otherw:sa an:i 1o tend and advance
'_-money with or. wllhout secunty to such persens end companles and on. euch terms

:':-._j.'as may ‘seem. expedlent However 2he Company shal[ ‘not -do the: busmess of

18,

20.

-:':bankmg as, defi ned |n' the: Banktng Companle' --Regulataon Act, 1949,

To receive"mohey-en '-depesit.”at 'ihte}"eét 'dr :othéhé\'tise"-an'd "ti:é "'!en'c'_i 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 Regulation -Act, 1848 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 1o such person
. OF corpany . and in or.upon sych mvestments or securitles and generaily in such

manner as may from time tfo. tlme be determmed



‘21, To procure the Company 1o be regastered mcorpora{ed or fecognlsed in any place
o :Outsfde ]nd|a L e e L . I

22, To glve donatrons or subscrtpﬂons to. any reiigious charltabie or soclal mstltutlons
~oer to give any . charity. :nmdental _o ‘or - conducwe to any business ‘lhat may be
' -’carned on by the. Company D - : :

e members in. spec;e
3reduclaon in. capltal be

24. To pay for ahy property or rights acquired by the Company either in cash or fully

T partty pa|d shares W|th or-without : preferred or..deferred: rights in respect of

~ordividends or repayment -of. capital ‘or otherwise - or - by any securities which the

' "-C_om__pany has power to issue ‘or partly in one mode and padly in another and
generally on such terms as the Lompany may delermine.

25. 7o take part in management, supervision or control of the business or operation
“of ; any company or undertakmg and for that purpose fo appo:nt and remuneraie the
directors, accountants, or other expers or officers, but not act as Manager or
Ma_nagln_g Agent of any other Company.

_'_2_6_._ To sel! exchange mortgage (wzth o, wlthout power of sa!e) iasmgn iease _sublet

" persons, association or, assamatlons or. otherwuse for such saderataon'as the
company may think fit, either for cash or for shares, debentures or securities for
any other company having objects altogether or in part, similar to the objects of this

company and fo hold or distribute among the members in specié or otherwise the
“whole or part of the con3|derat|on for such saie or amalgamatlon with any person,
oompany or assoc:atlon

27. To establish or aid in the .establishment of associations, institutions, funds, trusts
_-and charifies and other conveniences  infended to -benefit employees or ex-
employees of the company or-their dependents and to grant pension or allowances

and generafly to subscribe money for any public general or useful objecls.




:28.. To.pay all 'or-any ‘expenses incurred :in.‘connection with.the promotion, formation
“and incorporation of the Company or 10 contract with any person, firm or company
fo pay the same and to pay commission to brokers and others for underwriting,
. placing, . selllng or. guaranteemg_ the subscr:pt:on of any shams debentures

29, To insyre w1th any person farm assoolatlon of Company agalnst Iosses damages
' any. elther wholiy or

o .._'soolety and to'a __"ept any s uo msura T3l
'_Company o '

-..'and produce..__: .aii kmds both raw and. manufaotured for the buslness of the
Company and to make advances 1o persons in India or- outslde irt respect of such
oor_utr_acts for t_he d_e_w_elopment of the_ busme_ss of the Company

31, T establlsh and construot b 'lldlngs and houses requlred to ao omrnodate of'flcers
. ___-an ____workman as may be foond necessary..

32, To subscribe for, conditionally or unconditionally or abso!ule.fy ourchase hold,
underwnte negohate and deal in leans, stooks shares bonds or obhgatlons of any

33.. To purohase or otherw_ e._acqulre 'undeﬂake and oarry on th .whole or any part

of the busmess goodwlll property. assets and ilablilt:es of any person Or persons,

firm or company carrying on any business of any nature altogether or in part similar

fo any business which the Company is autharised 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, {o carry on, pending

a sale of realisation, any business whlch the Company may as mortgage have
taken possession of or acquired.




: To amal Iamate enter into. partnershlp of. any arrangement whether termmable or

36. To employ-expests o in.vestigate and exéﬁiieé "i'r:\:to'"t'l?ie""eonditioﬁe p'respects
__value_ character and_cwcumstancee of any_busrness concerns and undertaklngs

"Company and to pay and to recewe any commasslon._ brokerage or other-
remuneration |n con nectmn theremth and to obtaln_ a settlement of quolatton u pon."-
any exchange of any share Ican or other capitel of thas Company or any other
Company.” :

38. To promote and to form and to be interested in and take hold and dispose of
shares in other companies for ail 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.



To asmst any Company, i nancaaily o othenmse by tssumg or by subscnbmg for
'.or guaranteemg the: subscnptlon ‘and ‘issue of cap|ta| shares stock;: debentures,
-debentune-stock_ore other secu ‘ttes and to take ho!d and deai in shares stock and

'.underwnters concessmnékeé ahd' con{raclors .fo'r .p.ubhc nd'.other works" capataltst
or merchantg, .in pamcuiar to. underwrite |ssua and ptace sharas stocks bonds
debenture-stocks_and securltles _ L

such register.or registers,

-45.. To improve, manage, work; develop, lease, mortgage, abandon or otherwise deal
with all or any of the preperties of the Company rights and concessions of the
Company.

48. 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 cenducive to the. interests of the Company. :




47, -
- . otherwise to -apply, as.the Company from time to time may think .fit any moneys
. --:réceived-.by.way-cf:premium;on -shares .or.debentures issued at a premium by the
. Company -and -any moneys. received in respect of .dividends. accrued on forfeited

.-ghares -and:moneys: ansmg from the saEe by the Company of: fofEitEd shares or

'--:_from unc!mmed dwldends
48,

49,

50.

51.

52.

To place, to reserve or-to distribute ‘as dividend or bonus.among the members or

To*baﬁit’atise'”itsz'rése_fl"\{'_és ‘and i_ééiié fb'oht_ias s_héres. o

To adopt such means of makings known 1he business of the Company as may

"’seem expedlent and in partacular by advemsmg inthe pfess by cncuiars by purchase
'f'and exh|b|t|on of works cf artor interest, by publrcattcn of books and penodmals
* and by grantmg prszes not failmg under the prowsmns of Lotlenes Act rewards and
:donahons

To provide for the welfare of the emplioyee or ex-employees of tﬁe cﬁompany' and
the wives, widows and families of the dependents or connections of such persans
by building or contributing for the building of houses, dwelling or chawls or by

_ _grants of money, pensmns allowaﬂces bonys or other payments. or by creating
~and fror 2 _
'assoclanons mstatut:ons funds or trusts, and : by prowdmg r subscrlblng or
‘contributing towards places of instruction and recreation, hospitals and dispensaries,

time to time subscnbmg or contnbutlng 1o provi ent fund Aand other

medical and other attendants and other assistance as the Company shail think fit.

Subject to section 73 and 178 and 180 of the Companies Act, 2013, to borrow or
raise mongy, or recawe 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 debemntures 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,

assetis or revenue of the Company, present or future, including its uncalled capital
oy special assignment or otherwise or to transfer or convey the same absolutely
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 securifies.

To apply the assets of the Company in any way in or towards 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




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, workman -or other-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 . fnendly ‘co- operative. and -other: societies, reading rooms,
- libraries, educational and charitable znstztutions refractones -dining -and :recreation rooms,
_'places of workshop, schoois and - hospltais and to granl gratuities, pensions and
'ailowances and 1o contnbule to any funds raleed by publ:c or Iocal subscrlptlons fcr any
"purpose whatsoever ' I : : :

53, To estabhsh and support or ald in. the estabhshment and suppor’( of assoczatlons
-Jnstltutlons funds trusts.and. conventences calculated to benefit person who are or have
been Dtrectors or who are of. have been employed by or who are serving or have served
the Company or any Company 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
tcward_s insurapce, '

V. The I;ahmty of the members is Iamlted

" il The Authonsed Share Cap.'tai‘ of the Company is Rs. 928,00,00, 000 divided into
85, 00 oe, 000 Eqmty Shares of Rs. 10 each, 200 Class ‘A’ Non-Cumulative Redeemable
Preference Shares of Rs. 1,00,000 vach, 1,14,98,846 Class ‘B’ Non-Cumulative Redeemable
Preference Shares of Rs. 10 each and 6,45,01,154 C!ass ‘C’ Cumu!atwe Redsemable
Preference Shares of Rs. 10 each.

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



We, the several persons, whose names and addresses are subscribed bereto, are desirous of being formed into a
Company in pursuance of this Memorandum of Association, and we, respectively agree to take the number of
thares in the capital of the Company, set opposite our respective names;

{Seven Hundred
Equity Shares
Only)

Names, deseription, oceupation Number of Signature MName, addresses,
and addresses ol cach and type of of deseription, cccupation
subscribers subscribed subscribers and signature of witness
Shares or wilnesses
Parvinder Singh 100 Sd/-
~ Sio Bhai Mohan Singh {One Hundred
I-South End Lane Equity Shares
. Tew Delhi-110011, . S Onlyy
“{Industrialist) oL
Mool Raj Luthra _ O - Sd/-
8 ‘Sh. K.L..Luthra {One Hoadred
9, Raja Garden, ' Equity Shares
New Delhi-110015 Galy)
(Service)
Purnendu Kumar Sarangi 160 Sd/- ;
Sfo:date R, C. Serangi * (One Hundred §
M-113-A, Greater Kailash-l Eguity Shares "
New Delli-1 10048 Only) 2
(Service) -
=
Vinay Kumar Kaul 100 Sd/- - 2w ~
Son .of Late Shri M, N, Kaul {One Hundred © E g gﬂg
W-120, Greater Kailash-1, Equity Shares 5 BEZE o
New Debii-1 10048 Only) g .5 ®zd
{Service) & 3 =Y g £ g
@ ¥ gz
Malvinder Mohan Singh 100 Sd/- £ 3= g 5
Sio Dr. Parvinder Singh {One Hundred » & 58 <
1-South End Lane Equity Shares L
New Delhi-110011 C Onlyy. z
(Servicey . L -
Virender Mohan Bhutani 100 Sd/- %
S/o Sh. C.L. Bhutani “{One Hundred =
C-6, Shivaji Enclave Equity Shares
New Delthi-110027 CGnly)
{Busingss) :
Shivinder Mohan Singh 100 Sdr-
S/0 Dr. Parvinder Singh {One Hundred
[-South End Lane Equity Shares
New Delhi-1100t 1 Only)
{Student)
Total 700

Place: New Delhi Dated: 12¢h day of Febyuary 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
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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
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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
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Rules

Mode of payment
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Variation of
members’ rights

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

Issue of further
shares not to affect
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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.
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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
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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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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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40.

41.

42.

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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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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50.
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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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62.

63.

64.

(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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66.

67.

68.

69.

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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72.

(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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74.

75.

76.

77.

78.

(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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80.

81.

82.

83.

84.

85.

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.

'Notwithstanding 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
debenture trustee 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 debenture holders or debenture trustee 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 or
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 and applicable laws.
Such Nominee Directors appointed from time to time by
such Financial Institutions shall have such rights and
entittements 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.

Subject to the provisions of the Companies Act, 2013
whenever the debenture trustee(s) nominate a person to
be appointed as a director on the Board of the Company
in exercise of its duties under the Securities and
Exchange Board of |India (Debenture Trustees)
Regulations, 1993 read with the Securities and
Exchange Board of India (Issue and Listing of Non-
Convertible Securities) Regulations, 2021 (together
“SEBI Regulations”), as amended from time to time, the
Board shall appoint such person as a Director.

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

! Inserted vide Special Resolution passed by the shareholders on
October 3, 2024, through Postal Ballot and amended vide Special
Resolution passed by the shareholders on March 20, 2025
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(2)

3)

(1)

(2)

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.

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.

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.

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.

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.

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 otherwésSe authorized to exercise
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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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(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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(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/- Z
S/o Late R. C. Sarangi =
M-115-A, Greater Kailash-I 2
New Delhi-110048 E
(Service) °
= s
4 g g 5 o
. = 5 £ avd
Vinay Kumar Kaul Sd/- ) Z £ >3
Son of Late Shri M. N. Kaul 2 L= P :.“ Q
W-120, Greater Kailash-I é g g — g = F
New Delhi-110048 z 225584
(Service) 2 RZECH
s E2aZ
% P2
Malvinder Mohan Singh Sd/- £
S/o Dr. Parvinder Singh 2
1-South End Lane 2
New Delhi-110011 g
(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 MARCH 20, 2025.

To consider Amendment in the Articles of Association of the Company.

]

“RESOLVED THAT in accordance with the provisions of Scction 14 and other applicable provisions,
if any, of the Companies Act, 2013, read with the rules and notifications issued thereunder and other
applicable regulations and guidelines issued by the Securities and Exchange Board of India (including
without limitation the Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011, as may be applicable) and all other provisions of applicable laws, if any,
(in each case, including any statutory modification or reenactment(s) thereof for the time being in force)
and pursuant to the Memorandum and Articles of the Company and subject to such other approvals as
may be required, if any, of the relevant statutory, regulatory, or government authorities, the consent of
the Members be and is hereby accorded to alter/ amend the Articles of Association of the Company in
the following manner:

(A) The following Article 89(3) be inserted after existing Article 89 (2):
89 (3). Nominee Directors

Notwithstanding 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 debenture trustee 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 debenture holders or debenture trustee 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 or 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 and applicable laws.
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.

Subject to the provisions of the Companies Act, 2013 whenever the debenture trustee(s) nominate
a person to he appointed as a director on the Board of the Company in exercise of its duties under
the Securities and Exchange Board of India (Debenture 'I'tustees) Regulations, 1993 read with
the Securities and Exchange Board of India (Issue and Listing of Non-Convertible Securities)
Regulations, 2021 (together “SEBI Regulations”), as amended from time to time, the Board shall
appoint such person as a Director,

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 th%’

o FORTIS HEALTHCARE LIMITED : /

Regd. Office : Fortis Hospital, Sector 62, Phase - VIII, Mohali ~ 160062
Tel : 0172-5096001, Fax : 0172-5096221, CIN : L85110PB1996P1.C045933
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Nominee Director/s is/fare member/s as also the minutes of such meetings. The relevant Financial
Institution shall also be entitled fo 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 acerue to the relevant Financial

Institution and the same shall accordingly be paid by the Company directly to the relevant
Financial Institution.

RESOLVED FURTHER THAT the Board be and are hereby severally authorized, on behalf of the
Company, to do and perform or cause to be done in relation to resolution above, all such acts, deeds,
matters and things and to take all incidental and necessary steps or to do all such acts, and take all such
steps as may be considered necessary or expedient to give effect to the aforesaid resolution and to do
and perform or cause to be done all such acts, deeds, matters and things, as may be required or deemed
necessary or incidental thereto, and to settle and finalise all issues, questions or difficulties that may
arise in this regard, and delegate all or any of the powers herein conferred to any
officer(s)/authority(ies)/person(s) of the Company, without further referring to the board of directors or
Members of the Company, including without limitation, making such submissions and filings as may
be required to seek the requisite approvals, consents and permissions as may be applicable, negotiating,
finalizing, varying, modifying, amending, altering, revising, settling the terms and conditions, entering
into and executing agreements (including amendments/ extensions/ termination thereof), writings,
deeds and such other documents as may be deemed necessary, and any other ancillary and incidental
agreements, letters, deeds, instruments, documents, declarations, undertaking, covenants and other
papers as may be required or nccessary in connection with the above resolution, at their own discretion
and in the best interest of the Company and to delegate all or any of the powers or authorities herein
conferred to any director(s) or official(s) of the Company, or to engage any advisor, consultant, agent,
legal advisor or intermediary, as may be deemed incidental to give effect to this resolution, for and on
behalf of the Company.”

CERTIFIED TRUE COPY
For Fortis Healtheare Limited

P
@ 0
/Sm)(cnd’ra Chauhan

Company Secretary

M. No. A14783.

Address: C/O, B 3 —201, R P S Savana, Sector 88,
Kheri Kalan(113), Faridabad, Haryana, 121002,
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CERTIFIED TRUE COPY OF EXPLANATORY STATEMENT PURSUANT TO SECTION
102 OF THE COMPANIES ACT, 2013 ANNEXED TO THE NOTICE OF POSTAL BALLOT
OF THE COMPANY

Item No 3

Members may please note that Securities and Exchange Board of India had notified Securitics and
Exchange Board of India (Issue and Listing of Non-Convertible Securities) (Amendment) Regulations,
2023 on February 2, 2023, As per the said amendment, the Company shall ensure that its Articles of
Association enables its board of directors (“Board™) to appoint the person nominated by the debenture
trustee(s) in terms of clause (e) of sub-regulation (1) of Regulation 15 of the Securities and Exchange
Board of India (Debenture Trustees) Regulations, 1993 as a director on its Board (“Nominee
Director”), in case of event of default.

In order to make the Articles of Association of the Company comply with the above-mentioned
requirements, the Articles of Association of the Company were previously amended to insert new clause
89(3) in relation to the appointment of Nominee Director. Article 89(3) is to be further amended to
elucidate the specific right of the debenture trustee in view of the recent listed non-convertible
debentures and to establish an obligation of board specifically to appoint a nominee director upon
nomination by a debenture trustee only in the event of default. Accordingly, appropriate language on
the obligation of the board in terms of the Securities and Exchange Board of India (Debenture Trustees)
Regulations, 1993 has been added. Pursuant to Section 14 of the Companies Act, 2013, the consent of
the Members of the Company by way of a Special Resolution is required for amending the Articles of
Association of the Company. Accordingly, this matter has been placed before the Members for
approval.

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

The Board recommends this resolution as set out in Ttem No. 3, as Special Resolution for approval by
the Members.

CERTIFIED TRUE COPY
For Fortis ”edhh(..dl Limited

o A

SatSten/dla Chauhan

Lompany Sceretary

M. No. A14783.

Address: C/O, B 3 —~201, R P S Savana, Sector 88,
Kheri Kalan(113), Faridabad, Haryana, 121002.
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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 INTHEARTICLES 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 repulalions and guidelines issued by the Securities and Exchange Bowrd of India {including
without Timitation (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, if any,
(in cach case, including any statutory modification or re-enactment(s) thereofl for the lime being in
force) and pursuant o the Memorandum and Articles of the Company and subject o such ofher
approvals as may be required, it any, of the relevant statutory, repulatory, or government 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 Diveetors

Notwithstanding anything (v the contrary contained in these Articles, any financing company or
body corporate or a financing eorporation or credil corporation or a bank or any insurance
carporalion ur debenture holders or any person (cach such financing company vr budy corporate
or a financing corporation or credit corporation or a bank or any insurance covporation 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 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 default in accordance with the terms of the velevani Financing Documents. Such
Nominee Directors appointed rom lime fo 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 e subject (o the same obligations
as any ofher Director of the Company, Such Nomince Dircctor 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 Direetords appointed under this Article shall be entitled o receive all notices of and
attend all General Meelings, Board Meetings and the Mceetings of the Conmimittee 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 Dirvector/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 Company, the fees, commission, moneys and
remuneration in relsdion to such Nominee Dirvector's shall aceruve to the relevani Financial

FORTIS HEALTHCARE LIMITED zé’( /
Regd. Offfce : Fortls Hospital, Sector 62, Phase — VI, Mohali - 160062 ’//
Tel: 0172-5096001, Fax : 0172-5086221, CIM : LEST10RB1998PLCO45033
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Institufion and (he same shall accordingly be paid by the Company directly (o the relevant
Financial Institution.

RESOLVED FURTIHER TITAT the Board be and are hereby severally authorized. on behalf of the
Company. lo do and perform or cause to be dane in relation to resolution ubove, all such acts, deeds.
matters and things and {o take all mcidental and necessary steps or to do all such acts, and take a1l such
steps as may be considered necessary or expedient Lo give effect to the aforesaid resolution and to do
and perform or vause 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 difficullics that may
arise in this regard, and delegatc all or any of (he powers herein conferred to any
officer(s)authority(ies)Vperson(s) of the Company, without firther referring 10 the board of directors or
Members of the Company, including wilhout limitation. making such subntissinns and filings as may
be required to ssek the requisite approvals; consents and pormissions as may be applicable, negotiating,
linalizing, viarying, modifying, amending, altering, revising, settling the termns and conditions, entering
into and executing agreements (including amendments/ extensions/ termination thereof), writings,
deeds and 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
and in the best intergst of the Company and to delegate all orany of the powers or authorities herein
conferred to any dircctor(s) or oflicial(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
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Iiem Mo d

Members may plesse nole that Securities and Exchange Board of India had notilied Seeurities 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, ruising Non-Convertible
Debentures as wentioned above in the explanatory statement for tem 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 Secuorities and Exchange
Board of Tindia(Debenture Trustees)Regulations, 1993 asa director on its Board of Dircctors (C“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 clause 89(3) in relation to the appointment of Nomince
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 maticr has been placed before
the members for approval.

MNaong of the Dircctors / Key Managerial Personnel of the Company / their relatives, are 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

For Fmij.?a“hﬁ /“Bilcal

.rl}/
it

,S{t;'f:/lﬁauhan I

o Company Secretary
M. No. A14783.
Address: /O, B3 201, R PS Savana,
Sector 88, Kher Kalan(1133,
Faridabad, Haryana, 121002

FORTIS HEALTHCARE LIMITED
Regd. Office : Fortis Hospital, Sector 52, Phase = VI, Mohall = 160062
Tel : 0172-5056001, Fax - 0172-5086221, CIN : LAST10PB1996PLC045933



: Fortls Healthcare Lamlted
Supipart Oifice:
Towe: A, Unitech Suamess Park
Block - F, South City 1, Sector - 4
. Gurgaen, H“ar;ana 122001 {!ncian

Tel © 0124 492 10

Fax | 0124 492 1041

Armbuiarce o RGO .
Eenall : conactusBlortishealticars. coin
‘Wehsite  waw fortishealthicare. com

CERTIFIED::__ TRUE COPY OF_ THE SPECIAL RESOLUT!ON PASSED BY THE

_ hare Captta of_'j the Company}' ffom Rs 678 00 OD 000 (Rupees '
Hundred_ Seventy Eight . Crores) dwrdeci into 60 DO OO 000 Eqwty Shares of Rs 10

1,00,000 ‘(Rupees One i_ac) each 1,14,98,846 Class g Non-Cumulatwe
Redeamable Preference, Shares of Rs. 10 (Rupees Ten) each and.6.45,01,154 Class
‘C' Cumutative Redeemable Preference Shares of Rs. 10 {Rupees Ten) each to Rs,
828,00,00,000 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-Cumulatwe Redesmable Preference Shares of Rs. 10 eac_h and
B, 45 01 154 Class ‘C Cumutatwe Redeemable Preference Shares of Rs 10 each v

“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 foilow;ng

“The sihorised Share Caprta{ of the Company is RS, 926,00,00,000 divided into
85, OO 00,000 Equity Shares of Rs. 10 each, 200 Class ‘A" Non- Cumuiattve Redeemabfe
Preference Shares . of Rs.. 1,00,000 each 1,14,98,846 'Class ‘B’ ‘Non-Cumulalive

Redeemable Preference Shares of Rs. 10.each. and 6,45,01,154 C!ass " Cumulat:ve
Redeemab!e Preference Shares of Rs. 10 each y

‘RESDLVED FURTHER THAT any of the Dzrectors Company Secretary, Chzef
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 including appointing attormey(s) or authorized
representative(s), as may be considered necessary or expedient, {0 give effectto the
aforesaid resolution. )

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES
ACT, 2013 3

FORTIS HEALTHCARE LIMITED
Regd. Office: Fortis Hospital, Sector 62, Phase = VI, mMohaii - 160062
Tel: 8172-5086001, Fax: 0172 5096221, CIN: LB3110PB1996PLCOA5933



Forﬁs Heaithcare Limited

oy aay, v E

-_?. SE0E

m,ggaon Haryand " $22001 Unciag

Tei o 0124 482 102

fax : 0124 492 1041

ATHaneE D&

£-man : nOﬂ‘aﬁw@fOrNshmf{ heare com -
Vebsite o www forishe g ara. oo '

The Board of Directors. at- 1ts meetlng held on- Juty 13, 2018 subject to consent af._:the

'-/ The 4 uthorrsed Share Capftal of the Company .vs Rs 928 DO OO OOD d;v;ded mto
85 00,00, 000 Equaty Shares of Rs. 10 each, 200 Class ‘A’ Non—Cumu!atwe Redeemable
Preference Shares “of Rs. 1,00000 each, 1,14,08,846 Class 'B' Non-Cumulative
Redeemable Preference Shares of Rs 10 each and 5 45 01 154 Class ‘C’ Cumulatwe

None of the Directors, Key Managerlal Personnel or any of their relative, is in anyway,
concerned or-interested, fi inancially or otherwise, in the above: resoiutlon except to the
extent of their- respectwe shareholdmg in the Company TR

Cert:faed to be True _
For Fortls Healthcare lelted _

Rahul Ra nje__lf'r_:i’"_ B
Company Secretary
M.No. 17035

FORTIS HEALTHCARE LIMITED
Regd, Office: Forfis Hospital, Sector B2, Phase - VI, Mohali - 160062
Tei: G172-509B8001, Fap, £172 2086221, Clh: LB51TUPB1936PLLOAS933



Fortis Healthcare Limited
Support Offnce A

Bruck - F. South Caly? Sector 41
Gufgaon, Haryanad - 122001 (ndia)
Tet L0124 492 102
fax - 0124 492 1041

Anbdance 0 YOSN8

Association of the Compan déletmg ArtlchJS ‘!19 to 124 on IFC F’rowsnons ahd
Artl les_ 128 10131 on SCPE Prowsmns T

) Directors - be and ‘are heraby severaiiy
thorise e : sads; matters and things to finalize ‘and execte
all _such deeds documents and wrizmgs as may be deemed necessary, proper,
desrrab!e and exped;ent in-its absolute’ dlscretlon to- enable thl : uilon and to settie
any quest:on diff cuity or doubt that may anse inthis’ regard B

' '_RESDLVED FURTHER ’THAT the Boarcl of Directors be-and _ar .

appropnate m order to gw__ effect tc hls Resolutlon R _
EXPLANATORY STATEMENT (Pursuant to Sectmn 102(1) of the Com anies 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
sarme were held by Standard Chartered Private Equity (Mauritius) 1lf Limited (SCPE)
through their trustees DB Trustees (Hong Kong) Limited {the trustees). Further, the
Company has also issued USD 55 Million FCCBs to International Finance Corporation
(IFC) through FCCB Subscription Agreement in the same year.

) FORTIS HEALTHCARE LIMITED - )
Regd. Office: Fovtis Hospital, Sector 62, 'Ph_a_sel—-\fl!],_ Mohali - 150062
Tel: D172-5096001, Fax: 0172 5095002, CIN: L85110PBIS9EPLCOASHAS

£-mail . contactus@lortishealthcare.com
Welisite . www.fartishealthcare com




Fortis Healthcare Lirdted

Suppor (fice: ]
Tower A, Unitech Businass Bark, - .
Biock - F, South City 1, Seitor - 44 =
Gurgaon, Haryana - 122007 (ndig)

Tet 0124 492 102

Fax C024 492 1041

Ambulance o 108010

E-nail : conactus@tortisheaitcare. com
Wabsite T www fortisheaicars com

During - the -year, - the . Companyr .:':has._ Trecgived.: Conversaon Not;ce(s) from & the .

_ : = Equity: S
FCCBs Consadenng lhe fact. that ail FCCBs have been _onverted into: Eqmty Shares_ o
and that 1FC. and SCPE have s_old_ off thelr equ:ty-hoidlng in. the. open. market, .it is
' jon: _ by deletmg the prowsmns
e rtrcie’s 125 to. 131)

The proposed new draft of AoA is. bemg uploaded or; the Company 5 websde for perusal
by the Members, The proposed .new draft of AoA is also avajlable for inspection at-the
Registered Office andfor Corporate Office of the Company on all workmg days, between
10,00.a.m. and 1200 noon up to the date of Annual General Meetmg .

None of the Directors or Key Managerial Personnel of the Company of thelr relatives
isfare, in any way, concgrned 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 Dlrectors of the Company commends the resolutfon at Iiem No. 5 for your
approval by way of a Special Resolution.. L o .

Certified to-be True "0 " .
For Fortls ]

Rahui Ranjan . . ..
Company Secretary

FORTIS HEALTHCARE LIMITED
Regd. Office: Forlis Hospital, Sector 62, Fhase ~ VI, Mohali - 160062
Yol DI72-5096001, Fax U172 5096002, OIN: LBS5110PB1U96PLI045933



Fortis Healthcare Umited

]

. » . Corpesate. Office:

¥ hms Fower A, Lnitech Business Park,
. Tl W Block- F, South Cily 1, Secioe-s,

) _Gl.llﬂm Hszyana 12200 {iﬂdﬂ}
ST v :_-'¢9\ 124, 4921 02!
- faw s SR 1244921 041
E‘I'ﬂilg i mlﬂﬂ"f@ﬂﬂha&lmwm&om
Websile - wmfollisbealmem .

-.-:__;ZCERTIFIED TRUE CGPY__OF_:_TI-IE ____PEGIAL___:RESOLUTION ___mssen BY THE

Yy : : 14
.-__'Company or any other: ofﬁcer(s)_- ot empluy&e{s) of th _;-_Company as lt -ma' '
appropriate in order to give effect to this Resolution, ; . )

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

The existing Arficles of Association {“AOA”) of the C "'__pany are based on. the
Compames Act 1956.  Severa regutatlons in the exlstung AoA contain references to

FORTIS HEALTHCARE LIMITED
Regd. DIfice: Escoits Hear Institube and Aeszasch Cenlre, Okhia Road, New Delhi . 110 025 {Ind)
Ted: +51 11 2682 S6A0, Fak: +9% 11 41562 8435, OIN; LASTIDOL1S96PLCO Y6704



wuth the _ ew { 'mpames Act 2013 commg mto force. and consadermg most of .
). y the Mmlstry of Carporate_ _
: 3 A

, Thei p osed_ new dfa{t AGA is bemg uploaded o the Company
_ sed new.draft Ao is also vailabla 'fo

approval by way of a Speclal Rééolut{on

Cemﬁed to be true
For Fort:s Healthcare Limited

Ra!'ml Ranjan o\,
Company Secreta S X
ACS 17035



IN THE HIGH COURT OF. DELHI AT NEW- DELHI
(ORIGINAL JURISDICTION) - :
IN THE MATTER OF THE COMPANIES ACT 1956
CANDL e
]N THE MATTER DF SCHEME OF AMALGAMAT!ON!MERGLR

. Petitioner/Transferor Company

WITH

COMPANY PETITION NO. "41/‘}005
" CONNECTED WITH
COMPANY APPLICATION (M) NO 10272005 -
IN THIZ MATTIZR OF M/s Fortis Health Care Lad,,
o having its Regd. Office at
o B-9, Maharani Bagh,
- "New Delhi-110063 :
Lo P A ‘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 petltlons commg up for hcarmg on 7/ 10705 for sanction of scheme of
amalgamahon/merger proposed to be made of M/s Foms Medica[ Centre Holdmgs Lid.
{hereinafter ‘referred 1o as the Transferor (‘ompany) with MJs Fortis Health - Care Ltd.
(hereinafter referred to as the Transferee Company), upen reading the said petitions, the
orderdt. 27/5/05 wherchy the requirement of convening the meeting of the secured creditors
of the Transferor Company was dispensed with and the _meeting of the shareholders, and
unsecured creditors of the Trﬁns feror Company and ﬂlC mcctmg of sharchoidcr sccurcd &
unsecured Cl‘(‘.‘ditDI'S of the Transferee Company was ordered 10 be convened for the purpose
of considering, and if thought fit, approving, with or without modification, the Scheme of
amazlgamation/merger; annexed to the affidavit of Sh. V. K. Kaul, Directot 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 cach cosataining 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 1o the resultof the said meetings and
upon hearing Sh. UK. Chaudhary, Sr. Advocate with Ms. Ranjanz Roy Gawai, Advocate for



the petitioner and Mr, R.D. Kashyap, Dy. Registrar of Companies in person and it appearing
from the reporis that the proposed scheme of am}gamatiozﬂmcrgci' has been approved
unanimously without any modification by the said sharcholders and unsecured creditors of
the Transferor Company and shareholders, secured and wnsecured 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. Nalta, Regional Director, Northern Region, Department of Company
Affairs, Noida on behalf of Central Government whereby although no ohjection was raised,

however, an observatmn Was, made in Para g that T ‘creditor of the
Transfnror Company mtmciy Ma"&. Bo;:an 1l ‘B, V. _India Branch has
addr&:ssed a letter to M/s Fortis Healthc&re pany) and copy. endorsed to
the. Regtstrar of thlq Court, the chiatrar of Compamcs and | he Chairman appointed for
convening r the meetings of the creditors stating t} ac _0bJect10n to the proposed scheme.

In this letter it is also stated that there is an. out';tandmg balance of Rs. 71,41:401.57 paise
payabie by ‘the Trdnsferce Company to the said creditor. Counsel for the petitioner has
submitted that it cannot bg treated as objection inasmugh as to the provision of Section 391 of
the Campamus Act, Itis only 2 person who is present: and his votmg thathasto be counted for
determining as to whether the scheme is approved by 75% creditors. That apart even ifit is
presumed that this creditor was present in the meeting ; and voted against the scheme it is
pointed out that total unsecured credltors. of the Traaneree Company are approximately to
the une of Rs. 8.12 crores. Out of this, secured credifors were approximately to the tune of
Rs. 3. 60 crores. The Boston Scientific International B.V, India’s share is less than 8%. Out of
these creditors, -creditors worth apprommately Rs. 3.60 crores were present.and voted in
favour of the scheme and even M/s Boston Scientific International BV, voted against the
scheme, the scheme could still be passed by'mowthan 75% of the treditors and in regard to
these facts, the Court was of the opinion that the’ objcct:on 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 $h. Alok Samantarai, Off’mal quuldator ﬁled on 7/10/05 statmg therem that the affalrs of

mcxcd hcrcto and DOTH HERIZBY DI:CLARE thc same

1 rehalders and Lrﬂdltorb of the Transfcror and Transfcrcc

Compamcs and all concemcd and doth approve the sald scheme of amaigamanon/ merger
with effect frDm the appomted date i. e. 1.4 2004 :

AND THIS COURT DOTH FURTHER ORDER:

1. That all the property, rights and powers of the Transferor Company specified in the
First, Second and Third parts of the Schedule-H hereto and all other property, rights and

" powers of the Transferor Company be transferred without further act or deed to the
Transferec 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.interes __af the ranstmor Company rein but subjeet neverthetess to all
.chargcb now affectmg the same, and o e

""-'-And on such cemﬁed copy bemg so delwelcd " rhe Transfemr Company shali be
iy ssolvcd w1thout the proccs» of winding up and the Regzsn ar of Companies shall place
- _all ( ocuments relaimg io the:Transtror C‘ompany and rcgmered w;th hlm on thc ﬁic

._"_Tlan___elor and Tramﬁ:rce Compdmc*«b bhd“ b_ LUﬂhO]lddted dcu}rdmgly, }md '.

. 'That any person mtcrcsted sllail be al hberw £ appiy to the Court in the above matter for
any d1rect10m. that may be necessary ' o .
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DEFINITION :

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

OF
FORTIS MEDJCAL CENTRE HOLDINGS LIMITED
> ._;_':_-__'WITH __ﬁj_. .
FORTIS HEALTHCARE LIMI’!‘ED

PART I

Appomtcd DatL or Transfcr Dﬁtb, mcans the cammenccmmi 01 busmess as on 1hc 1st Day of

April 2004. ... - o Ll : .

- “Effective Date™ means the day on whmh thc lastof. tlm\samtions and pcrmlsmom specifiedin the

-, Scheme shall have been obtained anda certified copy of the order of the Hon’ble High Court of
... Dethi at New Delhi made under section 391/392 and/or 394 of the Companies Act, 1956, have been

(D).

filed with the Reglsirar nfCompamcb NCT of Dcihi & 1"1&ryana at New Dethi.

:"Transfelor Company “shall | nean . Foms Mcdmal Centre.. Ho!dmgs Limited, a Company

mc{)i‘porated under the Companies Act, 1956 (hercinafter refersed to as “the Act™) on February 14,

' 2003 as Public lezled Company, {hercmaﬁer referred to as the “Transferor Company™) with

(L)

(F)

limited Hability and a Certificaté of Incorporation was issued by the Registrar of the Companies
Delhi & Haryans at New Delhi. A Certificate for Commencement of Business was issued on

' Febniary 27,2003 by the Registrar ofthe. CompamesDel]n & Haryana at New Delhi. ls registered

office is situated at B-9, Maharani Bagh, New Delhi - 110 065.

The Transferor Company is. a Baard Cantrolled subs.tdlary of Fortw IIeaithcam Limited, the
Transferee Company, - : .

'Transferee Company shail mean Forhs Hed!thcar{. lelted a Company incorporated under the
‘Act on February 28,1996 as Rancare Limited with lmmcd liability and a . Certificate of

Incorporation was issucd by the Registrai of the Companies, Delbi & 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, ]996 was issued consequent on change of name. A
Ccrn{'icatc for Commencement of Business was issued on July 1, 1996 by the Registrar of the
Companies Deihi & Haryana at New Delhi, Its registered office is sntuated at B - 9, Maharani Bagh,
New Delhi - 110 065,

“The Scheme" means this Scheme of Amalgamation/ Merger of Fortis Medical Centre Holdings
Limited with Fortis Healtheare Limited, as approved by the Board of Directors of the Transferor
Company and the Transferee Company, subject to such modifications as the Hon"ble High Court
of Delhi at New Delhi may impose and the Transferor Company and Transferee 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 Share Capital of the Transferor Company as on March 31, 2004 as per audited Balance Sheet,
is R.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 issved, subscribed and paid up capital is Rs.2,08,00,000 (Rupees Two
Crores Eight lacs} divided into 20,80,000 { Twenty Lacs Bighty Thousand) equity shares of Rs. 10/- each,

4




2.2 - Authorised Share Capital of the Transferee Cumpany 8500 31.03.2004 as per the audited Balance Sheet

.18 Rs. 77,30,00,000/- (Rupees Seventy Seven Crore Fifty Lac), divided inte 7,75,00,000 (Rupees Seven

: ) .Crore Seventy. Fl\re Lac) equity shares of Rs, 10/~ cach. The issued, subscribed and pald up capital of the
x ._Trausfcrcc Company- i$:R8.74,90,49,000/- (Rupces Seventy Four Crore Ninety, Lacs and Forty Nine

_ ed Cap1tal hasmcrcascd in the year’ 2004-05 lo Rs 89 (}0 O(} 000 (Rupees Elghty '
8,70 -00 ;000 (Eight: Crore Seventy Lac) {‘,qmty Shares ofRs 10/- each and 200 ;-

'.-:__-'_._-_-and wother. resaurces In psrtzwlar WIﬂI thc ma_]or s;,hemcs of. madcrmzat:om expan:,lon and capltai
" expenditure ‘therefor, it will be. necessary  that the -financial fesources be pooled together, as the

36

3.7

4.1

.': 'gl eatcz flf:xlbill'ty 10.meel customer 1
“strengthening its market position and provldc bissiness in the related field of medical.

- The amalgamated Company will be able to source and absorb new technoiogy and :ts capacxay to spcnd
--on research and development will get enhanced. s

- Amalgamated Company wﬂl have enhanced ﬁnanczal_ a.nd growth prospects for the people and

magnitude of the investmenss contemplated will be better. met: by the wmpanlcs merged together and

'_conmderable synergy. of opelanons wilf be achlcvcd_

YUTTES . at.its dlapoaai tlu, amalgamated Company will have
Is, and will be able to .compete more. ef‘i‘auwe!y t]ma further

contr1bu1e to'the proﬁtabx] 1ty of the. amalgamatc(i Company B % :
Tt will be: ‘condugive for better and more efﬁclcm and economlca! control ancl buSmcSS and ﬂnanmal
conduct of the companies.

The ama[gamatlonfmcrgcr of the group compames will save ovcrhedd costs and mulupie managements
resultmg mto subbtantlai savings in fixed costs.-

PART ll
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 refation to the mode of transfer and vesting, the undertaking and the entire
business and all the properties, tangible and mtanglblc assets including trade marks, patents, designs,
copy rights, investments, powers, authogities, alloiments, 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 wheresocver 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 withoot being limited to, all patents, designs, irade marks, trade names,

5




- 1o the assets pcrrammg to'the nndertakmg of the Transfcror ("ompainjf as are vcstcd in thc Transfcr{.c
~Company. by virtue of the aforesaid clause to the end and intent that Such security, mortgage and charge

i copyn ghls ‘and. othcr mtellectuaI and industrial rzghls of any. nature whaheever and licenses i in l‘eScht
thereof prlwleges, llberhes,__(.on(‘ess'lons in terms of dutleb, ‘taxgs, subsidies, _mcentwcs, as may be

- reference in any seci.lrlty document o, arrangemcnt 10 whlch tlle Tt‘an«.fcro C
as»cta of thc Transferor Compdny affered or agreed to be offered a

ovable or 1mm0vable_assets of the Trdnbferor

shall m): at any time cxlend or'be decmed to e‘uend To any oflhc assets or to dny ui‘the other umts or
id

) waded that on sut,h transferl vestmg of the propert'y'of the Transfemr Company to the Transferee
" Company, it is expressly. pro ded that any, reference in‘any security document ot arrangement 1o which
“the Transferee Company is 4 party, to the assets of the Transferce Company, offered or agreed 1o be

offered as security for any financial assistance or guarantee whether for its.own benefitor for the benefi 1

- of any -other person, to the secured or other creditors.of the Transferor ‘Company,-or the:secured: or

unsecured credisors of any other party to which the Transferce Company offers its assets as security,

- .shall- be.iconstrued -as_reference.only. to the ‘assets. pertaining -to the undertakmg of.the Transferee
Company 1o the cncl and mtcnt that such, sccunty, mortgage. and charge shall not at any time extend or bt:

4.5

""'w1t]1out any further act, 1nsﬁument or decd be. transferrcd to and vest 1 ; andfor be deemed' 10 be
transferred and vested in the Transferee Company on thc Appomtcd Date pur.suant to the provisions of

the Section 394 (2) of the Act.

Transferee Company may at- any nme after. the date of commg into effect of this scheme in accordance
with the provisions hereof, if so required, underany law or otherwise, execute deeds of confirmation, in

.. favour of the secured creditors of the Transferor Company or in favour of any other party to any contract

gement to which the Transferor. Company is a party or any writings as may be necessary to be

. executed in orderto give | formal effect to theabove provisions, The Transferce 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 1o implement or carry out all such formalities or complmnce rcferrcd toabove

on the part of the Transferor Company as is 10 be carried out or performed.

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

6
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RN )2 deed to. ihe Transfca o) C‘cmpany pursuant to,the.provisions of Section 394 (2) pfithe said Act so as to
-+ beeome as'and from the Appomted Date, the debis, liabilities, duties:and obligations of the Transferce
o .Company and. furlher that it shall not be necessary:to obtain the consent. of any third party or other person
. -who:is party;to. any .contract -or- armngemem by ‘virtue. of -which such dcbts, habliillcb, dut:ea and.
--obligations: ‘have arisen:in order fo give.effect to the provisions: of this clause; A

. ‘With effectfrom the App 'med Date and upto thc datc on which this schc €. 'hally takeb effect (wz the
Lffcctwc Dati:):ﬂ L " N : '

- shaltbe dééme& to have held and S(’ﬂod possessed of and shall hold and stand posacsscd cf all the bald
. asscts for and on: behaifand on account of and n trust fm the Trans_f_cree Company and fullhel

- he ] ansferee Company shall, ' whlle declari lng dividends (mcludmg interim dividend) if any, on
s equny slwrcs fm thc financial year commencing | st day of April, 2004 and sub&-equent financial
: Viston for (_imd_t.nd at the samierate'in rsspm.t of equuy shareb 1o be allotted under

':payablc if and whcn lhc Schcinc bccdmc cffcctwc :

C.  Subject to the provisions of the Scheme becoming effectwe the proﬁts of‘the Tra nsferol Company
- . for the period beginning from Ist day of April, 2004.shall belong to and be ‘the profits, of the
- Transferee Company and will be available to the Transferee company forbeing disposed offin any
- manner as it thinks fitincludisg declaration of dividend by the Transferee Company in respct.t of
.. the financial yearending 315t March, 2005 or any year thereafter,
D. The Transferor Company shaII not issue or allot any rlghts 5hart.s or bonus shareb out of its
s =.-authensed ‘prunissued share capita] ‘excepl in case where prior o the filing of this Schieme such
' igsued, 10 meetany 'provmon or.obligation 1mpu&,cd under the law, as
Loamg ¢ i the context, and. £ major change inthe capltai structure orits ho]dmg ismade
Cipe the Transferor Compdny : :
b.2 Ail the prof'ts orincomes accrumg or. ansmg o the Transferor Company or expendlture OF Iosses arising
. orincurred by the Transferor Company shail for all purposes be treated and be deemed to be and accrue
- as the profits or. incomes.or expendlture orlosses. of the Transferee Company, 4s the case may be.
63 The Transfemr Company shall’ carry on ts bubmc s activitics with reasonable drhgcnce, prudence and
- shalkhot al:enate, charge, mortgagc encum‘oer or otherwis_e deal. w1rh the said assets or any part thereof,

6.4 . It is cianﬁe that all Incomc Tax {whl tc m shali a] $O bc dccmcd toi c]udc thhiwldmg taxcs} payabie
o orpaid by thc Transferor Company-in relation to any.period commencingfrom the Appointed Date, as -
~ well as-all'or any:refunds and claims relating to income taxes shall, forall purposes, be treated as the tax

liabilities, tax'payments or tax refundsand claims of the Transfcrcc Company: ‘Accordingly, upon the
Scheme bec_{__)mmg effective; the Transferor Company and ‘the Transferce :Company are expressly
permitted, to the extent considered nocessary, to revise their income tax returns, tax withholding returns
or any othertax filings and to claim all refunds, advance tax credits, tax payment credits and withholding
tax credits pursuant to the provisipns of this Scheme,

6.5 All commercial/financial transactions between the Transferor Company and Tiansfcme Company up to
the effective date, shall be included in the turnover of the respective companies and shall be assessed to
tax accordangly Notwithstanding the scheme become operative from the Appeinted Date, the
Transferor Company and, Transferee Company shall continue to be responsible for all tax liabilities,
duties or obligations in réspect of any or all transactions done by thern from the Appomted Date untit the
Effective Date under the Tax statutes as apphcable and the aforesaid companies shall continue to be
treated as separate entities,

7. Upon.the Scheme becoming effactive, 1f any suit, uppcal or other procccdlu;,s of whatcvcr nature
{hereinafter called “proceedings™) by or against the Transferor 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

- Transferce Company in the same manner and 10 the same extent as if the Scheme had not been made. Any
- -.'proceedmgs taken -after the Effective Date for. .any other-matter or cause of action concerping the

Transferor Cmnpany before the Effective datc shall also be taken by or agamst the Transferec Company. .

'jSubJeu tothcprovu,lonboftln.sbchemcallcont:acts, hcenscs,pcmmslonh, 1ax cxcm lmn,cntltlcmcnts .
- deeds," bonds, agreements,’ arrangcmentb and mher mstrumcnts of whatsoevel naturc t© wlnch the Col '

amfcree Campany as the case may bc andmaybe

' 1f asiead of the Trana.fcror Company, thc Transfercc_'_'-_- L

'._.Thc transfcr ofall thc ASSLLS dnd 1hc liabitities of the Tlanafcrm Company tothe. Tr&nsferee Company
“-and the continuance of all contracts of procecdings by or against the Transferee Company shall not affect

any coatract or proceedings relating to the assets or the llab}htles alrcady concluded by the Transferor

_-Company on or afier.the Appomtcd Date. .

10(a) All the. btaff -workmen and employee‘; of thc Tramfexor Company in: cmploymcnt ‘on the date

L.

13.

‘immediately preceding the date on which this scheme finally takes effecti.e. the Effective Date, shall
‘become the employees of the Transferee Company on such date without any break or discontinuity in
service and on the conditions not tess tavourdble thap thoge bubmstmg with rcfmcnce to the Transferor
Company on the said date. . . G

10(b} It is exprce.s!y pmv:dud that 50 far as the I’rowdcnt Fund Gaatmty Fund Superannuatmn Fund or any

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

: 'operarion of such schemes or-funds or in relation to the. obligations to make ¢ontributions to the said

. funds in accordance with the provisions of such schemes, or Funds:as-per the terms provided in the

respective trustdeeds. 1t is to this end-and intent that all the rights, duties, powers and obligations of the

.Transf_eror Company in relation to such funds shal bccome those of the. Transferee Company It is
ifi 1l i

1b__c.t ted havmgbeen.

Upon the' banctlon ‘of the Scheme alI assets. and -habzlmcs _-.of the Transfcror-- Company shall be
incorporated in the books of the Transferee 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 asscts 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 Transferce Company will stand cancelled,

Tt is however specifically provided that the excess of the net assets (after deduction of liabilitigs), if any,
of the Transferor Company as appearing in ‘the books ‘of‘the Transferor Company and taken

" - pver/assumed by the Transferee Company as above shall ‘be credited fo an. dccount stylcd as
: “Amalgamauon form part of the net worth of the Transferce Company L

. 'Upon Ihe scheme ﬁnal] y coming into effect, ‘rhc Transferor Company bhall be dlssolved w1th0ul wmdln g

ap as the Court may determine under the provisions of law as a_p_pl;caly[e

The scheme of amalgamation does not envisage any reduction of capital. The scheme of amalgamation is
built on the economic justifiestion that it will gnable Transferee 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 access to. augmentcd f' nan(:lal Tesource. bdse post amalgamanon uf Transferor Company,
“which is irs subs;d] R L : . .

14(a) In conbidemnon ofthc transfer and vestmg ofthe ‘uud Under’iakmg, Assets cmd the said Liabilities ofthe
Transferor Company, and in copsideration 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/- cach, to the existing sharcholders of the Transferor
: Company. in the ratio.of.1:4.as per the valuation 1ep0rt dated December 20, 2004 gwen by M/s M. S,
Sekhon &Co., firm of Cllartel ed Aecountants .

'14(b)]n terms of C lduse 14(d) of: tl‘te Sdld Scheme, af‘ter amalgamatmn the membem of the Transferor
'Company hu!dmg equity sharee in the respective Transf‘erm Company, shall, on such date.as the Board .
“of Di f the Transferee C .

sferee Company before allotment of Equlty '.S re" 'm 1erms'0f th1s Scheme wﬂl suitably
Jnerease ‘the authorised’ capltal by ‘the,creation ‘of such additiona) number of Equity ‘Shares of Rs,
10/-each as may be neeesaary 1o meet ity obl:gatmns 1111de1 the’ Scheme and the provisions of the Act

15. Ifatanytime between the Transfer Date and the Effective Date, the Transferee Company shali capitalize
" profits by way.of a bonus issue of Equity Shares to.its members, the number of shares to beallotted by the
Transferce Company to sachmemberofall andeach of the Transferor Company, shall be such number of
shares as arrived at by muitiplying 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 the allotnient of such bohus shares and the denominator of which shall be total number of Bquity
Share of the Transferee Company constituting its subseribed Eqmty Share Capital immediately before

the allotment of such bonus shares.

16, The Transferor Company shall with all reasonable dispatch, make applicatlon.fpention under section 391

and 394 and other applicable provisions of the said Act 1o the Hon'ble High Court of Delhi having the

... jurisdiction in the matter for sanctioning of this scheme and.for.the, dissolut:on of the. Transferor_
o :Cempany w1thout winding up under the provisions of law.: .

17.. The Tranaferee ‘Company. . : ble: dispatch make -application/petition” under
sections 391 and 394 and eiher epplleable plO\-’lblO!lS of the said Act to the Hon ble ngh Courl ofDeIh:
for sanetioning of this scheme under-the provisions of Law .

18. The Transferce Company (by its directors or any person authorlsed in tlus beha[f} and the Tlansferm
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 cartying out the
scheme and to do and exccute afi acts, deedb matters and things necessary for putting the scheme mte
effect,

19.  This scheme is specifically conditional upon and subject to:

{a) ~The sanction or approval under any law or of the Central Government ot 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} Theappreval of and agreement to the scheme by the requisite majoritics of such classes of persons
of the Transferee Company, and the Transferor Company, as may be dirceted by the Hon'ble High
Court of Delhi at New Delli, 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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~- (c) . The requisite resolutions under:the applicable-provisions of the Act have been passed by the
sharcholders of the Transferee Company and the Transferor Company, under the applicable
. provisions of the Act, for any of the matters provided for or relating to the scheme as may be
C 1eqmred or necessary .and no fulthcr approval offthc ﬁhar;:holdcrs w1[I bc nccessary, unless
i ed by the. Hen bl " _ .

. {d) '.'-'Thc sanction of the Hon' b!c ngh C‘ourt of Dclhl bcm& obtalncd under section 391 and 394 and
" otherapplicable provisions ofthc sald Act 1fso requned on beha[fofthe Tmns.fcrec Company and
tlu, Transferor C any s o . . . B . .

. 'In the evens of any of the sanitions and appmvala 1cfer1 ed to m thc pmwdmg clausew ahove not being
* obtained and/or the Scheme not being sanctioned by the. Hon’ble High Cowrt and/for the order.or orders
. mnot being passed as aforesaid, then the Board of Directors of any of the said companies are hereby
-+ severally empowered and authoru,ed 1o apply for withdrawal of the scheme of'ama Igamation. which shail
immediately thereupon stand, revoked; canceled and be of no effect;save and except in respect of any act
. or deed done prior therefo as is. contempiated hereunder or as to any Tipht, liability or obligation which
 “hasarisen or accrued pursu"mt thereto and which shall be g,ovmned and be. prcwrvcd or workecf outas is
_ :bpemﬁcally pmwdcd in, thc scht,me or as may otherwme Aarise in law . .

21. - -Ail q..osla. C.}.lal ges ﬂnd expém;.es of’(he T1 ansferée Company.and 1hé Transf'emr Company in relation to or
in connegtion with the Scheme and incidental 1o the uompleuon thu"eto, in pumuamc ofth::, scheme
-shaii be bome and pazd by the Tiansferee Cmnpany C L

For Fortls Mcd;cai Centze Holdmgs Lumted . : For Fortis _ljl'_gél_t_h__ca_fc Limited
NewDelhi  ~  Sd- : L sd

(Director) (Director)

Schedule of propertles of Fortis Medical Centre Hoidmgs Limited Transferor Companv to be
transferrcd to.and vested.in Fnrtis Healthcare Limi{"ed, Transferee Company .

'PART l (Descrlptlon__ f Frcehoid Propcrtles)

:the T1 ansferor 3Company

PART II (Desenpnon of Leasehold Propertles)

The Transferor Company has taken Land and Building located at Nagpal Towers, S.C.0.No. 128, District
Stiopping Centre, Ranjit Avenue, Amritser, Punjab measuring area of 544.50 sq. yds ot lease.

PART-I1I (Description of Shares, Stocks, Debentures and Charges on Propertics of the Company

There is no investment made by the Company in shares, stocks debenturcs and assets of the Company are free
from chdrges

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



	1-Initial Pages and COI
	2-MOA
	3-AOA-Revised
	4-CTC-Amendment in AOA-Latest
	5-SR CTC-Earlier
	5-SR Explanatory-Earlier
	6-Last Pages

