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FORTIS HEALTHCARE LIMITED



GO\’ERNMENT OF INDIA
MINISTRY OF CORPORATE AFPAIRS

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

Corporate Identity Nimn_b_er: L.851 10?81996PLCO4_5933
SECTION 13(5) OF THE -COMBANIES.ACT, 2013

- Certificate of Registration of Regional Director order for Change of State

M/s FORTIS HEALTHCARE LIMITED having by special resolution altered the provisions of its Memorandum of Association with
respect to the place of the Registered Office by changing it from the state of Delhi to the Punjab and such alteration hawng been
confirmed by an order of Regional Director bearing the date 08/12/2015.

I hereby certify that a certitied copy of the said order has this day been registered.

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

Mirastry of
Corporale Affairs
- Govt of India

NIPANE VILAS GAJANAN

Registrar of Compames
RoC - Chandngarh

Mailing Addfﬁbs as perrecord hvai'l.i'_i_h_'le in Regisira; of Compames _(Sf;ﬁ_éé_: T
FORTIS HEALTHCARE LIMITED

Fartis Hospital, Sector-62 Phase-VIli,, Mohali, Mchali, Punjab, Endia, 160062
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GOVERNM ENT OF IND!A MINISTRY OF CORPORATE AFFAIRS
Regsstrar of Compames Natlcnai Capital Temtory of Delhl and Haryana

_Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Number : L85110DL1996PLCOT6704
In the matter of M/s Foms Healthcare (lnd;a) Limited

| hereby certify that F:OFtIS Healthcare (lnd;a) L;mlted which: was ongmally ingorporated .on - Twenly. Elghth day .of
_-February Nineteen Hundred Ningty Six under the. Companies Act, 1956 (No. 1 of 1956). as RANCARE LIMITED
~ having duly passed the necessary.resolution in terms of Section 21: of the. Companies Act, 1956 and the ‘approvai of
.-the Central Gevernment signified in writing having been accorded thereto under. Secnan 21 of the Companies Act,
1956; ‘read with Government of India, Department of Company Affairs, New Delhi, Naotification No. G.S.R 507 (E)
dated 24/06/1985 vide SRN . B32799793 dated 06/03/2012 the name of the said .companyis:this day- changed to
Fortis Healthcare Limited and this Certificate is issued pursuant to-Section 23(1) of the said Act. v

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

Registrar of Compames National Capital Terntozy of Delhi and Haryana
' ) e, ﬂg{,‘m A Ay s v wfam

‘Note The correspondmg form has been approved by EGINIUS TIRKEY, Deputy Regtstrar of Compames and this cerlificate has been
digitally signed by the Registrar through a system generated dlgltal signature under rute 5(2} of the Companies {Electronic Filing and
Aulhentication of Documents) Rules, 2008.

The digilally signed certificale can be verified at the Ministry website (www.mca.gov.in).
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Mailing Address as per record available in Registrar of Companies office: : ‘\\

Forlis Healthcare Limited

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

Deini, INDIA
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GOVERNMENT OF. iNDIA MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, National Capital Territory of Dethi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name
Corporate Identity Number : L851 10DL1896PLCO76704
in the matter of M/s FORTIS HEALTHCARE LIMITED

| hereby. cemfy that FORTIS HEALTHCARE LtM!TED whsch was orlglnaity tncorporated on Twenty Eighth day of
February Nineteen Hundred Ninety Six underthe Companies Act, 1956 (No. 1.of 1956) as RANCARE L.TD, having
duly passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 and the approvai of the
Cantral Government signified in wr;tung ‘having bean accorded thefeto under Section 21 of: the Companies Act, 1958,
read with Government-of India, Department of Company Affalrs. New Deiht, Notlflcatlon No. G.8.R 507 {E) dated
24/06/1985 vide SRN . 'B06726236 dated 07/03/2011 the name of the said company is this day changed to Fortis
Healthcare (India) Limited and this Certificate Is issued pursuant to Section'23(1) of the said Act. -

nth day of March Two Thousand Eleven,

Given under my hand at D b;g N
iy W

#A5
’.ﬁ" * Cog, .

National Capital Territory of Dethi and Haryana
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Mailing Address as per record available in Registrar of Companies office:

Fortis Healthcare (India) Limited

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

Delhi, INDIA



COMPANY NO. 55-76704

CERTIFICATE OF REGISTRATION ORDERS OF COURT CONFIRMING
AMALGAMAT!ON OF COMPANIES L

Section 391 tfz_)f*éﬁ_d asutncmpA 166

- Certified that the certified copy of the Delhi High Court Order in C.P. No._241/2005
dated 7- 10-05 regarding 'the"amalgamation of undermentioned company/
companses :

' Fortis Med:cal Centre Ho!dmgs Ltd (Transferer COmpany)

W|th M/s Fortls Health Care Ltd (T ransferee Company)
. has been registered under the Compan:es Act 1956 :

leen under my hand at NEW DELHI thls Sth day of Janua[y Two
Thousand Six :

Sdf- .
(V. P. KATKAR) -
ASSTT. REGISTRAR OF COMPANIES
NCT OF DELHI & HARYANA
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COMPANY NO ...5.5..???.7.9,‘?..
FRESH CERTiFiGATE OF INCORPQRATION
CONSEQUENT UPON CHANGE OF NAME

In the Ofﬁce of the Fieg:strar of Compames N C T. of De!h: & Haryana
[under the COmpa' ios 'Act 1956 (1 of 1956)]

iN THE MATTER OF HANCAREL!MITED .....
| hereby certn‘y that HANCAHEUM‘TED ............................
which was originally mcorporated onTWENTYEfGHTH ..... day of...fﬁﬁﬁyﬁﬁx
One Thousand Nine Hundred.......NINETY SIX. ... under the Companies Act,

1956 (Act 1.of 1956} under the name RANCARE LIMITED

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

having _du_!y pas__sed ihe necessary r_gso__lutlon_ in terms .of Section 21 of the
Companies Act, 1958 a’nd'the approval of the Central Government signified in writing
having been accorded thereto under Section 21 read with Government of India,
Department of Company Affairs Notmcatlan No. G.S.R. 507(E) dated 24-6-1985 by
Reglstrar of Compamas ‘N. C .T. of Delhl & Haryana ‘New De!hi vide letter: .

. No,.,gl{ﬁﬁ.ngﬂff.ﬁ&i’. ..... dated.....14:68:1996 .. the name oft_hesa;d Company isthis ©
day. changed to.: FORTIS. HEALTHCAHE UM‘TED . and thls Certlficate:

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

" "; '; is ;ssued pursuant to Sectzon 23( ) of the satd Act

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

Sdi-
(D. R. CHATURVEDI )
ASSTT. REGISTRAR OF COMPANIES,
N.C.T. OF DELHI AND HARYANA
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G| l5|G]E)5 GG el 5 E)E]E)

@zri'tfn:a:te (_3{ or annmtmnmmrd of Euﬁtmzﬁa. |
o AR YR B F W TE
Pursuant to sect;on 149(3) of the Compames Act 1956

Whtch was tncarporated under the Compames Act 1956 on |

S 5 el s, qsus & srerta doliga @) S of e, 9. PIETT. 1917,
the.......TWENTY EIGHTH .. “day of FEBRUARY. 1996...
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-and which has filed a duiy verified declaration in.the. . ...
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to commence busmess

Gwen under my hand at '__;._'. NEW DELH'

“Onet thousand nine hundred and Ninty...,....&lx ...... |
(EfT _’la‘lél)
Reeh 'qa’ “eRamn -
(V. 5. GALGALI)

Registrar of Companies
NCT OF DELHI & HARYANA
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..............................................................................
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is this day incorporated under the Companues Act 1956 (No 1 of 1956) and
that the Company is Hmlted - e

leen undermy hand at NEW DEL*‘" | thls TWENTY EIGHTH

...................................................................

day of FEBBUABY One thousand n;ne hudred and NINETY ..... SEX ........ .

W.MW
. . &7 fReeh Td eRaren
(A. W.ANSARI)

ADDL. Registrar of Compantes
N.C.T. OF DELHI & HARYANA'
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* UNDER THE COMPANIES ACT, 1956 (1 OF 1956)
PUBLIC COMPANY LIMITED BY SHARES

- MEMORANDUM OF ASSOCIATION
OF

FORTIS HEALTHCARE LIMITED

__The name of the company is FORT!S HEALTHCARE LEMITED
TR

The Reglstered Oﬁlce of the company wnll be snuated in the State of Punjab
The objects for whnch the company is estabhshed are T
MAIN OBJECTS 70 BE PURSUED.: BY THE COMPANY ON iTS

-INCORPORATION ARE L

‘To purchase, lease or otherwnse acquire, establrsh maintain, operate run, manage

or administer hospitals, medicare, health care, diagnostic, health aids and research
centers

" To provide medlcal relief to the public in all branches of medlcai schemes by all

available means.

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

devefopment of ail mecfrcal scaences and theraples

- To undertake, promote or-engage in all kinds of research including clinical research
.--and development work required to promote assast of engage in setting up hospitals,
. hea!th care centres and facnlmes for manufacturlng medtcal eqmpments etc

To prowde encourage ;mttata or promote facnhtles for the d:scovery |mprovement
or-development .of new methods of diagnost:c understandtng and preventlon and

_-treatment of dlsease

" To establlsh run promote and make lnvestment in educatsonal mstltutlons ‘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 medicine, pharmacy and allied medical
administration and management of such medical institutions including Health and
Hospital Management Training and Development, Pharmaceutical Management,
Hospitality, Programmes for skllls and competency development, Training and

'certlfacatlon of professnonais

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 ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS ARE — '

1. To provrde encourage initiate or promote facrhtaes for the discovery, improvement
. or development of. cew methods of dsagnosrs understanding and preventron and
' treatment of dlseases BRI

2. To conduct and to carry on expenments and to prowde funds for research works
_and for scholarships strpend remuneratron and/or other payments OF ard 1o any
‘person or- persons encouraged in research ‘work, or “work connected ‘with or
conducrve 1o research and to encourage and:to |mprove knowledge of the persons

who are. engaged or Ilkeiy fo be engaged in any medrcal or related professnon 80
as to make avarlable medlcai relief to the publrc at Iarge '

3. To promote, manage_, -coop_erate with or afford as.sisténc_ie.to or otherwie'e assist the
.- work of any other foundation, institution or:body engaged.in medical research and
ctreatment.. . Lo o o e o :

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

5. To purchase, take on lease, or in exchange, hire or otherwise, acquire any estates,
land or lands, in India, o'r-_e_lsewhere,_-and any rights, privileges and easements and
concessions and facto’riee “‘machinery, 'imp'lements tools, live: and'dead stock,
stores effécts and, other property, real or personal, rmmovable or movable of any

. kind: wh:ch may be requrred for attalnrng the main ob;eots :

6. Tobuyor generate for its own use or otherwise, steam, heat, Iight electricity, gas,
- motive power and hydro-electric or water power for the purpose of the business of
the Company - : : : :

7. To construct, maintain and alter any buildings, or works, necessary or convenient
for the purposes of thls company and to purchase hire, construct, improve, maintain,
work, manage, cafry out, or control any roads, branches of sidings, bridges,
reservoirs, water courses, river transport services, wharves manufactories,
warehouses, electric workshops, stores, jetties and other conveniences and works
which may seem calculated darectly or indirectly to advance the company s interest



i and o contrlbute to: subsrd:se or: othermse asmst or take pazt in'the constructlons
3improvements malntenance workmgs management carrymg out,.or control thereof.

B To acqurre from any soverergn -state .or: authorrtles in Indra or. elsewhere -any

.concessrons grants decrease nghts powers and pnvsleges whatsoever whrch
[ may seern to the company capable of berng turned to account and to work devetop
: carry o, exercise: and tum'to account the same. ol

- 9. -':_To plant grow and produce agricultural products and otner_produce of any krnd in
R _lndia or e|sewhere necessa' r'usefut for the busrne f'tha company

10. Generaiiy to undertake and carry on any busmess transectrons or operatron
_ ' commonly undertaken or carrzed .on by exptorers prospectors or: concessronaires
_.and to carry on -any other bus:ness WhICh ~may. seem to the company capable -of
' :bemg convenientiy carrled on rn connectaon wr_th any_ _of the objects of the company,

or. whsch may be thought calcutated dlrectty or mdirectly to enhanoe the value of
or. render profrteble -any, of the companys property or nghts

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

-'1_2_.-- To apply for promote anct ebtarn any Act of Legrslature or other authorrty for

R enablmg the' Company to'carry any of its objects rnto effect or for. effect:ng any-

' modrﬂcatton of ‘the companys constrtutron orfor: any other purpose which may

seem expedtent and to cppose any proceedings or appi:catlons which may seem
calculated directly or indirectly to prejudice the company's, interests.

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

14. To establish and carry on and to promote the establishment of and carrymg on, any
property in ‘which the Company is mterested for any business which may be
conveniently carried on in connection with such property and the estabhshment of




: ';-whlch may seem catculated 10 enhance the. scope of the Companys rnterest in

45,

-such property, or to facmtate the dlsposal thereof

'To exercrse conduct research develop grant !|cences in respect of,.sell, let, or
B ._otherwrse turn o account any: mventrons processes letters Patent !rcences

o ._'_..concesslons nghts or pnv:!eges beiongmg to. the company or. which it: may acqurre
- orany: mterest in, the same;: to: appiy for: take out and. regrster any patent or. patents
' Z_for any - mventlon or: mventlons ‘or obtain excluswe o other: pnvrleges in respect .

- of the same, in a_ny part of the world__

end to manufacture and produce and trade

o 'fand deat in alt machrnery' plant artlcles apphances en' _thmgs capabie of belng
manufaotured produced or traded m by virtue of or in connectron wrth any inventions,

6.
S subs;dlsmg orgamsmg or aidlng compames syndlcates o partnerships of all Kinds

_-processes Ietters patent brevets drnventions hcences ooncessrons rrghts or
g '--.-'_;pn\nleges as aforesaid ER SRR o

To form promote subsrdise orgamse and asslst or. ard rn formrng promotrng

" for the purpose of acqurrlng and undertaklng any property and llabllrt:es of the

17

Company or of advancmg drrectly or ‘indirectly the object thereof and to take or
otherwise acquire and to hold shares ln any other company havmg objects similar

o those of this Company

To draw meke accept, endorse, ‘execute, issue and negotiate bills of exchange,

" promissory ‘notes, cheques drafts hundres and: other mstruments of every
- description. SR M : .

18,

19.

20.

- To issue money on deposit, at interest or otherwise and to ‘lend. and advance
& -money with ‘or without secunty {0 such ‘persons and companles and on'such terms
“asmay seem expedrent However ‘the: Company shall.not do the busmess of

banking ‘as deflned m the Bankmg Companles Regulatlon Act, 1949 -

To receive "m'oney'on -depo_sit, at ‘interest or --Othenmi's'e' and ‘to'-'lenci 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, 1949 and subject
to section 73 of the Companies Act, 2013 and the rules thereunder.

To lay out, advance, invest and deal with the Company's moneys to such person
or company.and in or upon such investments or securities and generally in such
manner as may from time to time be determined.




21..

22‘ kN

~To procure the Company to-be regastered tncorporated or recogmsed in any piaoe
outside india : : . .

To glve donatlons or. subscrtphons to any rei:glous chantabie or soc:al mstitutlons

. or:to give any. charity- ancldental to or conducave to any busmess {hat may be
o camed on by the Company : : - : e

To dlstrlbute any of the propert!es of the Company among the members in spec;e

o othefwase but 50. that no: dtstnbutlon amountlng to.a reductlon in capital be
: 'made w1thout the sanctnon (!f any) for the tume bemg requwed by the law.

24,

To pay for any property or rights acquired by the Company eithér in cash or fully

or- parﬂy ‘paid ‘shares: w1th or-without - preferred -or .deferred rights in respect of

o :'dwldends or. repayment ‘of. capitai :or.otherwise. or by-any ‘securities which the

25,

26.

27,

"Company has, power to issue or partly in one ‘mode and partly in another and

generally on such terms as the Company may determine.

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

To sell exchange mortgage {(with or w:thout power of saEe) aSS|gn lease, sublet

: and general[y otherwnse deal with the whole or.any. part of the busmess estate
-property or undertakmg of the Company as a. .going . concern to any: person .or.

persons assoc;atuon or assocuatlons or. othervwse for such consuderatlon as the
company may think fit, either for cash or for shares, debentures or secuntles for
any other company having objects altogether or in part, similar to the objects of this
company and to hold or distribute among the members in specie or otherwise the
whole or part of the cons:deratlon for such sale or amalgamatnon with any person,
company or association,

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

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

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




28.

To pay-all-or-any expenses incurred .in-connection with.the promotion, formation

“and incorporation of the Company or to contract with any person, firm or company
to pay the same and to pay commission to brokers and others for underwriting,

placing, selling or guarantee:ng the subscnptaon of any shares debentures

debenture stock or SGCUFIUES of thrs company

29,

To insure With a'ray person, firmﬁ association or Company agai'ns't losses, damages,
nsks and t|ab|I|t;es of any. klnd whtch may affect the - Company erther wholly or

' -'-_--”;"partiatly and if: thought fit, to effect any ~such: insurance by joining: or becommg a
_ member of any mutuat tnsurance protect:on or tndemmty assoc:ataon federation or
- socnety and to accept any such lnsurance orany. part thereof for the account of the

30,

. Company

To enter mto atl contracts w;th persons in Ind:a or: outsrde for the purchase or saie

-~ ofall goods materlats commodlt;es metats ‘minerals, ]8W8|S stores, ‘provisions

3.

32.

: and produce of “all kmds both .raw and manufactured for .the busmess of the

Company and to make advances to persons in India or outsnde in respect of such
co_ntracts for t_he deyelopment of the bu_sl_ne_s_s_ of the Co_mp_any

To estabhsh and construct buridmgs and houses required to accommodate offxcers

_ and workman as. may be found necessary.

To. subscribe for, conditionally or uncenditionally or absolutely, purchase, hold,
underwrite, negotlate and deal in loans, stocks, shares, bonds or obligations of any

' Government Stete or Centret !ocei euthonty, port trust munlcnpel body or any
: company or other corporat:on and the shares stock debentures “and debenture

T stoek (whether perpetuai or termmable) of any Jomt Stock company or co-paﬂnefshlp
L -and mvestments cf aH krnds ' : :

33.

To purchase or othenmse acqulre undertake and carry on the whole or any part
of the business, goodw:il property,. assets. and habmtres of any person O persons,
firm or company carrying on any business of any nature altogether or in part similar
to any business which the Company is authorised to carry on or possessed of
property suitable for the purposes of the Company and to pay for the same and
all other properties or rights of what ever kind acquired by the company in cash
or in shares, debentures, debenture-stocks of the company, to carry on, pending
a sale of:realisation, any business which the Company may as mortgage have
taken possession of or acquired. ' :




34, -
-'-'.'._.otherwrse =for. shanng proﬂts union -of - “interest,: joint: adventure,. reciprocal
'-_concessrons co- operatron or. otherw;se wrth any .person.or -persons, firm,

:'assocratlon ‘companyor. corporatron ha\nng objeots altogether or:in part srmllar
'_.to those of the Company or carrymg on or: about to carry on or. engaged in.or
. about 1 engage :n any busmess or'transactlon whlch the Company IS authonsed

'inte_reSt_".o_r_-_St_OCk_ o'r_-.seo_ur_i e's','_o any--su_ch_'pe_rs_on! -'ﬁrm, aS_sc’:ciat_i'o'
or: company and to sell hoid re rssue wrth or wathout guarantee or otherwrse deal o

To amaigamate enter info partnershlp or.any.arrangement whether termrnable or

- orporatron_ :

"':'{"constatute or perm:t any other company or companres for the purpose of acqulnng
-all or any of the propemes rrghts and ]labllrtres of thrs Company :

3.

To jorn and parﬂcrpate rn any Chamber of Commerce or commeroral ;nstrtutrons

"'.'or bod:ee as member or assocrate member and pay all subscr:ptlons and other

o amounts for such purpose

36.

To emptoy experts fo investigate and examine 'in'to"tne"' conoitions p'roepecte
value character -and crrcumstances of any busuness concerns and undertakrngs

_ and generaliy of any assets property or rrghts

37,

To estabi:sh promote form and subsrdrse or otherwrse assrst :n estabiishtng,
promotrng formlng and subsrd!smg any other Company and to prosecute or assnst

Jinthe prosecutlon of. any- other undertaklngs or: enterprrses of any descnptron and
1o secure by ‘underwri ' v’ '

g.or: otherwrse in sub

' "debentures debentureéstock or other securities of thls Company or.' any other

38.

Company anoE to pay and to receive any commrssron brokerage or other
remuneratron in connectlon tnerewrth and to obtam a setttement of quotatlon upon
any exchange of any share ann or other’ caprtal of this’ Company or any other
Company. : -

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




39,
“ 7 origuaranteeing the subscription ‘and ‘issue of ‘capital, shares, stock, debentures,
_ -debenture—stock or. other. secuntles and to take hold and deal in shares,’ stock and
._._:_:.gsecunttes of any Company notwrthstandmg any hab:hty that may be thereon

g "_f-o.'-ass_i_s't_ a_n_y: Qompa'ny;_'_.fin':anci_ally or otherwise: by issuing ‘or by:':.subsc_ribing for

3 To acqurre and hold shares in any other Company and pay for propertres nghts
S for pnwieges acqulred by thrs Company, etther |n shares of thts Company or partiy

Ui cash or otherwrse and to gwe shares or stock of this Company in exchange for
shares or stock of any other:Company provrded that the rnvestments are made out

41,

'of surplus funds R

'To":'f'loat:' .nd brrng mto exastence such companles as. may appeal‘ advantageous

o and to conduct the busrness of such companres as therr agents '_ D

4z,

43,

To undertake and carry on any business transactlon or_operation commonty

_undertaken or carrred on by fmancrers promoters of compames bankers

underwriters, concessionaires and contractors for, public . and other works capatairst
or merchants, .in particular- to. underwrite r_ss_ue and p__la_ce sna_re_s,_ st_ock_s, bonds,

'debenture_-stocks and__secur_it_iee. o L

To effect insurances and assurances on the Isyes of any debtors to tne Company

- or on the lives of any other persons in whom the Company may have an assurable

mterest and o pay the premiums_and other moneys requrred to keep up the

o pohcres of assurances out of the moneys of the Company R

44, T

. _deem advrsable to do eo and to aitocate any number of shares in the Company to
such regrster or reglsters : e :

45.

46,

To. i.mpro_v_e,.rnanage, work,'.develop, Iease; mongage,-abandon or otherwise deal
with all or any of the properties of the Company rights and concessions of the
Company.

To create any depreciation fund, Reserve Fund, Insurance Fund, Sinking Fund or
any other Special Fund, whether for depreciation or repairs, replacement, improving,

-extending or maintaining any.of the properties of the Company, or for any other

purposes conducive to the interests of the Company.




47,

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

- received by way of premium on shares or.debentures issued at a premium by the
.. Company and -any. moneys received in respect of dividends accrued on forfeited
- shares -and moneys arising from the sale by the. Company of: forfeited shares or

efrom, uncia:med diwdends I

48,

49,

To "c'é_;'j'i_t'a_tise' its reSéWés ;-and_ issue 'bonds shares.

Yo -adopt such means of makings known the business of the Company as may

“seem expedlent and in partncufar by advemsmg in the press by circulars, by purchase

" and exh:bitlon of works of-art ‘or interest,’ by pubhcat:on of books ‘and periodicals

50.

51.

52

and by granting pr:zes noi falllng under the prov:smns of Lotterles Act rewards and
'donations ' : - :

To provide for the welfare of the employee or ex-employees of .t.he company'and
the wives, widows and families of the dependents or connections of such persons
by building or contributing for the building of houses, dwelling or chawls or by

_grants of money, pensions, allowances bonus or other payments, or, by creating

and from tlme to.time subscnbmg or contnbutmg to prov:dent fund and other
assomamons mstltuttons funds _or trusts, and by. prowdmg Of. subscrlblng or
contributing towards places of instruction and recreation, hospitals and dispensaries,
medical and other attendants and other assistance as the Company shall think fit.

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

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

. dther families or dependents and whether or not in common with other persons or classes of
persons and in.particular “of friendly, co- operative. and other: societies, reading rooms,
fibraries, educational and charitable institutions, refractories, dining and ‘recreation rooms,
places of workshop, schools and, hospntals and 1o grant gratuities, pensgions and
'-ailowances and 1o contnbute to any funds raused by pubhc or. local subscrlptlons for any
'purpose whatsoever '

53. To establlsh and support or a:d in. the estabhshment and support of . assocaatlons
-mstltutlons funds trusts and. convenlences calculated to benefit person who are or have
been Durectors or who are or, have been employed by or who are serving or have served
the Company or any Company which is a subsidiary of the Company or _the dependents or
connections of such persons and to grant pensions and allowances and to make payment
towards insurance.

V. The Iiabi.lity-‘of the members is Iimited.

v**. The Authonsed Share Capttal of the Company is Rs. 928,00,00,000 divided into
85,00,00,000 Equity Shares of Rs. 10 each, 200 Class ‘A’ Non-Cumulative Redeemable
Preference Shares of Rs. 1,00,000 each, 1,14,98,846 Class ‘B’ Non-Cumulative Redeemable
Preference Shares of Rs. 10 each and 6,45,01,154 Class ‘C’ Cumulative Redeemable
Preference Shares of Rs. 10 each. :

**  Substituted by Special Resolution passed by the Shareholders of the Company on August 13, 2018.
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We, the several persons, whose names and addresses are subscribed hereto, are desirous of being formed into a
Company in pursnance of this Memorandum of Association, and we, respectively agree to take the number of
shares in the capital of the Company, set opposite our respective names:

Names, description, occupation Number of Signature Name, addresses,
and addresses of each and type of of description, occupation
subscribers subseribed subscribers and signature of witness
Shares or witnesses
Parvinder Singh 100 Sd/-
Sfo Bhai Mohan Singh {One Hundred
I5¢outh End Lane Equity Shares.
New Delhi-110011 . ~ Only)
“(Industrialist) =~ el
Maol ‘Raj Luthra - 100 - Sd/-
“Sfo Sh. K.L. Luthra {One Hundred
91, Raja Garden, ' Equity Shares
New Delhi-11001 3 Only)
{Service)
Purnendu Kumar Sarangi 100 S8d/- o
Sfo Late R. C. Sarangi (One Hundred g
M-115-A, Greater Kailash-I Equity Shares 5
New Delhi- 110048 Oniy} Y
(Servige) S
o
Vinay Kumar Kaul 100 Sd/- = E %
Son of Late Shri M. N, Kaul {One Hundred o 3 E oh &
W-120, Greater Kailash-1, Equity Shares g BELE &
New Delhi-110048 Only) R § 532
(Service) &5 FERSE§
@ g2 RY
Malvinder Mohan Singh 100 Sd/- £ BLY 3
S/o Dr. Parvinder Singh {One Hundred @ § ‘5% g
1-South End Lane Equity Shares B
New Dethi-110011 T Only) §
(Service) ' o .
Virender Mohan Bhutani 100 Sd/- ]
S/o Sh. C.L. Bhutanj (One Hundred -
C-6, Shivaji Enclave Equity Shares
New Dethi-110027 Only)
{Business) :
Shivinder Mohan Singh 160 Sd/-
S/o Dr. Parvinder Singh (One Hundred
1-South End Lane Equity Shares
New Delhi-110011 Only)
(Student)
Total 700
(Seven Hundred
Equity Shares
Only)

Place: New Delhi

Dated: 12th day of February 1996







- THE. COMPANIES 'ACT, 2013

*_COMPANY LIMITED BY SHARES
(Incorporated under the Compames Act 1956)

ARTlCLES OF ASSOCIATEON

? :f..-?F.RTIS HEAL_THCARE__: LIMITED

-The foEiowang regulat:ons compnsed in these Artlcles of Assocnatton were adopted pursuant o
members resolution passed by way of Postal Ballot of the Company held on December 28, 2014,
in subsiltutton for, and to the entire exclusu)n of the earlier regulatlons comprlsed in the extant
Artscles of Assocsat:on of the Company : :

TABLE ‘F’ EXCLUDED

1, 1. = -'-The regulatlons contamed in the Table marked ‘F’ m_. ... . Table *F' not to
Schedule ! to the Compan:es Acf.r 2013 shall not appfy to . . apply .
the Company, except in so far as the same are repeated :
contained or expressly made applicabte in these Arlicles

or by the sald Act
2. 'The regulattonsfor the management of the Company and Company to be
. for the observance by the members thereto:and their -governed by these
* representatives, shall, subject to. any. exercise of the . Articles
statutory powers of the Company. with 1eference to the
deletion or.alteration of .or.addition o its regulations by
resolution as prescribed or.permitted by the Compames
Act, 2013 be such asare contalned in these Amcles
' Interpretatlon Pt
2. 1. n these Amcles .
a. “Act” means the (indlan) Compames Act, 2013 (to SR “A:'c':t".”
the extent notified by the Government of India and . '
currently in force) and the (Indian) Companies Act,
1958 {to the exient not repealed and replaced by
notified provisions of the 2013 Act) ar any statutory
modification or re-enactment thereof for the time
being in force. '
b. “Articles” means these articles of association of the . "Adticles”
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”
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d. “Company” means Fortis Healthcare Limited.

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

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

2. Words |mp0r_t1ng_ _the -sm_gul__a_\_r- number ;S_hall |nclude the
- plural number and words importing the masculine gender

- shall, where the context admtts mclude the femlnme and

- neuter gender

o EXPressions contamed in these Artacies shall bear the same
: '.meanmg as inthe Act orthe Rules, as the case may be..

Share capital and variation of rights

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

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

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

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

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

(b Preference Share Capital

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

2
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months after aliotment or within one monih from the date -

of receipt by the Company .of the apptication for the
registration of transfer or transmission .or within:such
other per:od as the condmons of issue shall prowde -

~a) - one certlfncate for aii his shares wuthoutpayment of
R .anycharges or -

b '_ _ 'several certlflcates each for- one’ or more of his -
© 7 shares, upon payment of such. charges as may be" "~

'-.-fixed by the, Board for each certrficate after thefrrst

g 1'__':.Every cemficate shall be under the Seal and shal[ specn‘y' L

“the shares io whlch it rekates and the amount pa!d up
thereon. * s
3. In respect of any share or ehares heid ;onntiy by severa!

persons, the Company shall not be bound to issue more

than one cerlificate and dehvery ofa certificate fora share -

to one of several jomt ho]ders shali be suffrclent delwery o
all such holders. . e e

A person subscribing 1o shares offered by the Company shall
have'the option either to receive certificates forsuch shares or
hold the shares in a dematerialised stale with a depository.
‘Where a person opts to hold any share with the depository, the
Company shall intimate such depository, the detaiis of allotment
of the share to enable the depository fo enter in its records the
name of such person asthe benefscual owner of that share.

if any share cemflcate be worn out defaced mutliaied or torn or ' _
if there be no further space on the back for endoraemcnt of

{ransfer, then upon producnon ‘and surrender thereof to the

3Company, a new certificate may. be tssued inlieu ihereof and i,
any: cerﬂﬁcate is Eost or destroyed then upon proof: thereof {0 the_-

“satisfaction of the Company and on execution of such mciemmty
as the Board deems .adequate, a new certificate i inlieu thereof
shall be given. Every certificate underthis Article shall be issued
on payment of fees for each certificate as rnay be fixed by the
Board T

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 requtres) 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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LR

12.
13,

14.

Jthat the rate percent orthe amount ofthe commission paid -
or agreed to be. paid ‘shall be drsc!csed in the manner :

requared by the Aci and the Hules

The rate or amount ofthe comrmss:on shaif not exceed the

: '_ rate or amount prescnbed tﬂ the Rules.

' : The comm:ssron may be sat:sfled by the payment of cash_f
oor the allotment of fully or partl /
B one way and partly in. oiher

e __3If at any hme the share capttal is: dlwded mte dlfferent_';
: --'-_Classes of shares the nghis attached tc any: class {unless
. ‘otherwise prov:ded by the terms. of issue of the shares of

that class) may, subject 1o the, prowsrons of the Act, and

- . :whether or notthe Company is'being wound up, be varued_ ; -
: _-Sthh the consent in wntrng, of such number of the holders:: ...

of the ;ssued shares ofthatclass,or w:th the sanctlon ofa

resolution passed ata: separate meet:ng 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 meetmgs shaH mutatis
mutandis app[y o SRR :

The rights conferred upon the holders of the shares of any class
issued with preferred or:other rights shall not, unless otherwise
.expressly prowded by the terms of issue of the shares of that
class, be deemed to be’ vaned by the creataon or :ssue of further
' .shares rankmg pan passu therew:th ' i

'Subject to the prov;sions of the Act ‘the” Bcard shall have the '
power to issue or re-issue preference shares ‘of: one’ or more

classes which are irable tobe redeemed or converted to ‘equity
shares, on such terms and cond:t:cns and in such manner as '
determined by the Board in accordance w1th the Act

The Board or the Company, as the case may be, may, in
accordance with the Act and the Ruies tssue_further
sharesto- SRR

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

palci shares or: partly n.

Rate of commission
in acccrdance with
Rales _

. Mode of payment.
.- of commission :

o .Vanatlon Lol
L ;‘-members nghts

~-Provisions as to
general meetings to
_apply | 'mutatis

mutandis to each
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~ssue - of further
- -.shares not to affect

rights of existing
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- Power:fo ssue
regdeemable
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Further issue of
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15.

{1

: b) - employees underany scheme of employees stock

option;or - -

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

‘A further issue. of shares may be made in any manner

whatsoever as the Board may. determane mc!udang byway
. of preferenhal offeror pﬂvate ptacement subject to and ln_. .
: accordance with the Act and the Rutes e -

'Nothmg in this Art;cie shail apply to the mcreaee of the
subscribed caplta[ of. the Company caused . by the

exercise of .an option, as a term attached to any_

debentures :ssued or loan ralsed by the Company to
convert such debentures or anns mto Shares m the
Company,

Prowded that the terms ot issue of such debentures or
foan 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 generai
meeting.

Lien
The Company shail have a tirst and paramount lien -
{a) on every share {not being a fully paid share), for all
monies (whether presently payable or not} called,

or payabte at a ﬁxed t:me in fespect Uf thai share
and - : .

(b) on all shares (not being fully paid shares) standing'

registered in the name of a member, for all monies
presently payabie by hlm or his eetate {o the
Company:

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

The Company's Eien, 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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16.

17.

18.

19.

3

The Company may seil in such manner as the Board thinks frt )

Unless otherwise agreed by the Board, the registration of

a transfer of shares shall pperate as a waiver of the.. -

Cornpany’s Iien

any shares on wnrch the Company hasa iren

Provrded that no safe shati be made- :

2)

k ._unfess a. sum |n respect of whacn the tren exzste iS k
_-presently payable or. . L _ .

o untll the exprratron of fourteen days after a notrce in wratrng
stating and demanding payment. of 'such part of the
amount in respect of whrch the lien exrsts asis. presentfy' "
.payabie has been given 1o, the regrstered holder for the _
time berng of tne share orto the person entrtled thereto by '

reason of hrs death or msolvenoy or otherwrse

To give effect to. any such saie, the Board may authorise

some person to transfer the shares solri tothe: purchaser -

thereof,

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

The rece_ip_t.of the Company for the consideration {(if any)
given for the share on the sale thereof shall (subject, if

- hecessary, to execution of an instrument of ransfer or a
transfer by relevant-system, as the case may be)

constitute a good title to the share and the purchaser shall

be regrstered as the nolder of the share

The purchaser shall not be bound to see to the applrcat;on_ _
of the purchase money, nor shaii his trffe to the shares be

affected by any wregularrty or rnvairdrty in tne prooeedrngs
w:th reference to fhe sale ' : .

The proceeds of the sale shaft be recerved 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 entrtled to the snares at the
date of the safe S : S

In exercising its hen the Company shall be entrtled to treat the
registered holder of any share as the absolute owner thereofand
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20.

21,

22.

23.

24.

25.

accordingly shall not {excepl as.crdered by .a court of competent
jurisdiction or unless required: by any- statute) be bound to
recognise any equrtable 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 iien shall prevail
notwrthstand:ng that :t has recerved notroe of any such claam

The prowsrons of these Artrcles relatrng to Iren shati muratrs -

mutandis apply to any. other securities inc|udrng debentures of
the Company ' :

Calls on shares

1. . The Board may, from time to lime, make cails upen the.

L ;members in respect of: any monies unpard on therr shares

. .(whether on account of the nominal value of the shares or

by way of premrum) and not by the conditions of allotment
thereof made. payable at fsxed trmes

2. Each member shati subject to receiving at’ ieast fourteen

days’ notice’ specrfymg the time or times and place of
payment, pay 1o the Company, at'the’ time ‘or‘times and
place so specmed the amount cailed on his shares,

3. The Board may, from trme to trme at rts drscret:on extend

the time fixed for the payment of any calt in respect of one
or more members as the Board may deem approprrate in
-_any circumstances.: ; S : L

4. 'A calt may be revoked or postponed at the drsoretron of the

Board.

A call shall be dgemed to bave been made.at the time when the
resolution of the Board authorising the call was passed and may
;be requsred to be paid by: rnstalments :

The ;ornt holders ofa share shall be jorntly and severaily l:abie to
pay al cails in respect thereof . _ ST

1. If a sum called in respect of e share is not paid before oron

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 at Irberty 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.

29.

: account of. the nommal value of- the share or by way of
premium, ‘shall, for the purposes of these Articles be:
.deemediobea call duly made and payabie onthe dateon .

_Wthh by the terms of |ssue such sum becomes payable

2. '_in case. of non payment of such sum al[ the relevant o
.. provisions of these Arttcles asto payment of interest and . .

i expenses, forfeiture or ‘otherwise'shall: apply as'if-such " _
:-surn had becorne payable by vntue ofacall duly made and S

__s'notlfled

The Board -
‘a) . '-_.:'may, if tt thmks fit recelve from any member w:lllng to_'

-advance the same all or. any part of the momes uncaiied:' '

- .and unpald upon any shares heid by him and

b) . uponaliarany of 2he monles so advanced may (unt:l the B '
~osame 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 onthe.

member (a) any right o participate in protlts or.dividends

or (b} any voting rights in respect of the moneys so.paid by

him until the samé would, but for such payment become C

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
mstalments then every such instalment shall, when due, be pald
10 the Company by the person who, for the time being and from

time totime, is or shall be the registered holder.of the share orthe_ .

_Iegal representatlve of a deceased reglstered hotder

' All calls shaii be made on a unlform basas on all shares fallnng '-
: under the same class : '

Expianatlon Shares of the same nominal value on: which .
_ different amounts have been paid- up shali not be deemed io fall _
under the same class

Nelther 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 1o time be due -
from any member in respect of any shares eliher by way of :

principal or interest nor any indulgence granted by the Company
in respect of payment of :any such money shatt preclude the
forfeiture of such shares as herein provided.
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The provisions of these Articles relating 1o calis shall mutatis
mutandis apply to.any other securities including debentures of
the Company .

‘Transfer of Shares

(a) . : _The rnstfument of transfer of any share in the Company

shall be duly.‘executed by or on behatf of both the .

- -transferor and transferee

by The transferor sha!l 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 1o 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
recognhise any instrument of transfer unless -

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

by the.instrument.of transfer is. .accompanied by the
certificate of: the shares o which it relates, and such other

evidence as the Board may reasonably require to show .

the rrght of the transferor to make the transf.er_ 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 transters may be suspended at such times and
for such 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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-The provisions of these Articles relating to transfer of shares

shall mutatis mutandis.apply 10 any other securities including -
- debentures of the Company.

2)

1)

: Transmissmn of shares

Onthe death ofa member the survivor or survivors where o
."'the member was ) jomt holder and his nomlnee or
- .nom:nees or iegal representatlves where he was‘a sole-': -

E '-holder shall be the Jonly persons recogn:sed by the:
£ Company as havmg any tltle to hls mterest in the shares

-3j;Nothmg in. clause (1) shalE release the estate of a.
"deceased jomt holder from any llabrhty ln respect 0f any G
* share’ whlch had been jomtly held by hlm w;th other._ R

_persons

' Any person becomlng entltled toa 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}  toberegistered himself.as holder of the s_hare; or.

(b}.  tomake such transfer of the share as the deceased

or insolvent member couid have rnade

The Board shall, in either case, have the same right to

dectine or suspend registration as it would have had, ifthe .
deceased or insolvent member. had transferred the share. _

before hls death or msolvency

The Company shal! be fuilly: mdemnlfled by such perscn__ :

from all Jiability,if any, by actions taken by the Board to
glve effect to such registratlon or transfer R B

if the person 50 becommg entitled shali eiect to be

: reglstered as hotder of the, share hlmself he: shatl deliver

or send to the Company a notlce in wntmg signed by him
stating that he so elects. :

Ifthe person afcresald shall eiect.te transferthe share h:e:
shall testify his election by executlng a transfer of the

share.

All the limitations, restrictions and provisions of these

regulations relating 4o the. right to transfer and :the-

registration of transfers of shares shall be applicable to
any such notice or transier as aforesaid as if the death or

10
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_ tnsolvency ‘of the memberhad not occurred and the notlce
S or transier: were a transfer s:gned by that member

A person becoming entitied to'a'share by reason of the"death or -

insolvency of the holder shall be entitled to the same dividends
_and other advantages to whach he would be entttted if he was the
;_regastered holder of the share except that:he shalt not, betore.
= betng reglstered as a member in; respect ot the share, be. entttled -
“in respect of it to exercise any rtght conferreci by membershtp in.
; 'retatton to meettng_s of the Company ' —_—

Prowded that the Board may, at any ttme gtve notice t‘equtrtng .

any such person: ‘to: elect either to, be regtstered hlmsett Orio

" transfer the share,’ -and:if the notice is not complted with within _
ninety days the Board may. thereafter w:thhold payment ofall

dividends, bonuses or other monies payable in respect of the

_ share until the requtrements of. the notrce have been complred

"Wlth

The pt’OV!StOI’IS of these Arttcies retatmg to transmassron by_ a

operation of law shatl mutatrs mutandrs apply to any other
securatses mctudlng debentures of the Company

.- Forfeiture. eti.S._hares_. o

if a member faits_;to:_pay_ any. ca.lt, .o_r;t_nst_afime.nt_'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 instaiment remains unpaid or
a judgement or decree |n respect thereof remams unsatlsfled in
whote or-in part serve a notice on hlm requareng payment of. so_ '

much of the . call or; mstatment or other .money as is unpard

'together with any |nterest wbtch may have accrued and all . -
.expenses that may ‘have. been mcurred by the Company by._.

reason ot 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 requrred 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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If .the -requirements of :any such noiice as_aforesaid are.not . -
© complied with, any share in respectofwhlchthe notlce has been -

given may, at any time thereafter, before the payment requnred

o by the notice has, been made, be forfelted bya resolutlon of the_
-Board to that effeot . i

- 'Nelther the reoeipt by'the Company for a portton of any money ERE
| '_whlch may from time to time be due, from any member in respect -
~of his shares nor any tnduigence that: may be granted hythe o
: Company in respect of. payment of any such: money, shatl";l'i-
: preclude. the Company trom thereafter proceedmg to enforce, a. .
forfeiture.in respect ‘of such shares:as herein provaded Suoh--.j LR
 forfeiture shall include all dividends declared ‘or any: other— - i

cin: default  of
payment of shares

to be forfeited

Receipt of part
samountior grant of
.. indulgence not to
- affect forfeiture -

moneys payab!e i respect of the forferted shares and not_.- et

actualty pald before the forfe:ture G

When any share shail have'been S0 forfelted notice of the': A
forfeiture shall be given to the defauitmg member and an entry of. .

" the. forfeature with the. date thereof, shall torthwnth be made in the
register of members but no forferture shall be mvahdated by any
" omission or neglect or any fallure to gwe such notloe or make '

suoh entry as aforesaid.

The forfeiture of a share shall mvoive extsnctlon at the time of
forfeiture, of all interest in and all olalms and demands against

the ‘Company, in’ respeot of the share and all other r:ghts- e

_inc:|denta| to the share

1) 'Afon‘e;ted share shailbe cieemed to be the property of the_ o
e sold or re-allotted or otherwise. . =
disposed of ‘either to the’ person- who was before such i
forfeiture the hold r_thereof or. entttied thereto or.to any
other person on such terms and m such manner as the_ :

‘Company and may b

Board thmks fit. :

2) -At any time before a sale, re-allotment or disposal as-

aforesaid, the Board may cancei 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 shali,
notwithstanding the forfeiture, remain fiable to pay, and
shall pay, to the Company all monies which, at the date of
forfeiture, were presently payable by -him to the Company
in respect of the shares.
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2) ' Al such monies -payable.shall -be..paid together. wrth_ o
. interestthereon atsuch rate as the Board ‘may.determine, .. . .-

fromthetime of forfeiture until pay_ment__or reahsat_ron The

= ~Board may, it it thinks:fit,-but without being under-any .- .:

e obllgatlon to.do:so, enforce the payment of the whole or

Member still liable

to. pay. money

owing at time of
forfeiture and
“interest

any pomon of the monies: due without: any: aEiowance for. et

. the value of the shares at the tame of forferture or wawe__
b 'payment m whole or m part i SR

B _ 3_) The ilabllrty of such person shall cease rf and when the__'_-';-: ;-;:.-;.;'.

Cesser of liabiity

T Company shalt have}recerved payment in tull of aEi such___ i

. '::_'-monres in respect of: he'shares

) 3_"-A duiy vern‘led deciaratron in wrrtmg that the decEarant 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 inthe. declaration shall be. conclusrve
" évidence of the facts therern stated as aga:nst all persons_ '

' -ciarmmg to be entrtled to the share

2} The Company may recerve the cons;derat:on 1fany given
: forthe share on any sale, re- -allotment or disposal thereof

*“and may execute a transfer of the share in favour of the.

person io whom the share is sotd or dnsposed of,

3 The transferee shali thereupon be regrstered as. the

holder of the .s_hare, and

4)  Thetransferee shall not be 'b'ou"n"d' to see to the application
of the purchase money, if any, nor shall his title to the

share be affected by any |rregularrty or rnvalldrty in the L
proceedrngs in reference to the: _forferture sate '

re- atiotment or disposal of the share

Upon aﬂy saie after forterture or for enforcmg a

2N inexercise cf.'_

 Certificate . - of,
- forfeiture

Title of purchaser

-and-iransferee of

forfeited shares

Transieree to be
ragistered as

_holder

Transferee not

affected

"~ Validity of sales

the powers heremabove gwen the Board: may, if necessary,- _-; L

appointsome. personto execute an rnstrument for transfer- ofthe'
shares sold and cause the purchaser snameto be entered in the__' .
reglster -of members in. respect of the. shares so!d and after his

name has been entered inthe. regrster of members in respect of

such shares the validrty of the sale shall not be |mpeached by_

any person.

Upcn any sale, re-alioptment 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 previousty
surrendered to it by the defaulting member) stand cancelled and
become null and void and be of no effect, and the Board shall be

13
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entitied to issue a duplicate certificate(s) in respect of the said
__'sharesto the. person(s en%rtled thareto T

The Board may, subgect to the prowsmns of the Act accept a
surrender of any share, from ‘or by any member desrrous of -

surrendanng them ‘on such terms as they thmk fit

The provzsrons of these Artlcles as to forferture shall apply in the :
- case of non- paymentofany sum which, by theterms of issue ofa '
"'j-'share becomes payabie ata frxed time whether on account of
'.'_ihe nomrnal value of the' share or by way of prem:um as if the. _
TUsame: had been payable by v;rtue of a cai! duly made and :

'._notrfled

“i‘he prov:s;ons of these Arttcles relatmg to forfelture of shares :

shall mutalis mutandis apply to any osher secur:t:es mcludmg
debentures of the Company FRERE, o

Aiteratlon of capltal

-Subject to the provisions of the Act the Company may, by -

crdinary resolution

{a) increase the share capital by such sum, to be diwded rnto
g 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_shar_es: S

' Provided 1hat any consohdatton and dwlsmn whrch resu!ts
in changes in the votmg percentage of members shall
requlre apphcable approvals under 1Ihe Act ' '

(e} 'convert all orany of |ta fulty patd up shares mto atock and

reconvert that stock mto fuily pald up shares of any_

denom:natron

{d) sub-divide its exrstmg shares or any of them into shares of
smaller amount than is flxed by the memorandum '

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

Where shares are converted mto stock

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

14
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(c)

- arose might before the conversion have beentransterred,
- or as near thereto as circumstances admit: "

Provided that t_h_e_'aoar_d may, from time to time, fix the
minimum amount of stock transferable, so, however, that

such minimum shan not exceed the nomlnai amount ofthe o

shares from wh:ch 1lhe stock arose

the hoEders of stock shall, aocordmg tothe amount oz‘ stock

" “'held by them have ‘the same rughts prwuieges and ©
' _-advantages as regards dtwcfends ‘voting at meetings of -
the Company and othormatters as ifthey held the. shares

~ from :which the - stock arose; ‘but no. such pnwlege or

._advaniage (except partlcapatlon in. ‘the. dl\nciends and

. wprofits of the. Company and in the assets on w:ndmg up)

shall be conferred by an amount of stock wh|ch would not,
it existing in shares have conferred that prlwlege 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-holdet” 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)

®)

(©)
(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 éhare cap'i_tal'.

. 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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©

(d)

(e)

4

(1

-ofany dividends,”

On the death of any.one or more of such joint-holders, the
'survivor or survivors shalf be the only person or persons
recognized by the Company as having any titie to the
share but the Directors may require such evidence .of
death as they:may deem fit, and nothing herein contained
shall be taken.io release the estale of a deceased
joint-holder from any ilablf!ty on shares he]d by him jomtiy
-wnh any other person

; .-Any one of such 1omt holders may glve effec:tua! recetpts_ )
1erests or other moneys payable m_ _

-_reepect of such st

.OnIy the person whose name stancis flrst m the reglster of _
members as one of the jomz holders of any share shall be

entitled to the dehvery of certificate, if any, relatmg 1o such
share or {o receive nouce (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 jo:nt 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 pant of the
amount for the time being standing to the credit of
any of the Company's reserve accounis, or to the
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- credit of the profit and loss account, or otherwise
~ available for distribution; and

{0 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 d:\ndend_

and in the same proportlons :

The sum aforesaid shall not be paid in.cash but sﬁall be

applied, sub;ect to the prows:on contalned in ciause (3) :
-_beiow eitherm or towards SRR : .

(é) . 'paying up any amounts forthe tlme bemg unpald on’
-any shares held by such members respectlvely, :

{b) paymg up ln fu![ unissued shares of Other.
. securities .of the Company to be aEIotied and,

d:strlbuted credited as fuily paid-up, to and

.amongst such members. An; the proport:ons S

aforesaid;

{(¢)  parlly 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 sharestobeissuedto
members of the Company as fully paid bonus. shares

T he. Board shall gwe effect to the resoEutton passed by Zhe'

Company in pursuance of thls Amcie _: U

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

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

{b) generally do all acts and things required fo give
effect thereto.
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@)

(3

The Board shall ‘have power-. - .

(a)

- fo make -such provisions, by the. issue of fractional - - :
: certlfmates/coupons or by payment in cash ‘or. :
_ . otherwise as it thinks fit, for the case of shares or other' -
-.-secuntles becommg dastnbutable :n fractlons and :

g 10 authonse any person to enter on behalf ofall the o
_-:members entitled thereto, into an agreement with .-
L ithe Company prowdmg for the allotment to them .-~
s .respectwely, ‘credited as: fully pald up, of- any.' :
E '.further shares or other secuntles to which they may
- -be entltled upon such capltahsatlon orasthe case. . .
- may require, for the payment by the Company on
' their ‘behalf, :by the application  thereto of ‘their
_ 'respectlve proportlons of profits . resolved to be _
'capntahsed ‘of the amount'or any ‘part of the -
amounts remammg unpatd onthelrexnstmg shares s

Any agreement made’ under such author:ty ‘shall- be
effective and binding on such members.

_Buy Back of Shares

Notwithstanding anything cont'ained' in tHeée Articles but snbject
to all applicable provisions of the Act or any other law for the time

'bemg in force, the Company may purchase 1ts own shares or _

other specmed securities

General Meetmgs

Al general meetmgs other than annual generai rneetmg shall be

'__called extraordmary general meetlng

_The Board may, whenever nt thlnks flt calt an extraordmary R
. general meetlng : : :

(1

No busmess shali be transacied atany general meetlng '

Proceedmg of the General Meetmg

uniess a quorum of members is preeent at the tlme when
the meetlng proceeds to.business,

No business shall be discussed or transacted at any
general meeting except elechon of Chalrperson whnlst the
chair is vacant.

The quorum for a general meeting shall be as provided in
the Act.
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The Ch_eirpe_rson .of-‘t__he_ Company:shall preside as Chairperson .
atevery general meeting of the Company andin his absence any :
other Director of the Company or such other person as may be: -

nominated /appomted by the Chalrman and/or Board of

;Dlrectors

:if 'th’er’e”is no.such Chairperson, _or if he is not 'p_r_es:eni within
~fifteen minutes after the time appointed for holding the meeting,

oris unwﬂhng to act. as chairperson of the meeting; the directors -

present shall e!ect one ofthen‘ members tabe Chatrperson ofihe
meetlng : . > e . o

Ef at any mee’nng no. dnrector is wulhng io act as Chalrperson or if '

no director :is. present w:thin fifteen minutes after the time

appomted for holding the: meetlng, the members present shall AR
by poll or electronlcafiy, choose one of thelr members to: be. :

Chairperson of the meetnng

Onany business atany generaf meeting, in case of an equality of

votes, whether on a show of hands or electronically or ona poll
the Chairperson shaH have a second or castmg vote -

(1 The Company shat! cause mmutes of the proceedmgs of '
every general’ meetmg of any _class of members or

creditors andg every resohition passed by postal’ ballot to
be prepared and signed. in 'such manner as may be
‘prescribed by the Rules and kept by makmg wnthm thirty
' days of the conclusion of every 'such meetmg concerned
or passing of resolution by postal baliot entnes thereofin

books kept forthatpurpose w1th the:r pages consecut:vely N

numbered S

(2_) There shall not be mc!uded in the mmutes any matter '

whlch in the oplmon of the Chalrperson of the meettng -

(@ is,or could reasonabiy be regarded as defamatory
S 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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-

3 .The mmutes of-the: meetmg kept in accordance with 'me
““provisions of the Act sha!l be ewdence of the proceedlngs S

'recorded therem

~The books contammg the mmutes of the proceedmgs of
: 'aray generaE meet:ng of ithe Company or a resolutton
.passed by postai baIEot shail ' R S

~Minutes to be

evidence .

In'spec_ti_on of -
. minute - books of
_general meeting . .

'- ia)y :':be kept atthe regnstered ofﬂce ofthe Compan' and R

@

""-"(b') "-':3‘-'_'be open'to 1nspectaon of any member wnthout :
=.charge dunng 10.00 a.m. to. 12.00. noon on. aEE_

o _ workmg days other than Saturdays

Any member shall be entntled to be furmshed w:thln the': .
time prescrlbed by the Act, after. he has made a request in- -
 writing in that behalf to the Compeny and on payment of =

such fees as. may be fixed by the Board, with a copy of any
_mmutes referred to |n ciause ( ). above

‘Provided that a memb_er wh_o_ has m_ade a re_quest.f'or:.

provision of a soft copy of the minutes of any previous
general meeting held during the.period immediately

preceding three. fmanc:al years shaii be. entltled to be

furn;shed with the same. free of. cost

'The Board, and also any person(s) authonsed by |t may take

any action before the commencement of any general meeting, or .

any meeting of a class of mernbers inthe Company, which. they

may think fit to ensure the. secunty of the. meeting, the safety of ..
-people attending the meetmg, and the future orderly conduct of .

the meeting. Any decmlon made i in good fa|th under thls Artlcle

__sha[i be final,'and nghts to attend and pamcspate in the meetmg .
.-..concemed shali be subject to such dec&sron R

(1)

3

Ad;ournment of meetmg

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

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

When a meeting is adjourned for thirty days or more,
notice of the adjourned 'meeting shall be given as in the
case of an original meeting.
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(4) . Bave as aforesaid, and save as provided in the Act, it shall .-

*not be necessary to give any notice of an adjournment or
ofthe businesstobe transacted atan adjourned meetsng

Votmg rlghts

Subjectto any rlghts or restnctlons forthe tlme belng attached to '

any ciass or classes of shares -

- Notice of adiourned
. meeting. not
_required.

: Enhtlement o vole
* on “show of hands
*and on poll

(a)_ - onashow of hands every memberpresentm person shatf T

: ghave one vote and

(b) '”:'-on a poIE the votmg nghis of members shail 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 w;th the Act and shaii vote only once.

(1} In the case of joint 'holders, the vote of th_e_senipr who
tenders a vote, whether in person or by proxy, shall be
accepted to the exclusjon of the votes of the other joint
holders. ' - .

(2) For this purpose, seniority shail be determined by the

order in which the names. stand in the reg[ster 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 commitiee or
other legal guardian, and any such committee or guardian rhay,
on a poll, vote by proxy. If any member is a minor, the vote in
respect of his share oF, shares shan be by his guarci;an or any one

: of his: guardlans

Subject tothe prov:s:ons of the Aci and other provss;ons of these
Articles, any person entitled under the Transmission Clause to
any shares may vote at any general meeting in respect thereof
as ithe 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 admttted his right to vote
at such meeting in respect thereof. - :

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

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 vole is laken, or on any other ground not bemg a ground set
_out in the precedmg Artrcte : i S

Any member whose name is entered in the register of members

‘of the Company shall enjoy.the same r|ghts and be subject to the S

same irabrlrtres as atl other members of the same class..

Proxy

) "-_Any member entrtted 0 attend and. vote at'a general
meeting may do so elther personally or through “his

_constituted attorney orthrough anocther person asa proxy
..on his behaif forthat meenng ' -

{2} The instrument apporntmg a proxy and the power of
attorney or other authority, if any, under which itis signed
or a notarised copy of that power or authority, shall be

depossted atthe regrstered office of the Company not Iess_

than 48 houirs before the time for holdsng the meeting or
adjourned meetling at which the person named in the
instrument proposes to vote, andin default the mstrument
_of proxy shall not be, treated as vahd

An mstrument apporntmg a proxy shaIE be rn the form as_

prescnbed in the F{uies

A vote. grven in acoordance wath the terms ot an instrument of

proxy shall be valid, notwrthstandtng the. previous death or
msanlty of the principal or the revocatron of the proxy. or of 1the

authonty under which the proxy was executed ‘or the transfer of

.the shares in respect of whtch the proxy is gwen _'

Provrded that no intimation in writing of such dea_th, 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 Drrectors :

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).

. The Board shatl havethe powe'rto determine the directors = -
“-whose period of office is oris not ilabieto determlnatlon by RS
E retlrement ot dlrectors by rotatlon :

The same lndmdual may, at the same tume be appomted

-as ‘the Cha;rperson of: the Company as- well as:the

'-.'Managlng D:rector or Chiet Executwe Offlcer of the".a.- :
_Company S : : -

The remuneratlon of the dlrectors shail ln so far as |t_:'_ '
'cons:sts ofamonthiy payment be daemed to accruefrom

- _ _day -to- day

@

e The remunerat:on payabfe to the directors mcludmg any :
" managing or whote time director.or. manager, if any, shall -~
“be’ determmed in" accordance ‘with and’ subject 1o:the

prows;ons ot the Act by an ordmary resolut:on passed by
the Company in general maetmg

“incaddition io the: remunerat:on payabie 1o :them “in
“pursuance: ‘of. the :Act, ‘the "directors ‘may be ‘paid all’

travelling, hotel ancf other expenses properly mcurred by'
them- . S

'(a) in attending and returning from meetings of the
© v+ Board of ‘Directors or -any committee thereof or_=

general meetmgs of the Company or

(b) in: connectlon wﬂh the busmess of the Company

All cheques promlssory notes drafts hundls btils of exchange

and. other: negotlabie mstruments and all. recelpts for.monies.
- paid ‘tothe. Company, shall be sngneci drawn,’ accepted R

.jendorsed or otherw;se executed -as the case maybe by such
person and in. such manner as the Board shall from t:me to tlme
by resolution determlne B

(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 additionai director, provided the number of
the directors and additional directors together shall not at
any time exceed the mammum strength flxed forthe Board
by the Articles.

Such person shail hold office only up to the date of the next
annual general meeting of the Company but shafl be
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- eilgahle for appomtment by the Company asa dlrector at
that maetmg subgect to the provzsnons of the Act. -

{1) - --The Board rnay appomt an- aEtemate drreotor to-actfora -
T ’--dlrector (hereinafter-in-this ‘Article ‘called:“the Ongmai' -
S Darector") during his absence fora penod of notlessthan - -
. three months from India. No. person shall be appomted as' _
““an alternate director for an rndependent directoruntesshe . -
is: quaE;fled 10 be appointed as an |ndependent dlrector'-. L

under ’rhe provrsrons of the Aot

- "ofﬂoe n‘ and when the Or:g;nai Drreotor returns to !ndla

o A3) fIf the term of offrce of the Ortgmal Dlrecior rs determlned_._ e
S before he returnsto Ind:athe automatrc re- appomtment of ..
“retiring directors in defauft of :another appomtment shall.
“apply. to: the: Ongmai Dlrector and. not to the a!ternate et

director.

(1) - If the office of any director-appointed by the .Company in.
' “.general meeting s vacated before -his ‘term.of ‘office .

expires inthe normal course, the resulting casualvacancy
may, be filled by the Board of Directors ata meetmg ofthe
Board

(2) The director-so. appointed shaii hold office only upto the
date upto .which the director 'in. whose place. he:is

appomted wouEd have held offroe 1f |t had not been

: :vacated

! Powers of Board

The management:_of the.. busmess of the Company_.shall be:;; B
vested in the Board and the. Board may exercise all such powers, .
*and do all'such acts ‘and things, as. the: Company is by the .
memorandum of association or otherwise authorized to exerctse'.'_ '

and do, and, not hereby or by the statute or otherwise directed or
required:to be exercnsed or:done by the Company in generai
meeting but subject nevertheless tothe. provisions of the Actand
other laws and of the memorandum of association and these
Articles and to any regulatrons not being inconsistent with the
memorandum of assocra’tion and these Articles or the Act, from
time to time made by the Company in general meeting prowded
that no such regulation shal invalidate any prior act of the Board

which would have been valid if such regulation :had not been

made.
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@

Proceedmgs of. the Board

The Board of D:rectors may meet for the conduct ‘of

business, adjourn and otherwrse regulate |ts meet:ngs as

it Ihmks fit. -

(1)

2

The Chalrperson or any one Director WIth the prewous-
or-the" company

‘secretary on the direction of the Cha:rperson shali at any
| _-'_t|me summon a meeting of the Board R

consent .of the" Chanrperson ‘may,’

: .:'The quorum fora Board meetlng shai! be as prowded in
e ‘_the Act. :

- .IfTha parttmpatlon of directors in a meetmg of the Board o i
. may be eitherin person or through video conferencang or
" audio wsual means ‘or teieconferencmg,_as ‘may. be

prescribed by the Rules or perm:tted under Iaw

.Save as otherw:se expressiy prowded in the Act
.-.guestions arising. at: any. meet:ng of the Board shal| be
--decsded by a majority of votes. : e

in case of an equality of votes, the Chairperson of the

- _'_'Board if any, shall have a second or castmg vote

The continuing directors may act notwithstanding any vacancy
:'m the Board; but, ifand so long as their number is reduced below

the :quorum fixed by the Act for a meetmg of the Board, the

continuing drrectors or dnrector may act for the purpose of

“Increasing the number of d:rectors to that fixed for the quorum, or o
for summomng a general meetmg of ihe Company, but for no_ .
other purpose.

(1)

(2)

AR

The Chanrper's’éhmof the 'c:ompany shall bé the -
Chairperson at meetings of the Board, In his absence, the .

Board may ‘elect a Chatrperson of its - meetmgs and -
‘determine the penod for WhICh he is to hold office.

i no such Chalrperson |s electeci or if at any meeting the '

Chairperson is not present within fifteen minutes after the
time appointed for hoiding the meetlng 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 Comm;ttee 50: iormed shall, in the.exercise of the

powers 0. delegated conflrm to any regulat:ons 1hat may Co

- be lmposed on it by the Board

(3} The partlmpatlon of dlrectors ll'l a meetlng of the':_
o Commlttee may be. elther in_person or through v:deo_ .
conferencnng or audlo v:sual means orteleconferencmg,._ T
S .as may be prescrlbecl by she Rules of perm;tted ' nder law ;

o 'appomted a Chairperson_ol‘ such Commtttee' - ;__:_

@ 'lf no such Chalrperson 13 elected or. |f atany meetmg the.
S 'Chalrperson is not present WIthln fitteen minutes afterthe. .
__.'tlme appomted for holdsng the meetsng, the members_ '; R
present ‘may choose. one of the:r members to be: S

' Chalrperson of the meetmg

NU A Comm;ttee may meet and adjourn as |t thlnks flt

2y Questlons ar;smg at any meetmg ofa Commltiee 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 ha\._re a second or casting vote.

AL acts done in any meetlng of. the Board or of a Commattee

thereof or by any person actlng as a dlrector Shall
notwithstanding that it may be afterwards dlscovered that there

‘was some defectin the appomtment of any one or more of such . '_

dlrectors orofany. person actmg as aforesald or that they orany

of them were d:squailﬂed or thai his.or thelr. appomtment had

terminated, be as valid as if every such dlrector or such person

~had been duly appomted and was quallfled o be a dlreotor

Save as otherwise expressly prowded in the Act, a resolutlon 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 Commlttee shall be valrd and effective agifithad

been passed at a meetmg of the Board or Commattee du!y
convened and held,

Chief Executive Officer, Manager, Company Secretary

and Chlef Fmancual Offlcer

(a} Subject to the provisions of the Act, A Chlef Executlve
Officer, Manager, Company Secretary and Chief
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" -Financiai Officermay be appornted by the Board for such
term, at such remuneration and upon'such condrtrons asit
‘may think fit; and any Chief. Executive Offrcer Manager
Company - Secretary ‘and Chief Financial Officer. so -~ :
appointed may. be removed by meansofa resolutlon ofthe =@
Board; the Boa_r_d_ may-appoint: one o_r ‘more "Chief -
‘Executive Officers for its multiple businesses. = '

(b). A director may be appointed as Chief Executive Officer,
. “Manager, Company Secretary or Chief Financial Officer. -

The -Corﬁ_pany shall keep and maintain at is registered office all -

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, untess otherwise prescribed, decide, and at such
ptace and in such manner and containing such part;cu!ars as
prescribed by the Act and the Hules :

The registers and copies of annual return shall be ‘open for
inspection during 10.00 a.m. to 12.00 noon oh all working days
other than Saturdays, at the reglstered office of the Company by
the persons entitled thereto on payment, where requrred of such

fees as may be frxed by the Board but not exceedmg the llmlis '

prescribed by the- Rules,

(a) . TheCompany may.exercise the powers conferred onitby.
_the Act with regard to. the keepnng ofa forelgn reguster and .

the Board may (subject to the provisions of the Act) make
and vary such reguiations 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 appllcabie 1o the register of
members. : .

The Seal

{a) The Board shall provide for the safe custody of the Seal.
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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 Ain the presence of at least one |
_director or the manager, n‘ any, orofthe 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

L Seal of the Company is. 80 afftxed in thetr presence

Dlwdends and Reserve

. 'The Company in general meetmg may decEare dlwdends but no.

dlv:dend shall exceed the amount recommended by the. Board

but. the- Company m general meetlng may declare a lesser-._i_: :
_dwidend : 5 : i '

Subject to the prowsmns of the Act the Board may from tlme to' S

time pay to the members such mtertm dlwdends of such amount

on such class of shares and at such t:mes as |t may thmk fitoo e

(1)

(2)

The Board may before recommendmg aﬂy dwldend 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 proper]y applied,
including - prowsaon for. meetmg contmgenmes or for

equalising dmdends and pendmg such application, may,

atthelike discretion etther be employed inthe busmess of
the Company or be mvested in such :nvestments (other

than shares of the, Company) asthe Board rnay, frorn tlme :
-to time, thlnk fit.. '

_ The Board may a!so carry forward any profats whlch nt may : '_
consider necessary not to dw:de wrthoui settmg them .

asnde asa reserve

Subject to.the rights of persons, if any,'eht:i'tied 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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(3).

()

'accordangiy

a
7 “'member-all sums of: money, if any, presentiy payable by .
> him to the Company on account of calls or otherwrse m:

o 're!atron to the shares of the Company - o

All . dividends .shall..be -apportioned .and. paid
proportronateiy to the amounts pard orcredited as pard on-
the shares durmg any.portion or. portrons of. the penod nooo
respect of which the dividend is paid; but if any share i is...

issued onterms provrdmg that it shall rank for dividend as
“from a parhcuiar date such share sha!i rank for. drvrdend

“The. Board may deduot from any d;vrdend payabie to: any_-:'

The Board may retarn drvrdends payable upon shares |n'*' Al
. respect of which any person; is, under the. Transmlss:on :

Clause herernber‘ore oontarned enhtled o become a

: member unt:i ‘such: person shail become a: member in-;

g '-':respect of such shares

1)

Any drvrdend rnterest or: other monres payable in, cash in

respect of shares may be paid by electronic mode or by
cheque or warrant sent:through the post: dirgcted.do. the.

registered address of the holder.or, in the case of joint
holders, to the. regrsiered address of that one of the joint

holders who is first named on the regisier. of members 01
to such person and to such address as the holder orjo:nt

holders may in wrlimg drrect

Every such cheque or. warrant shall be made payabie to
the order of, the person to whom itis sent

_ _-_Payment in. any way whatsoever shal! be made at the nsk

- -of the person entitled 1o: the money: pard orto be paid. The_ R
Company will not be responsrbie for a payment which:is - .-
lost or deiayed The Company. will be deemed to. having ..
made a payment and. received a: good. drscharge for itifa
'payment using any of the foregomg permrssrble means is .~

made.

_ Any one of two or more joint holders of a share may give effective

receipts for any davadends bonuses or other momes payable in
respect of such share

No dividend shall b_ear interest against the Company.

The waiver in whole or in part of any dividend on any share by
any decument (whether or not under Seal) shall be effective only
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if such document is s:gned by the member(or the person entttied
10 the share.in consequence of the deathor bankruptcy of the

holder) and delivered to the Company and ifor to the extent that

the same is accepted as such or acted upon by the Board

()

Subject to the applicable prowsmﬂs of the Act and the Rules

Accounts

‘The -books of ‘account and books and papers. of the
Company, or.any.of them shatl be open to the inspection -
- of directors in accordance with the appllcabie prowsmns '
o of the Act and the Rules

2y -r".No member (not being a dlrector) shall have any rlght of
" inspecting any books of account or books and papers or

- ciocument of the Company except as conferred by law or
o authonsed by the Board e _ :

Wlndmg up

made thereunder -

(a)_'

(b}

- Hthe 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 anypart of the

assels of the: Company. -whether they shall consrst of

property of: the same kmd or not:

For the purpose aforesau:t the Eiqwdator 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 iiquidator may with the Itke sanctlon vest the whole E

orany part of such assets in trustees upon such trusts for

the benefit of the contnbutones if he considers necessary, .
but so that no member shall be compelled o 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
(inctuding travelling expense) which such Director,
Manager, Company Secretary and officer may incur:-or
become liable for by reason of any coniractenteredinto or
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1

~actor deed done by him in his capacity as such Director,

' _ 'Manager Company Secretary or officer orin any way.in
-the drscharge of his dutres m such capacrty mciudmg :

" expenses. . s -

(b) Subject as aforesalid, every Director, Managing Director,
Manager, Company ‘Secretary or other officer of the
LCompany.shall be mdemmfred .against.any liability

- incurred by him in defendmg any proceedings, whether
civil or criminal in which judgementis given in his favour or
~in which he is acqurtted or discharged or.in connection
-with any apphcatlon under applicable provisions ofthe Act_
in which relief is glven to hrm by the Court.. '

{¢) The Company may take and maintain any- insurancé as
the Board may think fit on behalf of its present and/or
former directors and key managerial personnel for
indemnifying al| or any iof them against any ability for any
acts in relation to the :Company for which they may be
liable but have acted honestly and reasonably.

General Power

118.  Whereverinthe Act,ithas been provided that the Company ghalf General power

have any Tight, privilege or authority or that the Company could
carry ot any transaction only_'ifthe Company is soauthorized 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 bemg any specific Aricle in
that behalf herein provrded

'Articles 119 to 124 (iFC Provisions) and Artrcles 1256 to 181
(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, deseription, oceupation ™ | = " Signature 7 Name, addresses,” description,

and. addresses ofveach -0 o g D st D oceupation” and, signature
“subseribers subscribers of witness .or - witnesses
Par\"inde[’ _S_ingh . - st : R ;. . g . de‘ B : _: :

- S/0. Bhai:Mohan Singh - .
1-South “End -Lane -7 7

New Delhi-110011 7
(Industrialisy) =0

© Mool Raj .Luth_'r.a_ S
- 8/0.8h. KL, Tuthra
91, Raja Garden,

“New Delhi-1100135
(Serviee) "' :
Purnendu Kumar Sarangi - - o] oS o SE
S/ Late R. C. Sarangi R S : @ .
M-115-A, Greater Kailash-1 2
New Delhi-110048 E
{Service) »
= 8 oo .
Vinay Kumar Kaul _ _ © o Sdi- ! g ER-R=T
Son of Late Shri M. N. Kaul =~ 0 o 2 L E57ET8
W-120, Greater Kailash-I g g A £ES
New Delhi-110048 B ! fé = ;»‘Z" ﬁ @
(Service) = BU T E
: - S84z
S B . ﬁ : S
Malvinder Mohan Singh Sd/- £
S/o Dr. Parvinder Singh ' =
}-South End Lane S
- New Dethi-110011 £
(Serviee) £
Virender Mohan Bhutani Sdf-

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) o

Place : New Delhi Dated © (2th day of February, 1996
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Fcrns Healthcare erited
Support Dffice.
Towe: A, Unitech Brrsmess Parl(
Biock - F, South City 1, Sector - 4‘
- Gurgaon, Haryana 122001 {India

Tel 0124 492 1029

Fax c (0124 492 1041

nr rutan R S TU B ST
E-mall © contactus@{onishealtheare com .

Website o www fortishealtheare.com

CERTiFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY THE
SHAREHOLDERS OF FORTIS HEALTHCARE LIMITED AT THE EXTRA-ORDINARY
'GENERAL MEETING HELD ON MONDAY, AUGUST 13, 2018 AT 1600 HOURS. AT
-*AIR FORCE AUDITORIUM, SUBROTO PARK, DHAULA KUAN NEW DELHI -
- f11oo101'v~ s

._._:.__-;RESOLVED T HAT pursuant to the provrsmns of Sectsons 13 and 61 and other -

“applrcab[e prowsaons of the Compames Act, 2013 and the rufes rssued thereunder
(including any statutory modifi cation or re- -enactment thereof for the time being in force)
approval. of the members of the Company be and .is hereby accorded to alter.the
Authorised Share . Capital of the Company. from *Rs. 678,00,00,000 {Rupees. er
Hundred Seventy Eaght Crores) divided . into 60,00,00, OOO Equlty Shares of Rs. 10
(Rupees Ten) each 200 Class ‘A" Non- Cumulative Redeemable Preference Shares of
Rs. 1,00,000 (Rupees One Lac) each, 1,14,98,846 Class 'B’ Non-Cumulative
Redeemable Preference Shares of Rs. 10 (Rupees Ten) each and 6.45,01,154 Class
‘C’ Cumulative Redeemable Preference Shares of Rs. 10 (Rupees Ten) each to Rs.
928,00,00,000 divided into 85,00,00,000 Equity Shares of Rs. 10 each, 200 Class ‘A’
Non-Cumulative Redeemable Preference Shares of Rs. 1,00,000 each, 1,14,98,846
Class ‘B’ Non- Cumulatrve Redeemable Preference Shares of Rs. 10 each and
B, 45 01 154 Ciass ‘C Cumutative Redeemable Preference Shares of Rs. 10 each.”

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

”The Authonsed Share Caprtaf of the Company is Rs 928,00, 00 OOO drwded rnfo
85, OO 00,000 Equrty Shares of Rs. 10 each, 200 Class ‘A’ Non-Cumulative Redeemable
Preference Shares of Rs. 1,00,000 each, 1,14,98,846 Class ‘B’ Non-Cumulative
Redesmable Preference Shares of Rs..10 each and 6,45,01,154 Class ‘C’ Cumulative
Redeemable Preference Shares of Rs. 1 0 each .

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

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

FORTIS HEALTHCARE LIMITED
Regd. Office: Fortis Hospital, Sector 62, Phase - VIli, Mohali - 160062
Tet: 0172-5096001, Fax: 0172 5096221, CIN: L85110PB1996PLCHAS933



Fortis Heaithcare Limited
. e

Bincs City 3 Ty .
um_)ddﬂ Hasyaﬁa 1270u1 iinmar
Tel D0124 482 1G 2

Fax : Ji 24 49’ 104,

:{

ADeaands :
E-mai . LOH’BCLub@TOrrlsnLdu ncare com :
Website o waw forishearcare com :

The: Board of Directors -at-its meeting held.on July 13, 2018, subject to consent Of the
- members of the Company, approved preferential issue.of: -equity shares. Presently ‘the -
.;_authorrzed share -capital is:-Rs. 678,00,00,000. (Rupees Six: Hundred Seventy Elght :
~ Crores). divided into 60,00,00; 000 (Slxty Crores) Equity: Shares of Rs. 10 (Rupees Ten)
- .each, 200 Class A ‘Non- Cumuiatwe Redeemable Preference Shares of Rs. 1,00,000
- (Rupees One ‘Lac) each 1,14,98,846 Class B ‘Non-Cumulative - Redeemable o
.- Preference Shares of Rs. 10 (Rupees Ten) each and 6,45,01,154 Ciass C Cumulatwe R
:."Redeemabte Preference Shares of Rs 10(Rupees Ten) each R R Rt T

f"fn order to |ssue the Shares to the lnvestor 1t is necessary for the Company to mcrease _
its -authorised ‘share’ ‘capital to Rs. 928,00,00,000 divided 'into '85,00,00,000 Equity.

~Shares of Rs. 10 each, 200 Class ‘A’ Non- Cumu!ative Redeemable Preference Shares
“of Rs, 1,00, 000 each, 1,14.98,846 Class ‘B Non-Cumulative Redeemable Preference
Shares of Rs. 10 each and 6,45, 01 154 Class 'C" Cumuiatlve Redeemable Preference
Shares - of Rs 10 each and’ consequentfy aiter the” ex:stmg Ciause V of . the
Memorandum of Assocrat;on of the Company and substrtuted the same wsth the
fol iow:ng ' - : :

\/ The Authonsed Share Caprz‘al of the Compan/ is Rs 928 DO 00 OOO drvrded :nto
85 00,00, DDO Eqwty Shares of Rs. 10 each, 200 Class ‘A’ Non Cumulative. Redeemable
Preference Shares of Rs. 1 00, 000 each, 1 .14,98,846 Class ‘B’ Non-Cumulative
Redeemable Preference Shares of Rs. 10 each and 6, 45 01 154 C[ass Roy Cumulatlve
Redeemable Preference Shares of Rs 10 each ' .

*The draft Memorandum of Assocratlon and’ Article of ‘Association is piaced at the
- ‘website of the Company at www fortishealthcare. com and the same wzll be avaﬂabie for :
_mspect;on as mentloned |n notes to EGM Notrce ' : L R L

: .The_Board of Drrectors of the Company by unammous decrsron approved the proposai
___Your Dlrectors therefore recommend the resoiutzon for your approval '

None of the Dlrectors Key Managerlal Personnel or any of their relatrve is ln anyway,
concerned or. mterested financially -or. otherwise, in-the: above resolutlon except to the
extent of thelr respectrve shareho!dmg in the Company ST : :

Cert:fied to be True
For Fortls Healthc e_erlted

Rahul .Raman .
Company Secretary
M.No. 17035

FORTIS HEALTHCARE LIMITED
Regd, Office: Fortis Hospital, Sector 62, Phase - VHI, Mohali - 160062
Tei: 5172-5096001, Fax: 0172 5096221, CIN: LB5110PB1996PLCO45933



Fortis Healthcare Lmuted
Support Office: :

Tower A, Unitech Busingss -Park,
Block - £, South Tity 1, 'Sector - 41,
Gurgacn, Haryana 122001 {ndia)

Tet : D124 492 1021

Fax o 0124 492 1041

Ambulance . 105010

£-mail : contactus@fortishealthcare.com
Webhsite o www fortishealthcare.com

- _.CERTIFIED TRUE COPY OF THE SPECiAL RESOLUTION PASSED AT THE 1218t
ANNUAL GENERAL MEETING OF FORTIS HEALTHCARE LIMITED HELD ON
TUESDAY, SEPTEMBER 26, 2017 AT 12:00.NOON AT NATIONAL INSTITUTE OF

: -'PHARMACEUTICAL EDUCATION AND RESEARCH MOHALI SECTOR 67 SAS'-

' _'-"NAGAR MOHALI PUNJAB¥160062 o -

- ;_RESOLVED THAT |n ace danc;e W|th the provas:ons of SECHOHS 5 14 and other :
-applicable”provisions, -if ‘any, of the Compames Act, 2013 (the Act) read with the
Companies : (incorporataon) Rules, 2014 (including ‘any ‘statutory ‘modifications - or. re-
‘enactment thereof, for the time being ‘in" force) and subject to all necessary approvals;
consents, permissions and/or: sanctions as may be necessary and subject to any such
conditions and modifications ‘as:may be’ prescnbed orimposed by any ‘one.or more of
them whfie grantmg any such approvais consents, permsss:ons or'sanctions agfeed to,
consent of the Members be ‘and’is hereby accorded for- afteration of the Articles of
Association of the Company by deleting Artnc[es 119 to 124: on IFC Prov:snons and
Arhcles 125 to 131 on SCPE Provaslons S _

RESOLVED FURTHER THAT the Board of Dsrectors be ‘and ‘are hereby severaily
authorised to ‘undertake all'such-acts, deeds, matters and things to finalize and execute
all such deeds, documents and wntmgs as. may be deemed necessary, proper,
deSirabEe and expedient in-its absolute dlscretlon to enable’ this resotutlon and to settle
any questaon dtff iculty or doubt that may arise inthis regard .

RESGLVED FURTHEER THAT the Board of D:rectors be and are hereby severa!ly
autharised ‘to deiegate all or- any- of ‘the powers: conferred: on it by or under this.
_Resoiutlon to any. Committee of Directors of the Company or-to any: Director of the
'Company or any: other ofﬁcer(s) or.employee(s) of the Company as it may consnder
appropﬂate in order to g:ve effect to this Reso!utlon

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

The Company had issued USD 30 Million Foreign Currency Convertible Bonds (FCCBs)
through an Offering Circular listed on Singapore Stock Exchange in the year 2013. The
same were held by Standard Chartered Private Equity (Mauritius) 1li 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: Fortis Hospital, Sectar 62, Phase ~ Vi, Mohali - 160062
Tek ©172-5096001, Fax: 0172 5096002, CiN: LB5110PE1996PLCOASSRS



Fortis Healthcare Limited

Suppert Oifice: )
Tower A, Unitech Business Park,
Block - F, South City 1, Sector - 4,

Gurgaon, Haryana - 122001 (India)

Tel 1 0124 492 1021

Fax © 0124 492 1041

Ambuiance 108010

E-mail 1 COE\(aCtUS@fO!'(iSh@aI[hca(@'com
Welisite o www fortishealthcare com

During ‘ the year, ‘the : -Company. has - received .Conversion - Notice(s) from . the
: trustees/mvestors for conversmn of thetr entlre FCCBS mto Eqwty Shares as. per the-,f -
_'agreed terms s T Tl _ T

-_'The exlstmg Art:cies of Associatton ("AoA”) of the Company_ 'mclude the provas;ons =
~related to the allotment made to IFC and" 'SCPE "in"the form of ! Equrty ‘Shares “and
FCCBs: Conszdertng the fact that-all- FCCBS ‘have been: converted into-Equity Shafes '
and that IFC and SCPE have sold ‘off their. equnty-hoidmg in the. open market, - it is
proposed to alter the Articles of Assocnatton ‘of the - Company by.deleting the prowsmns
pertammg to FC (t e Arttcfes 119 to. 124) and SCPE (i.e. Artrctes 125to 131)

The proposed new draft of AOA is bemg uptoaded on the Company 5. websxte for perusa!
by the Members. The proposed new draft of AoA is also available for inspection at the
Registered Office and/or Corporate Office of the Company on all workmg days, between
10.00 a.m. and 1200 noon up {o the date of Annual General Meeting. _

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

The Board of Directors of the Company commends. the resolutfon at item No. 5 for your
approval by way of a Special Resolution.. L o _

Certified to.be True L
For Fortls Heaithcare erlted_ .

Rahul :-_Ra;jjan :
Company Secretary

FORTIS HEALTHCARE LIMITED
Regd. Office: Forlis Hospital, Sector 82, Phase - VIII, Mohali - 160062
Tel: Q172-5096001, Fax: 0172 5096002, CIN: LBS110PBI1996PLCOA503]



Fortis Healthcare Limited

L4
’ i : Lorporate Offjce:
mms Tower A, Unitech Business Park,
- dia flock- F. South City 1, Sector-43,

Gurgaon, Ha:yana 122 001 {india)

Tel L 104D1124:4923 021
Cufaxst e U 9112404921041
_E-maat ; secr_elarialoqushaauhoare.com

Websie © www forhshealthcare.com

CE CERTIFIED - TRUE copv or-* THE : PEC!AL RESOLUTION P_A_SSED BY. THE
. .SHAREHOLDERS OF FORTIS HEALTHCARE L LIMITED B av THE WAY OF POSTAL _
3_'-;':BALL0T, EFFECTIVE FROM BECEMBER 29, 2014 '

:'_.ADOPTION OF NEW SET OF ART!CLES OF ASSOC!AT!ON OF THE CQMPANY

_._--RESQLVED THAT in, accordance wnth the prowsuo_ns of Sectlons 5 14 and other
‘applicable ‘provisions,  if any, of the Companles-Act,--?O'!S {the “Act’) read with the = -
_:Companies (Incorporation): Ruies, 2014 “{including any statutory’ modifications or - re-
" enactment - thereof, for the time being in force), ‘the ‘Articles ‘of Association of ‘the’
Company, Listing Agreement as -entered . into by the Company with the BSE Limited: .
(BSE) and National Stock: Exchange of India Limited (NSE) and: subject to all: necessary..
' --i'approva!s ‘consents, ‘permissions’ andlor sanctlons as may. be- necessary- and sub;ect to -
~ ‘any such: conditions and modifi cailons as may be prescnbed ‘or mposed by anyoneor .
~‘more: of them while: granting any such approvals, consents, permissions ‘or. sanctnons-
agreed to, by the Board of Directors of the Company, the draft-regulations. contained in_
.-the Articles: of ‘Association which are available for public inspection at the registered
office of the Company and on the. Company § websste, be and are hereby approvad and .
adopted in ‘substitution ‘and to the ‘entire -exclusion, of the regulataons contained in the'
- existing. Artmles of Assoc:at;on of the Company

_ _;RESOLVED FURTHER THAT the. Board of Dlrectors be and are hereby severally

~ “authorised to undertake all such acts, deeds, matters and things to finalize and ‘execute "

“all ‘such deeds, documents' and “writings as- ‘may be 'deemed necessary,” proper, - - -
desirable and expedlent inits absoiute discretion, to enable this resolutlon and to- sett!e=' S

'_:any question diﬁtculty or doubtthat may anse m thls regard ' S : :

-RESOLVED FUR’!'HER THAT the Board of D:rectors be and are hereby severalfy--_
authorised 10 deiegate all; ‘or-any of the. powers coraferred on it by or-under this
Resolution to any Committee - of Directors of the Company-or o any Director of the

Company or-any. other ofﬁeer(s) or. employee(s) of the- Company as lt may con51der_ .
appropriate in order to give effect o this Resolution. SR _ _

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

The existing Articles. of Association (*AcA”) of the Company are based on . the
Compames Act 1956. Several regutattons in the exnstlng AQA contain referances o

FORTIS HEALTHCARE LIMITED
Regd. Office: Escorts Reart Institute and Research Centre, Okhia Road, New Delhi - 110 025 (India)
Tek +81 11 2682 5000, Fax: +9% 11 4162 8435, CIN; L85110DL1996PLCOTE704



'are no Ionger in conformlty wrth the. Compames Act 20‘13 (“the Act’).. The Act is now -
%argely m force wrth Rules thereon : . -

' Hence wrth the new Companres Act, 2013 commg tnto force and consrderlng most of
the sections under the - Companies Act, 2013 been notified by the Ministry of Carporate
.Affarrs itis cons;dered expedlent to reptace exrstmg AoA by adoptrng new set of AoA

The new AoA to be substr!utec;i_ '-p%ace of the exsstmg AoA are based on Tabie 'F' of the _
Act which sets olt the model articles: of association for.a company limited by. shares,
The Members attentaon is: :nvrted to certam _sahent prows;ons in: the new draft AoA of the
.-Companyv el L S L LIRS -

(a) Exastmg defin;tsons have been ahgned wrth t_h Act - - R
(b) new provisions’ reiatrng to appor' tment of Chref_Executrve Ofﬂce _':nd_ Chlef Fmanclal

- officer; in addition to. Manager and: Co'mpany Secretary, N

(c) new: prows:ens relating to. apporntment of a person as Chazrperson and Managmg
Director or. Chief Executive Officer; o '
(d). exlstmg articles have been streamlzned and alagned wrth the Act -

(e) the statutory, provisions: of the Act which permit .a:company to. do some acw 1f S0
authorized: by -its “articles” or provisions which . require :a company. to do: acts in a
prescrtbed manner unless the amcles otherwzse provrde" have been speclf caliy
included;:

i) Provzs;ons pertalnlng to intemahonal Fmance Corporatron and Standard Chartered
anate Equrty (Mauntrus) !II L;mnted (the PE Investors) remam same L

- The: proposed new draft AoA is being up!oaded on the Company 5 websrte for perusal
by the Members. The proposed new. draft AoA s also available for inspection at the
Registered. Office of the Company on all ‘working. days, i.e. from:Monday .to Friday,
between 10 00 a. m and 12 00 noon up to the date of declaratron of the. result of Postal
Ba!lot s . o s :

: Nene of the Dsrectors or Key Managenal F’ersonnei of the Company or thear retatwes.

__rslare t_n'-"any way, concerned or interested, financially or otherwise, in. the proposed

cept to the extent of their respectwe shareholdlng in: the Company, if any

The Board of Dsrecters of the Cempany commends the resoiutron at item No 2 for your
approval by way ofa Spemal Resolution, .

Certzf ed to be true
For Fortis Haalthcare Limited

Rahul Ranjan
Company Secreta
ACS 17035




IN THE HIGH COURT-OF DELHI AT NEW DELHI -
(ORIGINAL JURISDICTION) : ' :
IN THE MATTER OF THE COMPANI]ZS ACT, 1956
o AND G
N TIIE MA_TTER OF. SCHEML OF AMALGAMATION/MERGLR
COMPANY PETITION NO 240/2005
. CONNECTFD WITH L _
COMPANY APPLICATION (M) NO 101/2005 .
N THE MATTER OF M/s Fortis Mednal Centre Ho]dmg,s Ltd
: ' havmg its Regd Ofﬁoe at .
B-9, Mahawm Bdgi
New Dc,lh: 110065 . _ _
Pct__itiqncr/Trénsferor Company
COMPANY PETITION NO. ”41/7005
" CONNECTED WITH ~
COMPANY APPLICATION (M) NO. 102/2005 -
IN THE MATTER OF M/s Fortis Health Care Ltd,,
havmg its Regd. Office at -~ =~
“B-9, Maharani Bagh,
"New Delhi-110065 -
AR S B . Petitioner/Transferee Company
BEFORE HON’BLE MR,_JUS’]T-IC_E AK. SIKRI '
DATED THIS 7TH DAY OF OCTOBER, 2005

: 'ﬁom)m UNDER:SECT}ON 394 OF THE COMPANIES ACT, 1956

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




the petitioner and Mr. R.D. Kashyap, Dy. Registrar of Companies in person and it appearing
from the reports that the proposed scheme of amaigama_tio_nf‘;nefger has been approved
unanimously without any modification by the said sharcholders and unsecured creditors of
the Transferor Company and shareholders, secured and unsecured creditors of the Transferse
Company present and yoting either in person or by proxy and upon reading the affidavit dated
6/10/05 of Sh. U.C. Nahta, Regional Director, Northern Region, Dcpartnn.nt of Company
Affairs, Noida on behalf of Central Government whereby d]though 1o objection was raised,

however, an observation was made in Pam IV of the 1eply” statm;: that 1 creditor.of the
Transferor Company namcly M/s . Bostan Scxcnuﬁc International B.V. Indm Branch ‘has
addressed a letter to M/s Fortis H ea]thc'tre le (Transferee Company) and copy endorsed to
the Registrar of this Court, the Re,g,istz ar of Companzes and the Chairman appointed for
convening the meetings of the creditors stating that it had objectmn to the proposed scheme.

In this letter it is also stated that there is an outstanding balance of Rs. 71,41,401.57 paise
payable by the Transferee Company to the said creditor. Counsel for the petitioner has
submitted that it cannot be treated as objection mdsmuch as to the provision of. Secnon 391.0f
the Compdmua Act, Itis only a person who is present a and his votlng that has to be counted for
determining as to whether the scheme is approved by. 75% creditors. That apart, even if it is
presumed that this creditor was present in ‘the meeting and voted against the scheme it is
pointed out that tofal unsecured creditors of the Tran‘;fercc Company are approxrmdtely to
the tune of Rs. 8,12 crores. Out of this, secured creditors were approximately to the fune of
Rs. 3.60 crores. The Boston Scientific International B. V. India’s share is less than 8%. Out of
these creditors, creditors. worth approximately Rs. 3.60 crores were present and voted in
favour of the scheme and even M/s Boston Scientific International B:V., voted agalnst the
scheme, the scheme could still be passed by 1 mme thdn 75% of the credltom and in rega:d to
these facts, the Court was of the opinion that the objection of M/s Boston Scientific
International B.V. contain in its letter dated 4th July, 2005.shall be of no avail and the report
of Sh. Alok Samantarai, Official Liqmdator filed on 7/10/05 stating therein that the affairs of
the Transferor Company have not been conducted in a manner prejudicial to the interest of its
membcrs or: creditors or. 1o, pubhc mtercst and therc bemg ne mvesngauon procced:ngs
pcndmg in :oldtlon to thc peuuoncx companaes undu SBCthll 235 to 251 of the Compdmes
Act 1956 : o _ : _ .

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF AMALGAMAT ION/
MERGER set forth in Schcdule-I annexed hereto and DOTH HEREBY DECLARB the same
t0 be bmdmg on all the shareholders and creditors of the Trdnbfcror and’ Transforcc
Compames and all concerned and doth approve the said scheme of amaigamanon/ merger
with effect from 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-1 hereto and all other property, rights and
powers of the Transferor Company be transferred without further act or deed to the
Transferee Company and accordingly the same shall pursuant to Section 394 (2) of the
Companies Act 1956 be transferred to and vest in the Transferee Company for all the



estate and. ;ntelest of the Transtexox Company thcwm but subject :wverthcless to all
Lflﬂi‘gﬁb now affcctmg the same; and

- _Thal all the hdbllmcs and dutxcs of thc Trdnbfex or Compdny bc tmnsferrcd without
further act or dced 1o the Transferee Compcmy and accordm;_,ly thc same shall pursuant

“to_Section 394 (2) of the Compamcs ‘Act,” 1956 be transfened o and bccome thc_ .

N "lmblhtzes and dutxe% of thc Tmnsfrerec Company, and

._'That d“ thc procecdmgs NOW . pcndsng by or: aga:mt the T: ansfe:o: Company bc

B '_contmued by or agamst the Trdnsf‘crec Company, dnd

- That the Tranbfel ee Company do wnhout furthcr apphcanon aiioi to suc,h members of

“the Txansferor C ompany :as havc not given such nofice -of" dls:,em s is requucd by' '
C iausc 14 {a) given in the. bchcme of dmalgdmation/merger herem thc Shd] es in, the
_ Trdnhfcree Company 1o whmh thcy are. enntled undel the :,cud ama!gpamdtxon/ mc,rber '

L :Thdt tlu, Trdnsfcs or. Company do w1thm 30 ddys attel the date 0f this or del cause a -

“eertified: copy of this order to be dchvered to'the Regtstral of. Compamcs 3‘01’ registration

“and on’such certified copy bemg 50" de]wexcd the. Transferor Compdny shall be
_dlssolvcd thhout thc proccss ofwmdmé, up and thc Registra ar of Companies shall place
Call documcnts rciaimg to the Transferor Compdny ‘and xeéxblercd with him on the file

©kept by him in relation to the Transfcree Company and the files rc]atmg o the said

' _'Tldnsfuor and Txdnsfucu Compdmcs shall bL Loﬂboilddtﬁd acw]dmgly, and

- That any. pe: son mterested shaEl be at hberty 10 apply 1o tile Courti in the above matter for
any directions that may be necessary : : :
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SCHEME OF AMALGAMATION/MERGER
“(UNDER SECTION 391 AND 394 OF THE COMPANIES ACT, 1956)

oF

' FORTIS MEDICAL CENTRE HOLDINGS Li\lITED
T WITH -
FOR TIS HEALTHCAR[‘. LIMITED

. PART I:
PREL!MIN ARY 7
DEF!NIT]ON _ o .
In this scheme unfess repug,nant to thc mcanmg or contuxt tileleof thc iollowm&, cxplebmons shall have
the followmg mummg : :

(A} ‘Thc Act mcaﬂs {hé Compdmes Act 1956

(B) Appomtcd Date™or “Trdnsfcr Ddtu, mcans the cmnmc,m,cmt,nt ot busmuss as on 111c st Day of
April 2004. . : _

() -“Effcctlve Date” means thc ddy on.which thc last of, the sanctions, and-permissions specified in the

-.:Scheme shall have been obtained and'a certified copy of the order-of the Hon’ble High Court of

- DethiatNew Delhi made under section 391/392 and/or 394 of the Companigs Act, 1956, have been
filed with the ch[strar ofCompamcs NCT.of Delhi & Haryana at New Dethi.

(. ‘Tfansfemr Compdny shall mean Fortls Mcdlcai Centre Hoidmgs Limited, a Company

o mcorporatcd under the Companies Act, 1956 (hereinafter referred to as “the Act”) on February 14,

2003 as Public Limited Company, (hexmnditer referred to as the “Transferor Company™) with

limited liability and a Certificate of Incorporation was issued by the Registrar of the Companies

Delhi & Haryana at New Delhi. A Certificate for Commencement of Business was issued on

' Febfﬂary 27,2003 by the Registrar of the Compdmes Delhi & Haryana at New Delhi. Its registered
office is sltuatcd at B-9, Maharani Bagh, New Delhi - 110 065,

The Transferor Company is a Board Controlled subs;d:ary of Fortis IIeaEthcare Limited, the
Transferee Compdny -

(E) 'Transferee Company shall mean Forns Healthcaro L1m1ted a Company incorporated under the
Act on: February 28, 1996 as Rancare Limited with i:mlled liability and a Certificate of
Incorporation was issued by the Registrar of the Companies, Delhi & Haryana at New Delhi. It
changed its name to Fortis Healthcare Limited; a Company with limited liability and a fresh
certificate of incorporation dated June 20, 1996 was issued consequent on change of name. A
Certificate for Commencement of Business was issued on July 1, 1996 by the Registrar of the
Companies Delhi & Haryana at New Delhi. Its registered office is situated at B - 9, Maharani Bagh,
New Delhi - 110 065,

(F) “The Scheme” means this Scheme of Amalgamation/ Merger of Fortis Medical Centre Holdings
Limited with Fortis Healthcare Limited, as approved by the Board of Directors of the Transferor
Company and the 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 Rs.2,50,00,000 (Rupees Two Crore Fifty Lacs) divided into 25,00,000 (Twenty Five Lacs) equity
shares of Rs.10/- each and the issued, subscribed and paid up capital is Rs.2,08,00,000 (Rupees Two
Crores Eightlacs) divided into 20,80,000 (Twenty Lacs Eighty Thousand) equity shares of Rs, 10/-cach.
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2.2

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

-is Rs. 77,50,00,000/- {(Rupees Seventy Seven Crore Fifty Lac), divided into 7,75,00,000 (Rupees Seven
~Crore Seventy Five Lac) equity shares of Rs, 10/~ each. The issued, subscribed and pdld up capital of the
Transferee-Company is Rs.74,90,49,000/- (Rupees Seventy Four Crore Ninety, Lacs and Forty Nine
- Thousand). divided .into 7,49,04, 900 (Rupees Seven Crore Fony Nmo Lacs }our Thousdnd Nine
- Hundred) equity shares ofRs 10/-each,

“However; the Authomed Capltd] has 1nc,rcdsed in the year 2004 05 10 Rs 89 00 ()O 000 (Rupees Eighty
-Nine Crore) divided into 8,70,00,000 (Eight Crore Seventy Lac) Equity Shdres ofRs 10/- eachand 200
““Non Cumulative Redcemdbte Preference Shares of Rs.1,00,000 (One T.ac) each. Further the paid up
“capital has increased in the year 2004-05; by way of further-of allotment amounting to Rs. 9,22,95,000/-
“{Nin¢ Crore Twenty.- Two Lac N;nety Five Thousand) divided into 92,29,500 (Ninety Two de Twonty
:Nine Thousand Five Hundred) equity shares of Rs. 10/-cach, Thus, the total paid- up. Capxtal asondate is
RS, 84,13/44,000/ (Eighty Four Crore Thirteen Lac Forty Four Tl}ou‘;and) dividedin Rs. 8,41,34,400/-
““(Eight Crore’ Foﬂy ‘One Lac Thlrty Four Thouqand 1~our Hundred) equny shares of Rs 10/- each

The Transferor Company is @ Compdny incorporated ‘under the Companies Act, 1956 as a° public

-:company withtlimited liability In terms of clause 1V.of the Memordndum and Amcicq of Assocsatxon of

the Transferor. Company, the lxabzl:ty of the members is lmmed

' -BENEFITS OF THE SCHEME
_ﬁThe benefits of the. schcmc mteraha w:!i be . : :
- "The anwl;,amat:on/merg,or will cndble the compames to pooi the:r f“ ndnmai mandgend! and techmcal

and other resources. In pa_rtsoular with ‘the major sohcm_cs of modernization, expansion and capital

" - expenditure therefor, it :will -be ‘necessary that the financial resources be pooled together, as the

3.3
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3.5

magnitude of the investments contemplated will be better met by the companies merged fogether and

“considerable synox gy of operations will be ac,lnevcd

‘With the. enhanced capablimes and resources at its dlbposdl the amalgamated . Company will have
. greater flexibility to meet.customer needs, and will be able to compete more, effectively thus further
-strengthening its, markot ;position and provade business in the related field of medical.

The amalgamated Company will be able to source and absorb new teohnology and its CdpdCIty to spend

-on research and development will get enhanced.
-Amalgamated Company will ‘have ‘enhanced financial and growth prospcctq for the peopie and

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

. services and research actw1t1es in the medical tield.

It would be. ddvantageous to combmc the activities of the compames involved in thc amdlgamation

“Imerger into a”single: Company. The-amalgamation should provide’ synergistic: linkages,” besides

36

3.7

4.1

economies in costs by:combining the:total -business functions - and the roidted actxvmos and thus
contribuie to the: proﬁtabmty of the. amalgamdtcd C‘ompany L

Tt will be conducwe for better and more efﬁcwnt and cconomsca] controi and busmess and ﬂnanmal
conduct of the £ompanies,

The amaigamanon/merger of the group compames will save ovcrhead costs and muluple managemems
resultmg mto substanﬂal savings in fixed costs '

PART 11
AMALGAMATION/MERGER .OF TRANSFEROR COMPANY
WITH TRANSFEREE COMPANY

With effect from the Appointed Date, and upon the receipt of relevant approvals and subject to the
provisions of this Scheme in relation to the mode of transfer and vesting, the undertaking and the entire
business and all the properties, tangible and mtanglble assets including trade marks, patents, designs,
copy rights, investments, powers, authorities, allotments, approvals and consents, licenses,
registrations, contracts together with all non-complete covenants, engagements, arrangements, rights,
titles, interests, benefits, tax incentives & exemptions, grants and advantages of whatsoever nature
including pending projects wheresoever situated belonging to and/or in the ownership, power or
possession and in the control of or vested in or granted in favour of or enjoyed by the Transferor
Company, including but without being limited to, all patents, designs, trade marks, trade names,
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i copyug,ius, :md other intelectual and industrial rights of any. nature whatsoeve: and licenses in respect

thereof, privileges, liberties, concessions in terms of duties, taxes, “subsidies, incentives, as may be

“available to the Transferor C‘ompany orinrelation to any movable or immovable assets of the Transferor

-E;Compdny and including easements, advantages benefits, mcludmg, any’ ‘benefits, rights, grants and -
: exemptions: granted under any law, or-other enactment, leases, tenancy tights, owncrshap flats, quota,

*rights, ‘permits, - approvals, -authorisations, right ‘to us¢.and avail ‘of telephones, telex, facsimile

o aii books of s dccoﬁnt and documcnts and recoxds relatmg thereto all of which shall w1thout further act or:

42

. connections, bank and cash balances and installations; utilities, glectricity and other services, reserves -
eand security deposits, refunds, ourstandmg, ; balances, stocks. investments provisions, funds, benefits of =
vall agreements and all other interests ‘including: 1hosc arlsmg:, 10 the Transferor Company (hcrcmaftcr'.- '

: -*coiieptwciy referred to.as fthe said undertaking or assets”) shall be transferred to and vest.in.and/or -

d and vested in the Transferee Company by virtue of amalgamation merger and

: 'f the scud Act w, v.e.f: Transfex Ddtc 0. as 1o become the_ assetb and propc: t:cs of the Tldnsferee Company but e
f_subject to-all Lhaxges 1fany, affectmf, x the same., '

: The! transfcr/vestmg as dfmesard sha!i be SL!b_]CLt to the exastmg, Lhdl’geb/ hypothccat:on/ mortgagc (ﬁ j
any as. may be subsisting) over or.in respect. of the: said assets or-any part thereof provuicd however any .
_.reference in any security document or arrangement to which the Transferor, Company 1s a party,to the.

- assets of the Transferor Company offered or agreed to be offered as security. forany. imanual agsistance,

or obhg,dnons to the secured creditors of the Transferor Company shall be construed as references only '
to the assets pertammf, to the undertaking of the Transferor Company as are vested in the Transferee

~Company by virtue of the aforesaid clause to the end and intent that such security, mortgage and charge

shall not'at any time extend or'be deemed 1o extend to any of the assets or to any of thc othcx umts or

-divisions of the Transferde Company unless othcrwmc expressly prowded

Provided that on such transfer/ vesting of the property of the Tr ansferor Company to thc Transfcree

' C{)mpany, it is expressly prowded that any reference inany security document or ‘arrangement to which

the Transferee Company is 2 party, to'the assets of the Transferee Company, offered or agréed to be
offered as security for any financial assistance or guarantee whether for its own benefit or for the benefit

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

unsecured creditors of any other party to which the Transferee Company -offers its assets as security,

shall be-construed as.reference only. to the assets pertaining -to the undertaking of the Transfereg
R Company 10 the end and intent that such security, mortgage and charge shall not at any time extend or be

- deemed to’ extend to the assets of The Transferor Company as arc vcstcd in thc Trdnsferee Company by'
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~virtue of this scheme.

.'_It is expressly prowded thatm rcbpcot ot such of the sald dssets as are movable dnd 1mmovabic m nature
- orare otherwise capable of transferby manual delivery or by endorsement and delivery, the same shall be

- deemed tobe so transferred by the Transferor Company, and shall become the property: of th¢ Transferee

4.5

S ."Company, in pursuance of the | provxslons of secnon 394 (2) of. the Act as.an mtegrai part of the
o undertakmg, of the Transfercc Company ' :

':_In respcct of such of the sald assets other than those referred to in sub—para 4 2 dbOVB 'the same shai!
‘without ‘any. further ‘act, instrument or deed, be transferred 1o and vest in.and/or be deemed to be

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

Transferee Company may atany time after the ddte of coming 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

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

.. executed in order 1o give formal effect fo the above provisions, The Transferee Company shall under the

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

. Transferor Company and to implement or carry out all such formalities or comphancc referred to above

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

Subject to the provisions of this scheme, all debts, liabilities, duties and obligations, including Income
Tax Habilities if any including past or future, of the Transferor Company (hereinafter referred to as the
said liabilities) shall stand transferred or be deemed to be transferred, without any further act, instrument
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" ordeed to the Tr: dnsfu ¢e Company pursuantio, the provisions of Section 394 (2) of the said Actso as to
- become.as and from the Appointed Date; the. debts, fiabilities, duties.and obligations of the Transferee
: Company and further that itshall not be necessary to. obtain the consent of any third party or other person

- »who.ls party. o any conlract :or- arrangement by - wvirtue of .which such debts;: habsistics dutses and.
- obligations have arisen.in orderto give effect to the provisions.of th:s clause.. :

6.1

6.2

- .. -With effect from the Appomted Date and upto thc datc on whxch thls scheme fmall y takeb effect (VIZ the,
X Lffectwe Datc) EOR

The Transferor Compdny shall carry on and be decmed to 11avc Ldl”l‘lCd on aii m, busmcss activities and

shall be deemed:to have held and stood: posscssed of and shall hold and stand.possessed .ofall the said

-assets for and onbehalf and.on account of and in trust for.the Transfcrce Company and fur ther:-
A The Transferor’ Company shall’ not w:thout the consent of the Transferee Company declarc any

“dividend for the financial year commencing from st day of Apul 2{)04 and mbscquent ﬁnancml
'yeaxs durmg whlch the Scheme has not become effectwe '

' B The TI‘dnbfelCB Company shall, ‘while declal mg dlwdcnds (mcludmg, mte: im dwxdend) if any, on

*its equity shares for the ﬁnancml year commencing 1stday of April, 2004 and subsequent financial

yearskeepa provision for dividend at the same rate'in respect of'equity.shares to be allotted under
“the present Scheme and such dividend on such equity sharc‘; S 1a11 b{.. deemed to bc declared and
- payableif and 'when the Schemé become effective, < :

C.  Subject to the provisions of the Scheme becoming effective thc pr oflts ofthe Transferos Company
- for:the:period beginning from- 1st day of April, 2004 shall belong to and be'the profits, of the
Transferce Company and will beavailable to the Transferee company for being dlspowd offinany
- manner as it thinks fitincluding declaration of dividend by the Transferee: Company mn rcspcut of

- theAfinancial yearénding 31st March,- 2005 or any year-thereafter. :

D. The Transferor Comp;my shall not issue or aliot any nghts shares or b{)nus shares oui of its

- :'shaxes have dllﬁddy bceﬁ l's's'ued 10 meet any provmon or. 0b11g,dt10n mlposed undel the law, as
o .'-may beapplicableinthe conlext and no ma;or change inthe capnai bU‘UCFUlL orits holding is made
. in the Transferor Company

Aii the profits or incomes accruing orarising to the Transferor Company or expend:ture or Eosses arising

«: --orincurred by the Transferor Company shall forall purposes be treated and be deemed to be and accrue
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6.5

as the. proilts or incomes.or expendlture or losses of the Transferee Company; as the case may be.

The T1ansfcror C()mpany shall carry on‘its busmcss act1v1t:es W1th rcasonablc dxhgencc, pruduncc and
shall not alienate, charge, mortgage, encumber or 0th€rw1se deal with the said assets or any part thereof,

- exeept in the ordinary course of business, without the prior consent of the Transferee Company unless it
.18 pmbuant to dny pre oxmmg obhgauon undertaken by 111{, Trdnsferor Compdny prior to lhu Appomu.d

Date:

~tis clanﬁ{,d thdt dll Incomc de (wluch tcrm shall also be dcemcd to mciudc w1thhold1ng tdxcs) pdyablc
~orpaid by the: Transferor Company.in relation to any period commencing {rom the Appointed Date, as
- wellasallor any refunds and claims relating to income taxes shall, forall purposes, be treated as the tax

liabilities, tax  payments or tax refunds and claims of the Trdnsfcrcc Company. ‘Accordingly, upon the

‘Scheme becoming effective; the Transferor Company and the Transferee:Company are expressly

permitted, to the extent considered necessary, to revise their income tax returns, tax withholding returns
orany other tax filings and to claim all refunds, advance tax credits, tax payment credits and withholding
tax credits pursuant to the provisions of this Scheme.

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

Upon the Scheme becoming effective, if any suit, appeal or other proccedmg,s of whdtcvcr nature
{(hereinafter called “proceedings™) by or against the Transieror 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, prosccuted or enforced by or against the
~Transferee Company in the same manner and to the same extent as if the Scheme had not been made. Any

proceedings taken -after the Effective Date for any other-matter or cause of action concerning the
Transferor Company before the Effective date shall also be taken by or d;,amst the Transferee Company.

: SL[]J_]GLHO the provmons oft]ua scheme all contracts, hccnacs, permissions, tax exempt;on cnntlements
 deeds, bonds, aglcement‘; arrangements and other instruments -of whatsoever nature to which the
T ransferor Company is a:party.or to the benefit of which the Transferor. Company may be eligible and
" which:are subsistingor: ‘having cffcct immediately: before the ‘Effective. Date, shall become fully

- enforceable and effective against.or in favour of the Transferce Company as the case maybe and may be -

.~availed of or enforced as. fully and cffcctual as if;. mstead ‘of the Transferor. Company, the Transfer e

) . ::Lompany had been a party or bcnchuary thereto. “The Transferee Company shall enter into and/or issuc

and/or execute deeds, wntmg,s or confirmations or novations to which the Transferor Company will, if
necessary. al.so bea party m oxder 10 gwc, for ma! effccz to 1hc provxsaons‘ ofthls ciausc 1fso !equlred and

' necessary.

. The transtcr of all thc asscts and the llabahtaes of thc Tmnbfero: Compdny to the Transfcrce Company
“-and the continuance of all contracts or proceedings by.or against the Transferee Company shall not affect

any contract or proceedings relating io the assets or the, habxhtxes aErcady conciudcd by the Transferor
Company on or after the Appointed Date . o :

10{a) All “the staff, ‘workmen ‘and emp[oyces of the Trdmfcmr Compdny in: empioyment on the date

immediately preceding the date on which this scheme finally takes effect i.c. 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 favourable thap those s.ubslsnng, wnth retuence to the Transferor
Company on the said date. . : S . Lo

IO(b) It is expressly provided that so far as the I’rowdent Fund Gmtuxty Fund Superannuauou Fund or any

13.

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 Transferce Company shall, stand
substitutcd for the Transferor Company for all purposes whatsoever, in relation to the administration or
operation of such schemes or-funds or in relation to the.obligations to make contributions to the said
funds in accordance with the provisions of such schemes, or. Funds as'per the terms provided in the

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

Transferor Company in relation to such funds shall: become those of the Transferee. Company. It is

.. clarified that the services of the employees of the Transfex or Company wxll be. treated as havmg been
. contumous for the purpose of the aforesaid funds or:pr ovmmns S -

11

Upon the sanmon ‘ofthe ‘Scheme :all assets” and’ imbllmes of thc Transfcror Compdny Shali be
incorporated in the books of the Transferce Company on the basis of the values recorded in the books of

accounts of the Transferor Company.as.on the Appointed Date. In‘the case of the fixed assets of the
- Transferor Company the gross fixed assets and related accumulated depreciation shall be accounted for
‘in the books of the Transferee Company on the Appointed Date. The balance of profit & foss account in

the books ofthe Transferor Company shall stand transferred to the Transferee Company a_nd form part of
profit & loss account of the Transferee Company. The investments. in the share capital of Transferor
Company appearing in the books of accounts of Transferee Company will stand cancelled.

1t is however specifically provided that the excess of the net assets (after deduction of liabilities), if any,
of the Transferor Company as appearing in the books of the Transferor Company and taken
over/assumed by the Transferece Company as above shall be credited to -an. dcwunt qiyled as
‘Amaigamatlon form part of the.net worth of the Transferee Company i e

Upon thc scheme findlly comm;, into cffcct thc Transferor Company shati be dmsolvcd without winding
up as the Court may determine under the provisions of law as applicable.

The scheme of amalgamation does not envisage any reduction of capital. The scheme of amalgamation is
built on the economic justification that it will enable Transferec Company to leverage synergies,
strengths and financial resources of all entities post amalgamation and consequently enable if to secure
operational efficiencies by improved management of costs and resources, The Transferee Company will
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thus have access to aug,mentud f' n.-.mcul resource bdse post dmaigamat]on of Transfcwr Company,
which is its subs:dlaly ; A

14(a) In wnudexauon of thc nanbﬁ,r and vc,btmg of the bdld Undcrtakmg, Assets and the said Liabilities of the

Transferor Company, and in consideration of the mutual covenants agreed to in this Scheme, Transferee
Company will allot one equity shares of transferee Company of Rs.10/- each in exchange of every four
Equity Share of Fransferor Company .0f Rs.10/- each, to the existing sharcholders of the Transferor
Company in the ratio of 1:4.as per.the valuation report dated Dccembcx ”0 2004 gwen by M/s M. §,

Sekhan &Co,a firm. of Chartetcd Acwuutants L :

I4(b) In terms of Cldusc 14(&) of the said. Schemc aftel amalbamatlon the mcmbers of thc Transferor

Company holding equity shares in the mspeci:ve Transfcrm Company, shall, on such date as the Board

.of Directors of the Transferece Company may determine, receive in respect of all the. fuily paid equity

“shares held by it, one equity shares of Trdnbfcrm Compauy in cxcimngc of cvcry four cqulty bllal{:b of

- Transferor_(‘_ompdny Rs.10/- caah '

“The aforesaid ratio of 1 4 in‘case of thc Tlansfcrcc d!ld Ttansfeml wmpames has bcen dctcumned by,
_ M/s M. S. Sekhon & Co., d reputed hrm of. Chdtteted Acwuntdnts .. .

]4(0) Thc Transferee Compqny before allotmcnt of }:qusty Shares in terms of thlS Schemc w:il suitably

15.

16.

17.

18.

increase the authorised ‘capital by the creation of ‘such additional number ‘of Eqmty Shares of Rs,
10/-each as may be necessary to mcct its obligations undex the’ Schemc and the provisions of the Act

Hat any time bu_twccn_t_hg_: Tra_nsfer Date and the Effective Date, the Transferec Company shall capitalize
profits by way.of a bonus issue of Equity Shares to its members, the number of shares to be allotted by the
Transferce Company to each member.ofalland each of the Transferor Company, shall be such number of
shares as arrived at by multiplying the number-of shares to which ‘such ‘a member shall but for the
provisions of this clause become entitled, by a fraction, the numerator of which shall be the total number
of Equity Shares of the Transferee Company consisting its subscribed Equity Share capital immediately
after the allotment of such bonus shares and the denominatos of which shall be total number of Equity
Share of the Transferee Company constituting its subscribed Equlty Share Capital immediately before
the allot:nent of such bonus shares.

The Transferor Company shall with all reasonable dispatch, make apphcanon/pet:twn under section 391
and 394 and other applicable provisions of the said Act to the Hon’ble High Court of Delhi having the
Jurisdiction in the matter for sanctioning of this scheme and for. the dissolunon of the. Transfcror

' Company without. wmdmg up under the pmv1szons of ldW

The Transf{,rcc Company ‘shall- also with ‘all® jcasonablc dlbpdfch make apphcanon/pcnnon undcr
sections 391 and 394 and other applicable plOVlblOﬂS ofthe sasd Acttothe Hon ble ngh Courl, ofDelhi
for sanctioning of this scheme under the provisions. of‘Law e :

The Transferee Company. (by its directors or any. person authonsed in thls behalf) 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 carrying out the
scheme and to do and exccute a}l acts, deed.‘, matters and things necessary for putting the scheme into
effect. :

This scheme is specifically conditional upon and subject to:

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

(b) Theapproval of and agreement to the scheme by the requisite majorities of such classes of persons
of the Transferee Company, and the Transferor Company, as may be directed by the Hon’ble High
Court of Delhi at New Delhi, on applications made for directions under section 391 of the said act
for calling meetings and necessary resolutions being passed under the Act for the purpose unless
otherwise ordered by the Hon’ble High Court.
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A{e) . The requisite resolutions under the .applicable provisions of the -Act have been passed by the
shareholders 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
‘required or necessary and no further approval of ‘the sharchoidcrs w111 be necessary. unless

o othcrm:,e ordm ed by the Hon ble ngh Court ' :

o (d) '-The sanctioia'of’che'Hoh blé High Coﬁrt of'Dclhi Ecixig obtained under section 391 and 394 and
other applicable provisions of the said Actifso requucd on behalf of the Transferce Company and
the Transferor Company : - : .

20, In the evem: of any ofthe sancttons and approvais 1eier1ud to in thc plcccdmg ciduses above not being

" obtained and/or the scheme not being sanctioned by the Hon'ble High Court and/or the order or orders

_ not bcmg passc:d as aforcsald then the Board of Dlrectors of . any of the bald companies dlC her cby

m]medlately thcreupon s{and revoked ‘canceled and be of no effect; save dnd except in respect of any act

~or deed done priorthereto as is contcmplatcd hercunder or.as to any right, liability or-obligation which

‘has arisen or acerued pursuant thereto.and which shall be g g,ovcxned and be preserved or worked out as is
:spccmcally prov:ded in the 5chcme or as may othcrwmc d!‘lb(, m law.. S : :

2L .Aii COSES chcn ges and expenses oi‘the Tr dnsferee Company dnd the Transfcro: Company in relation to or
n.connection with the Scheme and incidental to the completion thereto, in pursuancc of this scheme
. .shall:be borne and pdxd by the Tr ansfelee Company e : S

Far Furtls Med;cal Cent:e Holdmgs Limited _ For Fortis Healthcare Limited
New Delhi O sdn ' ' L s

(Director) . (Director)

Scheduie of properues of Fortls Medlcai Centre Holdmgs lelted Transferor Companv to be
transferrcd to and vcsted in: Fertls Healthcarc lelf(’.‘d TransfercL Company

PART 1 (Descrlptmn of Freehoid Propertles)

Thu‘e is no fru, hold propcrty owncd by the Tlansferor Compdny

PART-'I_I (Descr'ip_ti_oil of _Leﬂ_sehold l_’roperti_es)

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

PART-1 (Description of Shares, Stocks, Debentures and Charges on Properties of the Company

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

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