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NATIONAL COMPANY LAW TRIBUNAL,
CHANDIGARH BENCH, CHNADIGARH

CA (CAA)NO. 01(Chd) of 2017

In the matter of the Composite Scheme of Arrangement and Amalgamation between Fortis Healthcare Limited, SRL Limited, 
Fortis Malar Hospitals Limited and their respective shareholders and creditors:

BETWEEN

1.	 FORTIS HEALTHCARE LIMITED, a company incorporated under the Companies Act, 1956 and having its Registered 
Office at Fortis Hospital, Sector 62, Phase - VIII, Mohali, Punjab, 160062, within the jurisdiction of this Hon’ble Tribunal

…Demerged Company

AND

2.	 SRL LIMITED, a company incorporated under the Companies Act, 1956 and having its Registered Office at Fortis Hospital, 
Sector 62, Phase - VIII, Mohali, Punjab, 160062, within the jurisdiction of this Hon’ble Tribunal.

…Amalgamating Company

AND

3.	 FORTIS MALAR HOSPITALS LIMITED, a company incorporated under the Companies Act, 1956 and having its Registered 
Office at Fortis Hospital, Sector 62, Phase - VIII, Mohali, Punjab,160062, within the jurisdiction of this Hon’ble Tribunal.	

…Resulting Company / Amalgamated Company
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TAKE NOTICE that the following resolution is proposed 
under Sections 230(3) of the Act (including any statutory 
modification(s) or re-enactment thereof for the time being in 
force) and the provisions of the Memorandum of Association 
and Articles of Association of the Applicant Company, for 
the purpose of considering, and if thought fit, approving with 
or without modification, the arrangement proposed in the 
Scheme:

“RESOLVED THAT pursuant to the provisions of Sections 230 
to 232 of the Companies Act, 2013, (corresponding to Sections 
391-394 of the Companies Act, 1956) and any other applicable 
provisions of the Companies Act, 2013, (including any statutory 
modification(s) or re-enactment thereof, for the time being in 
force) or Companies Act, 1956, as applicable the Securities and 
Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (to the extent applicable) 
and other rules, circulars and notifications made thereunder as 
may be applicable, and relevant provisions of applicable laws, 
the provisions of the Memorandum of Association and Articles 
of Association of Fortis Healthcare Limited, and subject to the 
approval of the Chandigarh Bench of the National Company 
Law Tribunal and such other approvals, permissions and 
sanctions of regulatory and other authorities or tribunal, as may 
be necessary, and subject to such conditions and modifications 
as may be prescribed or imposed by the Chandigarh Bench 

of the National Company Law Tribunal, or by any regulatory 
or other authorities or tribunal, while granting such consents, 
approvals and permissions, which may be agreed to by the 
Board of Directors of Fortis Healthcare Limited (hereinafter 
referred to as the “Board”, which term shall be deemed to 
mean and include one or more Committee(s) constituted/to 
be constituted by the Board or any other person authorised 
by it to exercise its powers including the powers conferred 
by this Resolution), the proposed arrangement embodied in 
the composite scheme of arrangement and amalgamation 
between Fortis Healthcare Limited, SRL Limited, Fortis 
Malar Hospitals Limited and their respective shareholders 
and creditors (“Scheme of Arrangement”) placed before 
this meeting and initialed by the Company Secretary for the 
purpose of identification, be and is hereby approved. 

RESOLVED FURTHER THAT for the purpose of giving effect 
to the above resolution and for removal of any difficulties, 
the Board be and is hereby authorized to do all such acts, 
deeds, matters and things as it may, in its absolute discretion, 
deem necessary, expedient, usual or proper, and to settle any 
questions or difficulties that may arise, including passing of 
such accounting entries and or making such adjustments in 
the books of accounts as considered necessary to give effect 
to the above resolution, or to carry out such modifications as 
may be required and/or imposed by the Chandigarh Bench of 

CA (CAA) NO. 01 (Chd) of 2017
Fortis Malar Hospitals Limited (Applicant)

NOTICE CONVENING THE TRIBUNAL CONVNENED MEETING OF THE UNSECURED 
CREDITORS OF FORTIS MALAR HOSPITALS LIMITED  

Notice is hereby given that by an order dated February 21, 2017, the Chandigarh Bench of the National Company Law 
Tribunal (“NCLT”) has directed a meeting to be held of the unsecured creditors of Fortis Malar Hospitals Limited 
(“Applicant Company”) (“Order”) for the purpose of considering, and if thought fit, approving with or without modification, 
the arrangement proposed to be made between the Applicant Company, Fortis Healthcare Limited (“FHL”), SRL Limited 
(“SRL”) and respective shareholders and creditors, pursuant to the provisions of Sections 230 to 232 of the Companies 
Act, 2013 (“Act”) (corresponding to Sections 391-394 of the Companies Act, 1956), read with Section 52 and Section 66 of 
the Act (corresponding to Sections 100 to 103 of the Companies Act, 1956) and any other applicable provisions of the Act 
or Companies Act, 1956, as applicable (including any statutory modification(s) or re-enactment thereof, for the time being in 
force) (the “Scheme” or “Scheme of Arrangement”). 

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of unsecured creditors 
of the Applicant Company will be held at the Auditorium, Fortis Hospital, Sector 62, Phase VIII, Mohali, Punjab – 160062 on 
Wednesday, April 26, 2017, at 4:30 p.m. (1630 hours) (“Tribunal Convened Meeting” or “Meeting”), at which place, date 
and time, the unsecured creditors are requested to attend.

Copies of the said Scheme and of the Explanatory Statement under Section 230 of the Act can be obtained free of charge at 
the Registered Office of the Applicant Company or at 3rd Floor, Tower A, Unitech Business Park, Block – F, South City – 1, 
Sector 41, Gurgaon, Haryana – 122001. Persons entitled to attend and vote at the Tribunal Convened Meeting, may vote in 
person or by proxy, provided that all proxies in the prescribed form are deposited at the Registered Office of the Applicant 
Company at Fortis Hospital, Sector 62, Phase-VIII, Mohali, Punjab, 160062 not later than 48 hours before the aforesaid 
Tribunal Convened Meeting.

Forms of proxy can be had at the Registered Office of the Applicant Company.

The Chandigarh Bench of NCLT has appointed Hon’ble Justice (Retired) K.S. Grewal as the Chairperson and failing him, 
Mr. Rajansh Thukral, Advocate, as the Alternate Chairperson of the said Tribunal Convened Meeting. The above mentioned 
Scheme of Arrangement, if approved by the Tribunal Convened Meeting, will be subject to the subsequent approval of the 
Chandigarh Bench of the NCLT. 
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the National Company Law Tribunal if and when applicable 
while sanctioning the arrangement embodied in the Scheme 
of Arrangement by any tribunal, regulatory or other authorities 
under law, as may be required for the purpose of resolving 
any doubts or difficulties that may arise in giving effect to the 
Scheme, as the Board may deem fit and proper.”

A copy of the Explanatory Statement under Section 230(3) 
of the Act and Rule 6(3) of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016 (“Merger 
Rules”), the Scheme of Arrangement, the Form of Proxy and 
the Attendance Slip are enclosed.

Dated at this March 12, 2017

Sd/-
Sumit Goel

Company Secretary
Authorised by a board resolution dated January 4, 2017 

on behalf of the Board of Directors

Registered Office:
Fortis Malar Hospitals Limited
Fortis Hospital, Sector 62, Phase - VIII, Mohali, Punjab, 160062

Notes:

1.	 The Explanatory Statement pursuant to Section 230(3) 
of the Act and Rule 6(3) of the Merger Rules is enclosed 
herewith and forms part of this Notice.

2.	 An unsecured creditor is entitled to attend and vote at the 
Meeting is entitled to appoint a proxy(ies) to attend and 
vote instead of himself/herself and such proxies need 
not be an unsecured creditor of the Applicant Company. 
Proxies, to be effective shall be in the prescribed form, 
duly filed, stamped, signed and deposited by the person 
entitled to attend and vote at the said Meeting, or by his 
authorised representative, not less than 48 hours before 
the commencement of the Meeting at the Registered 
Office of the Applicant Company.

3.	 Unsecured creditors / proxies are requested to bring the 
Attendance Slip/proxy form duly filled in, sent herewith 
alongwith the notice of the Tribunal Convened Meeting 
at the Meeting. 

4.	 Corporate unsecured creditors are requested to send 
a duly certified copy of the Board Resolution/Power of 
Attorney authorizing their representative to attend and 
vote at the Meeting.

5.	 For security reasons, no article/baggage will be allowed 
at the venue of the Meeting. The unsecured creditors /

attendees are strictly requested not to bring any article/
baggage, etc. at the venue of the Meeting.

6.	 The Notice, together with the documents accompanying 
the same, is being sent to all the unsecured creditors 
by permitted mode whose names appear in the list of 
unsecured creditors as on January 31, 2017.

7.	 All documents referred to in the Notice and Explanatory 
Statement will be available for inspection at the Applicant 
Company’s Registered Office and/or at 3rd Floor, Tower 
A, Unitech Business Park, Block – F, South City – 1, 
Sector 41, Gurgaon, Haryana – 122001 during normal 
business hours between 10:00 A.M. to 5:00 P.M. on the 
working days upto the date of the Meeting.

8.	 The unsecured creditors to whom the notice is sent may 
vote in the Tribunal Convened Meeting either in person 
or by proxy(ies).

9.	 The Notice convening the aforesaid Tribunal Convened 
Meeting will be published through advertisement 
in Hindustan Times (English) and Dainik Bhaskar 
(Hindi) indicating the day, date, place and time of the 
Meeting and stating that the copies of the Scheme of 
Arrangement, the Explanatory Statement required to be 
furnished pursuant to Sections 230 to 232 of the Act and 
the form of proxy shall be provided free of charge at the 
Registered Office of the Applicant Company.

10.	 The Tribunal vide its order dated February 21, 2017 has 
appointed Mr. Vishal Arora residing at 1081 Sector 8-C 
Chandigarh- 160009, as the scrutinizer for the Meeting.

11.	 It may be noted that the polling paper will be provided at 
the Tribunal Convened Meeting and unsecured creditors 
attending the Tribunal Convened Meeting shall be 
entitled to exercise their right at the Tribunal Convened 
Meeting.

12.	 The scrutinizer will submit his report to the Chairperson 
after completion of the scrutiny of the poll papers 
submitted. The scrutinizer’s decision on the validity of the 
vote shall be final. The results of the poll will be announced 
on or before April 29, 2017 at the Registered Office of the 
Applicant Company situated at Fortis Hospital, Sector 
62, Phase - VIII, Mohali, Punjab, 160062. The results, 
together with the scrutinizer’s Report, will be displayed at 
the Registered Office of the Applicant Company and on 
the website of the Applicant Company (www.fortismalar.
com), besides being communicated to BSE Limited.

13.	 The Route Map for the Tribunal Convened Meeting of 
the Company alongwith the Landmark forms part of this 
Notice.

Encl: As above
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1.	 Pursuant to an order dated February 21, 2017, passed 
by the Chandigarh Bench of the National Company Law 
Tribunal (“NCLT”) in the abovementioned CA (CAA) NO. 
01 (Chd) of 2017 (“Order”), a meeting of the unsecured 
creditors of Fortis Malar Hospitals Limited (the “Applicant 
Company”) is being convened at the Fortis Hospital, 
Sector 62, Phase VIII, Mohali, Punjab – 160062 on 
Wednesday, April 26, 2017, at 12:00 noon (1200 hours) 
(“Tribunal Convened Meeting” or “Meeting”) for the 
purpose of considering, and if thought fit, approving, the 
composite scheme of arrangement and amalgamation 
between the Applicant Company, SRL Limited (“SRL”), 
Fortis Healthcare Limited (“FHL”) and their respective 
shareholders and creditors, pursuant to the provisions of 
Sections 230 to 232 of the Companies Act, 2013 (“Act”) 
(corresponding to Sections 391-394 of the Companies 
Act, 1956), and any other applicable provisions of the 
Act or Companies Act, 1956, as applicable (including 
any statutory modification(s) or re-enactment thereof, 
for the time being in force) (the “Scheme” or “Scheme 
of Arrangement”). A copy of the Scheme which has 
been, inter alia, approved by the Audit Committee and 
the Board of Directors of the Applicant Company at 
their respective meetings held on August 19, 2016, is 
enclosed as Annexure 1.

2.	 The Scheme provides for the following: (a) transfer of the 
hospital business undertaking of the Applicant Company 
to FHL as a going concern, by way of slump sale, in lieu 
of payment of a lump sum consideration by FHL to the 
Applicant Company (“Slump Sale”), (b) transfer of the 
demerged undertaking of the FHL pertaining exclusively 
to the diagnostics business as identified in the Scheme 
to Applicant Company by way of a demerger in lieu 
of issuance of equity shares by Applicant Company 
to shareholders of the FHL as per approved share 
entitlement ratio (“Demerger”); (c) the amalgamation 
of SRL into Applicant Company  and dissolution of SRL 
without winding up, and the consequent issue of equity 
shares by Applicant Company to the shareholders of 
SRL and the cancellation of equity shares of SRL held 
by Applicant Company (“Amalgamation”), and various 
other matters consequential or otherwise integrally 
connected therewith, including the reduction of the 
securities premium account of the Applicant Company 
and the reorganization of the share capital of the Applicant 
Company, and change of name of Applicant Company 
into SRL Limited (or such other name may be decided 
by the Board of Directors or a committee thereof of the 
Applicant Company and approved by the concerned 
Registrar of Companies), pursuant to the provisions 
of Sections 230 to 232 of the Act (corresponding to 
Sections 391-394 of the Companies Act, 1956), read 
with Section 52 and Section 66 of the Act (corresponding 
to Sections 100 to 103 of the Companies Act, 1956), 
Section 2(1B) of the Income Tax Act, 1961, and any other 

applicable provisions of the Act or Companies Act, 1956, 
as applicable (including any statutory modification(s) or 
re-enactment thereof, for the time being in force.

3.	 The proposed Scheme was placed before the Audit 
Committee of the Applicant Company at its meeting 
held on August 19, 2016. The Audit Committee of the 
Applicant Company took into account the valuation 
reports, dated August 19, 2016, provided by Price 
Waterhouse & Co LLP for the purposes of the Scheme 
(“Valuation Report(s)”), fairness opinion, dated 
August 19, 2016, provided by Corporate Capital 
Ventures, SEBI Registered Category I Merchant Banker 
(“Fairness Opinion”), appointed for this purpose by 
the Applicant Company. Copy of the Valuation Reports 
are enclosed as Annexure 2 and Fairness Opinion is 
enclosed as Annexure 3. On the basis of its evaluation 
and independent judgment, the Audit Committee has 
approved and recommended the Scheme to the Board 
of Directors of the Applicant Company.

4.	 The Board of Directors of the Applicant Company, at 
their meeting dated August 19, 2016, took into account 
the Valuation Reports and the Fairness Opinion and the 
independent recommendations of the Audit Committee. 
Based on the aforesaid recommendation and after 
considering the background, benefits and rationale of the 
Scheme and on the basis of their independent judgment, 
the Board of Directors of the Applicant Company had, 
at its meeting held on August 19, 2016, approved the 
Scheme. Further, the Board of Directors of the Applicant 
Company has passed a resolution on January 4, 2017 
authorizing Directors, Executive Chairman, Chief 
Executive Officer, Chief Financial Officer and Company 
Secretary of the Applicant Company to file the Scheme 
before National Company Law Tribunal and to form a 
committee of directors to undertake actions in relation to 
the Scheme. 

5.	 In terms of the said Order, the quorum for the Tribunal 
Convened Meeting shall be 30 (thirty) unsecured 
creditors of the Applicant Company, present in person 
or 25% in value of the total unsecured debt of the 
Applicant Company, whichever is higher. In case the 
quorum as noted above for the Meeting is not present, 
then the Meeting shall be adjourned by half an hour, 
and thereafter the persons present and voting shall be 
deemed to constitute the quorum. Further, in terms of 
the said Order, the NCLT, has appointed Hon’ble Justice 
(retired) K.S. Grewal as the Chairperson and failing 
him, Mr. Rajansh Thukral, Advocate, to be the Alternate 
Chairperson of the Tribunal Convened Meeting.

6.	 This statement explaining the terms of the Scheme is 
being furnished as required under Section 230(3) and 
Rule 6 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 (“Merger Rules”).

EXPLANATORY STATEMENT UNDER  230(3) AND RULE 6 OF THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE TRIBUNAL 
CONVENED MEETING OF THE UNSECURED CREDITORS OF FORTIS MALAR HOSPITALS LIMITED
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7.	 The Scheme of Arrangement shall be considered 
approved by the unsecured creditors if the resolutions 
mentioned in the Notice have been approved by majority 
of persons representing three-fourth in value of the 
unsecured creditors, voting in person or by proxy.

8.	 Details as per Rule 6(3) of the Merger Rules

(i)	 Details of the order of the Tribunal directing the calling, 
convening and conducting of the Meeting:

Please refer to paragraph no. 1 of this Explanatory Statement 
for date of the Order, date, time and venue of the Tribunal 
Convened Meeting.

(ii)	 Details of the Applicant Company, FHL and SRL

S. No. Particulars Applicant Company FHL SRL
1. Corporate Identification Number L85110PB1989PLC045948 L85110PB1996PLC045933 U74899PB1995PLC045956

2. Permanent Account Number AAACM6891Q AAACF0987E AAACS2809J

3. Date of Incorporation April 13, 1989 February 28, 1996 July 7, 1995

4. Type of the company(ies) Public limited company Public limited company Public limited company

5. Registered office address and 
e-mail address

Fortis Hospital, Sector 62, Phase 
VIII, Mohali, Punjab- 160062
secretarial.malar@
malarhospitals.in

Fortis Hospital, Sector-62, 
Phase VIII, Mohali, Punjab- 
160062
secretarial@
fortishealthcare.com

Fortis Hospital, Sector-62, 
Phase VIII, Mohali, Punjab- 
160062
secretarial@srl.in

6. Name of the stock exchange(s) 
where securities of 
company(ies) are listed

BSE Limited BSE Limited and National 
Stock Exchange of India 
Limited

Not listed on any stock 
exchange

(iii)	 Other Particulars of the Applicant Company as per Rule 6(3) of the Merger Rules

(a)	 Summary of the main objects as per the memorandum of association and main business carried on by the 
Applicant Company

	 The Applicant Company is engaged in (i) the business 
of running and operating hospitals, comprising of (a) 
hospital operation and management; (b) in-patient 
healthcare services; and (c) emergency healthcare 
services, in connection with and pertaining specifically 
to the hospital named ‘Fortis Malar Hospital’, located 
at Adyar, Chennai; and (ii) the business of providing 
diagnostics services, i.e., providing pathology services 
The Applicant Company is a subsidiary of Fortis 
Hospitals Limited, a public company incorporated under 
the Companies Act, 1956 and a  subsidiary of FHL. The 
main objects, inter alia, along with serial numbers as 
stated in the Memorandum of Association, are set out 
hereunder:

	 “III (A) MAIN OBJECTS TO BE PURSUED BY THE 
APPLICANT COMPANY ON ITS INCORPORATION 
ARE

	 1.	 To establish hospitals and clinics and to conduct the 
same to provide comprehensive healthcare for the 
society in the various branches of medicine such 
as General Surgery, General Medicine, Pediatrics, 
Neurology, Cardiology, ENT, Ophthalmology, 
Radiology, Pathology, Gastro-entrology, Urology, 
Thoracic Surgery, Plastic surgery, Ortliapaedics 
and other allied specialties and to provide facilities 
for post graduate medical education/medical 
research.

	 2.	 To buy, sell, manufacture, import, export, treat and 
deal in any kind of pharmaceuticals, chemicals, 
medicines and drugs.

	 3.	 To design, manufacture, import, export, buy and 
sell, hire out, install, maintain and improve all kinds 
of equipment and instrumentation for hospitals, 
dispensaries, clinics, laboratories and health clubs.

	 4.	 To establish run, promote and make investment in, 
educational institutions, schools, colleges, technical 
educational institutes for imparting medical and 
healthcare 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 skills and competency 
development, training and certification of 
professionals.”

(b)	 Details of change of name, registered office and 
objects of the Applicant Company during the last 
five years	

	 Change of Name: The Applicant Company was 
incorporated as a private limited company on April 13, 
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1989 under the Companies Act, 1956, in the name of 
Malar Hospitals Private Limited; vide Certificate of 
Incorporation bearing no. 18-17232 of 1989 issued by the 
Registrar of Companies, Tamil Nadu. The name of the 
Applicant Company was changed from Malar Hospitals 
Private Limited to Malar Hospitals Limited (public limited 
company), and the fresh Certificate of Incorporation 
consequent on change of name dated March 13, 1991, 
was issued by the Registrar of Companies, Tamil 
Nadu. Thereafter, the name of the Applicant Company 
was changed from Malar Hospitals Limited to Fortis 
Malar Hospitals Limited, and the fresh Certificate of 
Incorporation consequent upon change of name dated 
December 23, 2009, was issued by the Registrar of 
Companies, Tamil Nadu.

	 Change of Registered Office: The registered office 
of the Applicant Company was changed from the state 
of Tamil Nadu to the state of Delhi, and the Certificate 
of Registration of Regional Director order for change 
of state dated February 21, 2015 was issued by the 
Registrar of Companies-Delhi. Thereafter, the registered 
office of the Applicant Company was changed from the 
state of Delhi to the state of Punjab, and the Certificate of 
Registration of Regional Director order for change of state 
dated December 21, 2016 was issued by the Registrar of 
Companies-Chandigarh. The present Registered Office 
of the Applicant Company is situated at Fortis Hospital, 
Sector-62, Phase VIII, Mohali, Punjab-160062, which is 
within the jurisdiction of the Chandigarh Bench of the 
NCLT.

	 Change of objects: The shareholders of the Applicant 
Company have passed a special resolution under Section 
13(1) of the Act, by way of a postal ballot on October 21, 
2014 to alter the object clause of the Memorandum of 
Association of the Applicant Company. The same has 
been approved by the Assistant Registrar of Companies, 
Delhi on November 18, 2014.  

(c)	 Details of the capital structure of the Applicant 
Company including authorised, issued, subscribed 
and paid up share capital 

	 The share capital structure of the Applicant Company, as 
on January 31, 2017, is as under 

A. Authorised Share Capital Amount in INR 

 30,000,000 equity shares of face value 
of INR 10 each

300,000,000

Total 300,000,000

B. Issued and Subscribed Share 
Capital

Amount in INR 

18,664,259 equity shares of face value 
of INR 10 each

186,642,590

30,500 equity shares of face value of 
INR 10 each forfeited

305,000

Total 186,947,590

C. Paid-up Share Capital Amount in INR 
18,664,259 equity shares of face value 
of INR 10 each

186,642,590

30,500 equity shares of face value of 
INR 10 each forfeited, of which INR 5 
has been paid up

152,500

Total 186,795,090

	 *As of January 31, 2017, the Applicant Company has 
1,60,000 outstanding employee stock options, the 
exercise of which may result in an increase in the issued 
and paid-up share capital of the Applicant Company. 

	 Post Capital Structure: 

	 Upon the coming into effect of the Scheme, the expected share 
capital structure of the Applicant Company would be as under: 

A. Authorised Share Capital* Amount in INR 

 905530559 equity shares of face value 
of INR 10 each

9,055,305,590

Total 9,055,305,590

B. Issued Share Capital Amount in INR 

 905530559 equity shares of face value 
of INR 10 each

9,055,305,590

Total 9,055,305,590

	 *The authorised share capital of the Applicant Company will be 
increased in accordance with the provisions of the Act, as per 
the requisite share exchange ratios.

(d)	 (d)	Details of the Promoters and Directors along with their 
addresses 

	 The details of the promoters of the Applicant Company as on 
January 31, 2017 are as set forth below: 

S.No. Name of the 
Promoter

Address 

1. PS Trust (through 
Malvinder Mohan 
Singh and Shivinder 
Mohan Singh)  

House No.-1 Rajesh Pilot  Lane 
New Delhi 110011.

2. Fortis Healthcare 
Holdings Private 
Limited

54, Janpath, New Delhi Central 
Delhi -110001.

3. Oscar Investments 
Limited

54, Janpath, New Delhi Central 
Delhi -110001.

4. Shivi Holdings(p) 
Limited

54, Janpath, New Delhi Central 
Delhi -110001.

5. RHC Finance 
Private Limited

54, Janpath, New Delhi Central 
Delhi -110001.

6. Fortis Hospitals 
Limited

Escorts Heart Institute And 
Research Centre Okhla Road New 
Delhi DL 110025.

7. Todays Holdings 
Private Limited

54, Janpath, New Delhi Central 
Delhi -110001.

8. Malav Holdings 
Private Limited 

54, Janpath, New Delhi Central 
Delhi -110001.

9. RHC Holding Private 
Limited 

54, Janpath, New Delhi Central 
Delhi -110001.
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	 The Applicant Company has 8 (eight) directors as on 
January 31, 2017, mentioned as under. The details of 
such directors are set forth below:

S.No. Name of 
Director

Designation Address 

1. Mr. Daljit 
Singh

Chairman B-6/9 DLF, Phase - I, 
Gurgaon 122001.

2. Mr. 
Lakshman 
Telkchand 
Nanwani

Non-Executive 
Independent 
Director

La, Arihant Castle 
72, Landons Road, 
Kilpauk Chennai 
600010.

3. Mr. Meghraj 
Arvindrao 
Gore

Whole Time 
Director

32,Aradhana, First 
Floor R. K Puram, 
Sector-13 New Delhi 
110066.

4. Mr. Murari 
Pejavar

Non Executive 
Independent 
Director

2, Gilchrist Avenue, 
Harrington Road, 
Chetpet Chennai 
600031.

5. Dr. Nithya 
Ramamurthy

Non Executive 
Non-
Independent 
Director

28, V Main Raja 
Annamalaipuram 
600028.

6. Mr. Rama 
Krishna 
Shetty

Non Executive 
Independent 
Director

D-2, 166, Chartered 
Cottage Langford 
Road, Bangalore 
560025.

7. Mr. Rakesh 
Laddha

Non Executive 
Non-
Independent 
(Additional 
Director)

Flat No.303, W-111, 
Kamal Apartment 
Greater Kailash - Ii 
Delhi 110048.

8. Mr. Ramesh 
Lakshman 
Adige

Non Executive 
Independent 
Director

C-12, 1st Floor Hauz 
Khas New Delhi 
110016.

(e)	 (e)	The date of the board meeting of the Applicant 
Company at which the Scheme was approved by 
the board of directors including the name of the 
directors who voted in favour of the resolution, who 
voted against the resolution and who did not or 
participate on such resolution:

	 Details of Directors of the Applicant Company who voted 
for/ against the resolution passed on August 19, 2016:

S.No. Names of the Directors Votes

1. Mr. Daljit Singh Favor  

2. Mr. LT Nanwani Favor  

3. Mr. Meghraj Arvindrao Gore Favor*  

4. Dr. Nithya Ramamurthy Absent

5. Mr. Raghunath P Favor 

6. Mr. Ramesh L. Adige Favor 

7. Mr. R.K. Shetty Absent

8. Mr. P Murari Absent

*Not counted for the purpose of quorum

	 Details of Directors of the Applicant Company who voted 
for/ against the resolution passed on January 4, 2017 
authorising the Directors, Chairman and/ or Company 
Secretary to file the Scheme before the NCLT and to 
form a committee of directors to undertake actions in 
relation to the Scheme:

S. 
No.

Names of the Directors Votes

1. Mr. Daljit Singh Favor 
2. Mr. LT Nanwani Favor
3. Mr. Meghraj Arvindrao Gore Favor
4. Dr. Nithya Ramamurthy Favor 
5. Mr. Rakesh Laddha Favor 
6. Mr. Ramesh L. Adige Favor 
7. Mr. R.K. Shetty Favor 
8. Mr. P Murari Favor 

(f)	 As on January 31, 2017, the Applicant Company has 425 
unsecured creditors and amount due to such unsecured 
creditors is Rs. 84,546,206.

(g)	 Disclosure about effect of the Scheme on material 
interests of directors, key managerial personnel and 
debenture trustee:

	 Please refer to point no. (h) below for the effect of the 
Scheme on material interests of directors, key managerial 
personnel (KMP) and debenture trustee.

(h)	 Disclosure about the effect of the Scheme on the 
following persons:

S. 
No.

Persons Effect of the Scheme

1. Key Man-
agerial 
Personnel

Post effectiveness of the Scheme, the core business 
activity of the Applicant Company shall stand changed 
to diagnostics. Accordingly, the Board of Directors of the 
Applicant Company may consider re-appointing KMPs.

2. Directors Post effectiveness of the Scheme, the existing Directors 
shall continue on the Board of the Applicant Company. 

However, the Board of Directors of the Applicant Company 
may consider reconstituting the board considering the 
change in core business activity of the Applicant Company.  

3. Promoters Since the Scheme involves the companies which are 
ultimately controlled by the same entity before and after 
the transaction, the existing promoters i.e. FHsL shall 
continue to be promoters of the Applicant Company along 
the promoters of FHL. 

4. Non-
Promoter 
Members

Upon the effectiveness of the Scheme, the Applicant 
Company will house only the diagnostics business 
replacing the current hospital business. Though 
shareholders of the Applicant Company are not entitled 
to any shares in FHL, however, the shareholders of the 
Applicant Company are expected to benefit as they will 
have a direct exposure to the diagnostics business which 
is a significantly larger business compared to the current 
Malar hospital operation.

5. Depositors Not applicable
6. Creditors Upon the coming into effect of the Scheme, all debts 

(whether in Indian Rupees or foreign currency), liabilities 
(including contingent liabilities of the Transferred 
Undertaking (as defined in the Scheme), and obligations 
under any licenses or permits or schemes), loans raised 
and used, obligations incurred, duties of any kind, nature 
or description and undertakings of every kind or nature and
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the liabilities of any description whatsoever, and howsoever 
raised or incurred or utilised along with any charge, 
encumbrance, lien or security thereon of the Applicant 
Company as on the Appointed Date, pertaining and 
relatable exclusively to the Hospital Business (as defined 
in the Scheme), both present and future, (“Transferred 
Liabilities”) shall  stand transferred to FHL to the extent 
that they are outstanding as on the Effective Date (as 
defined in the Scheme) and shall become the debts, 
liabilities, loans, obligations and duties of FHL which shall 
meet, discharge and satisfy the same and the Applicant 
Company shall in no event be responsible or liable in 
relation to any such Transferred Liabilities. 

7. Debenture 
Holders

Not applicable

8. Deposit 
Trustee 
and 
Debenture 
Trustee

Not applicable

9. Employ-
ees 

Upon the coming into effect of the Scheme, FMHL 
Transferred Employees (as defined in the Scheme) 
shall become the employees of FHL with effect from the 
Appointed Date, and, subject to the provisions hereof, on 
terms and conditions not less favourable than those on 
which they are engaged by the Applicant Company in the 
Transferred Undertaking (as defined in the Scheme) and 
without any interruption of, or break in service as a result 
of the transfer of the Transferred Undertaking. FHL  agrees 
that for the purpose of payment of any compensation, 
gratuity and other terminal benefits, the past services 
of the FMHL Transferred Employees with the Applicant 
Company shall also be taken into account, and agrees and 
undertakes to pay the same as and when payable.

(iv)	 Other Particulars of SRL as per Rule 6(3) of the Merger 
Rules

(a)	 Summary of the main objects as per the memorandum 
of association and main business carried on by 
SRL	

	 SRL is, inter alia, engaged in establishing, maintaining 
and managing clinical reference laboratories and other 
laboratories for providing testing and diagnostic services. 
The main objects, inter alia, along with serial numbers as 
stated in the Memorandum of Association, are set out 
hereunder:

	 “III (A) MAIN OBJECTS TO PURSUED BY SRL ON ITS 
INCORPORATION ARE: 

1.	 To establish, maintain and manage clinical reference 
laboratories to provide testing, diagnostic and prognostic 
monitoring services.

2.	 To establish, provide, maintain and conduct the business 
of research laboratories and workshops for clinical, 
diagnostic and prognostic tests.

3.	 To provide medical and/or surgical methods of treatments 
for diseases.

4.	 To manufacture, buy, sell, import, export, hire, let on 
lease, maintain, repair, service or otherwise deal in any 
or all kinds of diagnostic aids, machinery, apparatus, 
equipments, spare parts, instruments or accessories, 
required for clinical reference laboratories, testing, 
diagnostic and prognostic monitoring services.

5.	 To carry on and undertake the business of acting in any 
capacity as corporate agents for activities such as but 
not limited to financial services, insurance companies, 
pension companies and to carry out all incidental & 
allied activities related thereto to prospective investors, 
depositors, insurance client, customer, client for any 
type of financial and saving instruments including fixed 
deposits, postal savings, bonds, debentures, units and 
other securities, mutual funds, equity and preference 
shares and other type of securities of companies, life and 
non-life insurance products, and other products of similar 
type and description.”

(b)	 (b)	Details of change of name, registered office and 
objects of SRL during the last five years

	 Change of Name: SRL was incorporated as a private 
limited company on July 7, 1995 under the Companies 
Act, 1956, in the name of Specialty-Ranbaxy Private 
Limited. In terms of Section 43A of the Companies Act, 
1956, SRL became a public company, with effect from 
March 30, 1996, and the name of SRL was changed from 
Specialty-Ranbaxy Private Limited to Specialty-Ranbaxy 
Limited. Thereafter, the name of SRL was changed from 
Specialty-Ranbaxy Limited to SRL Ranbaxy Limited, and 
the fresh Certificate of Incorporation consequent upon 
change of name dated December 30, 2002, was issued 
by the Registrar of Companies-Delhi. The name of SRL 
was further changed from SRL Ranbaxy Limited to Super 
Religare Laboratories Limited, and the fresh Certificate 
of Incorporation consequent upon change of name 
dated August 28, 2008, was issued by the Registrar 
of Companies-Delhi. The name of SRL was further 
changed from Super Religare Laboratories Limited to 
SRL Limited, and the fresh Certificate of Incorporation 
consequent upon change of name dated July 6, 2012, 
was issued by the Registrar of Companies-Delhi.

	 Change of Registered Office: The registered office of 
SRL was changed from the state of Delhi to the state of 
Punjab, and the Certificate of Registration of Regional 
Director order for change of state dated December 
23, 2016 was issued by the Registrar of Companies-
Chandigarh. The present registered office of SRL is 
situated at Fortis Hospital, Sector-62, Phase VIII, Mohali, 
Punjab-160062, which is within the jurisdiction of the 
Chandigarh Bench of the NCLT.	

	 Change of objects: NIL

(c)	 Details of the capital structure of SRL including 
authorised, issued, subscribed and paid up share 
capital  

	 The share capital structure of SRL, as on January 31, 
2017, is as under:

A. Authorised Share Capital Amount in INR 

8,90,00,000 equity shares of face value 
of INR 10 each

89,00,00,000

40,00,000 compulsorily convertible 
preference shares of face value of INR 
20 each

8,00,00,000

Total 9,70,000,000
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B. Issued, Subscribed and Paid up 
Share Capital

Amount in INR 

7,23,17,399 equity shares of face value 
of INR 10 each

72,31,73,990 

40,00,000 compulsorily convertible 
preference shares of face value of INR 
20 each 

8,00,00,000

Total 80,31,73,990

	 *As of January 31, 2017, SRL has 40,00,000 outstanding 
compulsorily convertible preference shares (“CCPS”). The 
CCPS will be converted into equity shares before the Record 
Date. Pursuant thereto, the conversion of CCPS may result in 
an increase in the issued and paid-up share capital of SRL.

	 **	 As of January 31, 2017, SRL has 18,48,382 outstanding 
employee stock options, the exercise of which may result in an 
increase in the issued and paid-up share capital of SRL.

	 Post Capital Structure: 

	 As per Clause 53 of the Scheme, upon the coming into effect of 
the Scheme, SRL shall stand dissolved without winding-up.

(d)	 Details of the Promoters and Directors along with their 
addresses

	 The details of the promoters of SRL as on January 31, 2017 are 
as set forth below:

S.No. Name of the 
Promoter

Address 

1. Fortis Healthcare 
Limited 

Fortis Hospital, Sector-62, Phase 
VIII, Mohali, Punjab-160062.

2. Shivi Holdings(P) 
Limited 

54, Janpath, New Delhi – 110 001.

3. Malav Holdings 
Private Limited

54, Janpath, New Delhi – 110 001.

4. RHC Holding Private 
Limited

54, Janpath, New Delhi – 110 001.

	 SRL has 11 (eleven) directors as on January 31, 2017, 
mentioned as under. The details of such directors are set 
forth below:

S. 
No.

Name of 
Director

Designation Address 

1. Mr. Malvinder 
Mohan Singh

Executive 
Chairman

House No. - 1, Rajesh Pilot 
Lane, New Delhi, 110011.

2. Dr. Shivinder 
Mohan Singh

Director House No. - 1, Rajesh Pilot 
Lane, New Delhi, 110011.

3. Mr. Sunil 
Godhwani

Director A-2, Inayat Farm, Asola, 
Fatehpur Beri, Po : Mehrauli, 
New Delhi 110030.

4. Mr. Harpal 
Singh

Director B-10, Anand Niketan, New 
Delhi 110021.

5. Mr. Srinivas 
Chidambaram

Director S-283, Ground Floor Greater 
Kailash - II New Delhi 
110048.

6. Mr. Praneet 
Singh 

Director 5 A Nibbana Annexe, Pali 
Hill, Bandra (West), Near 
HDFC Bank Mumbai 
400050.

7. Ms. Archana 
Prashant 
Shiroor

Independent 
Director

B 602, Lodha Bellissimo, 
N.M. Joshi Marg, Mahalaxmi, 
Mumbai, 400011.

8. Lt. Gen. Te-
jinder Singh 
Shergill

Independent 
Director

God's Palm, Village Chauki 
(Dhaulas), Via Ganghora, 
Dehradun, 248141, 
Uttarakhand.

9. Dr. Brian Wil-
lam Tempest

Independent 
Director

South Park Farm, 
Grayswood Road, 
Haslemere Surrey 
GU272DJ, United Kingdom.

10. Dr. Preetinder 
Singh Joshi

Independent 
Director

Maharaj Sawan Singh, 
Charitable Hospital, Beas, 
143201, Punjab.

11. Ms. Meenu 
Handa*

Additional 
Director (In-
dependent)

T – 24/24, DLF Phase III, 
Gurgaon -122002.

*appointed with effect from November 8, 2016.

(e)	 The date of the board meeting of SRL at which the 
Scheme was approved by the board of directors 
including the name of the directors who voted in 
favour of the resolution, who voted against the 
resolution and who did not vote or participate on 
such resolution: 

	 Details of the Directors who voted for in the resolution 
passed on August 19, 2016. No director voted against the 
resolution, and all directors participated in the meeting.  

S. 
No.

Names of the Directors Votes

1. Mr. Malvinder Mohan Singh Favor

2. Dr. Shivinder Mohan Singh Favor

3. Ms. Archana Prashant Shiroor Favor

4. Dr. Brian Tempest Favor

5. Mr. Harpal Singh Favor

6. Dr. Preetinder Singh  Joshi Favor

7. Mr. Srinivas Chidambaram Favor

8. Lt. Gen. Tejinder Singh Shergill Favor

9. Mr. Sunil Godhwani Absent 

10. Mr. Praneet Singh Absent

	 Details of the Directors who voted for in the resolution 
passed on January 4, 2017 authorizing Directors, 
Executive Chairman, Chief Executive Officer, Chief 
Financial Officer and Company Secretary of SRL to file 
the Scheme before National Company Law Tribunal and 
to form a committee of directors to undertake actions in 
relation to the Scheme. No director voted against the 
resolution.  
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S. 
No.

Names of the Directors Votes

1. Mr. Malvinder Mohan Singh Favor

2. Dr. Shivinder Mohan Singh Favor

3. Ms. Archana Prashant Shiroor Favor

4. Dr. Brian Tempest Favor

5. Mr. Harpal Singh Favor
6. Ms.  Meenu Handa Favor
7. Mr.  Praneet Singh Favor
8. Dr. Preetinder Singh  Joshi Favor
9. Mr. Srinivas Chidambaram Favor
10. Lt. Gen. Tejinder Singh Shergill Favor
11. Mr. Sunil Godhwani Did not 

participate
(f)	 As on January 31, 2017, SRL has 2400 unsecured 

creditors and amount due to such unsecured creditors is 
Rs. 423,112, 003. 

(g)	 Disclosure about effect of the Scheme on material 
interests of directors, key managerial personnel (KMP) 
and debenture trustee:

	 Please refer to point no. (h) below for the effect of the 
Scheme on material interests of directors, key managerial 
personnel (KMP) and debenture trustee.

(h)	 Disclosure about the effect of the Scheme on the 
following persons:

S. 
No.

Persons Effect of the Scheme

1. Key 
Managerial 
Personnel

Pursuant to Part IV Section 6, Clause 53 of the Scheme, 
upon coming into effect of the Scheme, SRL shall stand 
dissolved without winding up, and KMPs of SRL will 
automatically cease to hold their respective positions.  

2. Directors Pursuant to Part IV Section 6, Clause 53 of the Scheme, 
upon coming into effect of the Scheme, SRL shall stand 
dissolved without winding up. Accordingly, the Board of 
Directors of SRL will cease to exist.  

3. Promoters Upon the Scheme coming into effect, the current promoter 
of SRL i.e. FHL will cease to be the promoters of SRL, and 
the promoters of FHL will be directly holding securities in 
the Applicant Company.

4. Non-
Promoter 
Members

Upon the coming into effect of the Scheme, the 
shareholders of SRL will be entitled to shares of the 
Applicant Company in accordance with the Share 
Exchange Ratio. Since the Applicant Company will be a 
separate listed entity on the stock exchanges, this would 
unlock value for the shareholders of SRL. 

5. Depositors Not applicable
6. Creditors Upon the Scheme coming into effect, all Liabilities (as 

defined in the Scheme) of SRL  shall be transferred to the 
Applicant Company, and the same shall be assumed by 
the Applicant Company to the extent they are outstanding 
on the Effective Date (as defined in the Scheme) so as 
to become as and from the Appointed Date (as defined 
in the Scheme) (or in case of any Liability incurred on a 
date after the Appointed Date, with effect from such date) 
the Liabilities of the Applicant Company on the same 
terms and conditions as were applicable to SRL, and the 
Applicant Company shall meet, discharge and satisfy the 
same and further it shall not be necessary to obtain the 
consent of any third party or other person who is a party 
to any contract or arrangement by virtue of which such 
Liabilities have arisen. 

7. Debenture 
Holders

Not applicable

8. Deposit 
Trust-
ee and 
Debenture 
Trustee

Not applicable

9. Employees Upon the Scheme coming into effect, all SRL Employees 
(as defined in the Scheme) shall become the employees 
of the Applicant Company with effect from the Appointed 
Date (or in case of any SRL Employee engaged by SRL 
on a date after the Appointed Date, with effect from such 
date), and, subject to the provisions hereof, on terms and 
conditions not less favourable than those on which they 
are engaged by SRL and without any interruption of or 
break in service as a result of the Amalgamation of SRL 
with the Applicant Company. For the purpose of payment 
of any compensation, gratuity and other terminal benefits, 
the past services of such SRL Employees with SRL 
shall also be taken into account, and paid (as and when 
payable) by the Applicant Company.

10. Preference
Shareholder

As disclosed under Part I, Clause 3.2(iii) of the 
Scheme, the Compulsory Convertible Preference 
Shares issued by SRL shall be converted into 
equity shares before the Record Date (as defined 
in the Scheme), and such shares shall rank pari 
passu with existing equity shareholders of SRL.

(v)	 Other Particulars of FHL as per Rule 6(3) of the Merger 
Rules

	 (a)	 Summary of the main objects as per the 
memorandum of association and main 
business carried on by FHL

	 FHL is primarily engaged in the business of providing 
integrated healthcare delivery services such as 
healthcare, diagnostics and its businesses include that 
of managing and operating a network of multi-speciality 
hospitals and providing preventive healthcare and 
diagnostics services, including pathology and radiology. 
The objects, inter alia, along with serial numbers as 
stated in the Memorandum of Association, are set out 
hereunder:

	 “III.(A) MAIN OBJECTS TO BE PURSUED BY FHL ON 
ITS INCORPORATION ARE

1.	 1.	 To purchase, lease or otherwise acquire, establish, 
maintain, operate, run, manage or administer hospitals, 
medicare, health care, diagnostic, health aids and 
research centers.

2.	 To provide medical relief to the public in all branches of 
medical schemes by all available means.

3.	 To carry out medical and clinical research by engaging 
in the research and development of all medical sciences 
and therapies.

4.	 To undertake, promote or engage in all kinds of 
research including clinical research and development 
work required to promote, assist or engage in setting 
up hospitals, health care centres and facilities for 
manufacturing medical equipments, etc.
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5.	 To provide, encourage, initiate or promote facilities for 
the discovery, improvement or development of new 
methods of diagnostic, understanding and prevention 
and treatment of disease.

6.	 To establish, run, promote and make investment in 
educational institutions, schools, colleges, technical 
educational institutes for imparting medical and 
healthcare 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 skills and 
competency development, Training and certification of 
professionals.”

(b)	 (b)	Details of change of name, registered office and 
objects of FHL during the last five years

	 Change of Name: FHL was incorporated in the name 
of Rancare Limited on February 28, 1996 under the 
Companies Act, 1956. The name of FHL was changed 
from Rancare Limited to Fortis Healthcare Limited, and 
the fresh Certificate of Incorporation consequent upon 
change of name dated June 20, 1996, was issued by 
the Assistant Registrar of Companies, NCT of Delhi & 
Haryana. Thereafter, the name of FHL was changed 
from Fortis Healthcare Limited to Fortis Healthcare 
(India) Limited, and the fresh Certificate of Incorporation 
consequent upon change of name dated March 7, 2011, 
was issued by the Registrar of Companies-Delhi. The 
name of FHL was further changed from Fortis Healthcare 
(India) Limited to Fortis Healthcare Limited, and the fresh 
Certificate of Incorporation consequent upon change of 
name dated March 6, 2012, was issued by the Registrar 
of Companies-Delhi. 

	 Change of Registered Office: The Registered Office of 
FHL was changed from the state of Delhi to the state of 
Punjab, and the Certificate of Registration of Regional 
Director order for change of state dated December 
15, 2016 was issued by the Registrar of Companies, 
Chandigarh (“ROC-Chandigarh”). The present 
registered office of FHL is situated at Fortis Hospital, 
Sector-62, Phase VIII, Mohali, Punjab-160062, which 
is within the jurisdiction of the Chandigarh Bench of the 
NCLT.

	 Change of objects: The shareholders of FHL have 
passed a special resolution under Section 13(1) of the 
Act, by way of a postal ballot on December 29, 2014 to 
alter the object clause of the Memorandum of Association 
of FHL. The same has been approved by the Assistant 
Registrar of Companies, Delhi on January 23, 2015.  

(c)	 Details of the capital structure of FHL including 
authorised, issued, subscribed and paid up share 
capital	

	 The share capital structure of FHL as on January 31, 
2017 is as under: 

A. Authorised Share Capital Amount in INR
600,000,000 equity shares of face 
value of INR 10 each

6,000,000,000

200 Class ‘A’ Non-Cumulative 
Redeemable Preference Shares of 
face value of INR 100,000 each

20,000,000

11,498,846 Class ‘B’ Non- 
Cumulative Redeemable Preference 
Shares of face value of INR 10 each

114,988,460

64,501,154 Class ‘C’ Non- 
Cumulative Redeemable Preference 
Shares of face value of INR 10 each

645,011,540

Total 6,780,000,000

B. Issued, Subscribed and Paid up 
Share Capital

Amount in 
INR

517,604,581 equity shares of face 
value of INR 10 each

517,60,45,810

Total 517,60,45,810

	 **	 As of January 31, 2017, FHL has 5,415,000 
outstanding employee stock options, the exercise of 
which may result in an increase in the issued and paid-
up share capital of FHL

	 Post Capital Structure: 

	 Pursuant to the Scheme, there will not be any change 
in the capital structure of FHL as FHL is not issuing any 
shares under the Scheme.  

(d)	 Details of the Promoters and Directors along with 
their addresses

	 The details of the promoters of FHL as on January 31, 
2017 are as set forth below: 

S.No. Name of the Promoter Address 
1. Fortis Healthcare Holdings 

Private Limited
54, Janpath New Delhi 
Central Delhi -110001. 

2. Malav Holdings Private 
Limited

54, Janpath New Delhi 
Central Delhi -110001.

3. RHC Holding Private 
Limited

54, Janpath New Delhi 
Central Delhi -110001.

4. Harpal Singh B-10, Anand Niketan, New 
Delhi 110021.

5. Arundhati Singh 98, Shanti Kunj, 2nd Floor 
behind D3/D4, Vasant Kunj, 
New Delhi- 110070.

6. Shivinder Mohan Singh House No. - 1 Rajesh Pilot 
Lane New Delhi 110011. 

7. Malvinder Mohan Singh House No. - 1 Rajesh Pilot 
Lane New Delhi 110011. 

8. Abhishek Singh 2 Hailey Road, New Delhi- 
110001.

9. PS Trust (through Malvinder 
Mohan Singh and Shivinder 
Mohan Singh)

House No. - 1 Rajesh Pilot 
Lane New Delhi 110011.
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	 FHL has 11 (eleven) directors as on January 31, 2017, 
mentioned as under. The details of such directors are set 
forth below:

S. 
No.

Name of 
Director

Designation Address 

1. Mr. Malvinder 
Mohan Singh

Executive 
Chairman

House No. - 1 Rajesh Pilot 
Lane New Delhi 110011.

2. Dr. Shivinder 
Mohan Singh

Non-Executive 
Vice Chairman

House No. - 1 Rajesh Pilot 
Lane New Delhi 110011.

3. Dr. Brian Wil-
liam Tempest

Non-Executive 
Independent 
Director

South Park Farm, 
Grayswood Road, 
Haslemere Surrey 
GU272DJ Great Britain.

4. Mr. Harpal 
Singh

Non-
Executive Non 
Independent 
Director

B-10, Anand Niketan, New 
Delhi 110021.

5. Ms. Joji Sek-
hon Gill

Non-Executive 
Independent 
Director

605A, Court Greens 
Laburnum, Sushant Lok - 1 
Gurgaon 122002.

6. Ms. Lynette 
Joy Hepburn 
Brown

Non-Executive 
Independent 
Director

953 Wellington Road 
Wistow 5251 Australia. 

7. Mr. Pradeep 
Ratilal Raniga

Non-Executive 
Independent 
Director

32, Kyora Parade Balwyn 
North Victoria 003104 
Australia. 

8. Dr. Preetinder 
Singh Joshi

Non-Executive 
Independent 
Director

Maharaj Sawan Singh 
Charitable Hospital Beas 
143201 Punjab. 

9. Mr. Ravi 
Umesh Meh-
rotra

Non-
Executive Non 
Independent 
Director

Flt/Rm A Blk 1 Flr 40 
Estoril Court 55 Garden 
Road Mid-Levels Hong 
Kong 00 Hong Kong. 

10. Ms. Shradha 
Suri Marwah

Non-Executive 
Independent 
Director

E-7, Panchsheel Park New 
Delhi 110017.

11. Mr. Sunil 
Godhwani

Non-
Executive Non 
Independent 
Director

A-2, Inayat Farm, Asola, 
Fatehpur Beri, Po : 
Mehrauli, New Delhi 
110030.  

(e)	 The date of the board meeting of FHL at which the 
Scheme was approved by the board of directors 
including the name of the directors who voted in 
favour of the resolution, who voted against the 
resolution and who did not vote or participate on 
such resolution:

	 Details of the Directors who voted for/ against in the 
resolution passed on August 19, 2016:

S. 
No.

Names of the Directors Votes

1. Mr. Malvinder Mohan Singh Favour

2. Dr. Shivinder Mohan Singh Favour

3. Dr. Brian William Tempest Favour

4. Mr. Harpal Singh Favour

5. Ms. Joji Sekhon Gill Favour
6. Ms. Lynette Joy Hepburn Brown Favour* 
7. Mr. Pradeep Ratilal Raniga Favour* 
8. Dr. Preetinder Singh Joshi Favour
9. Mr. Ravi Umesh Mehrotra Favour* 
10. Ms. Shradha Suri Marwah Absent
11. Mr. Sunil Godhwani Absent

	 * Not counted for the purpose of the quorum.

	 Details of the Directors who voted for/ against in the 
resolution passed on January 3, 2017 authorizing 
Directors, Executive Chairman, Chief Executive Officer, 
Chief Financial Officer and Company Secretary of 
FHL to file the Scheme before the NCLT and to form a 
committee of directors to undertake actions in relation to 
the Scheme:

S. 
No.

Names of the Directors Votes

1. Mr. Malvinder Mohan Singh Favour 

2. Dr. Shivinder Mohan Singh Favour 

3. Dr. Brian William Tempest Favour 

4. Mr. Harpal Singh Favour 

5. Ms. Joji Sekhon Gill Favour 
6. Ms. Lynette Joy Hepburn Brown Favour 
7. Mr. Pradeep Ratilal Raniga Favour 
8. Dr. Preetinder Singh Joshi Favour 
9. Mr. Ravi Umesh Mehrotra Favour 
10. Ms. Shradha Suri Marwah Favour 
11. Mr. Sunil Godhwani Did not 

participate

(f)	 (As on January 31, 2017, FHL has 1583 unsecured 
creditors and amount due to such unsecured creditors is 
Rs. 7,087,243,729.

(g)	 Disclosure about effect of the Scheme on material 
interests of directors, key managerial personnel (KMP) 
and debenture trustee:

	 Please refer to point no. (h) below for the effect of the 
Scheme on material interests of directors, key managerial 
personnel (KMP) and debenture trustee.  

(h)	 Disclosure about the effect of the Scheme on the 
following persons:

S. 
No.

Persons Effect of the Scheme

1. Key 
Managerial 
Personnel

Nil; except to the extent of their respective 
shareholding and the effect thereon is de-
tailed in point no. 4 below in this table.

2. Directors Nil; except to the extent of their respective 
shareholding and the effect thereon is de-
tailed in point no. 3 & 4 below in this table.

3. Promoters Upon the Scheme coming into effect, FHL 
ceases to be the promoter of SRL there-
by simplifying the organizational struc-
ture wherein FHL will be engaged in the 
hospital business. Further, the promoters 
of FHL will become the promoters of the 
Applicant Company, and the Applicant 
Company would be engaged in diagnos-
tics business.
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4. Non-Pro-
moter 
Members

Upon the Scheme coming into effect, the 
Applicant Company would issue shares to 
the shareholders of FHL as per the Share 
Entitlement Ratio. The Scheme is further 
expected to result in unlocking the value 
of the diagnostics vertical for the share-
holders of FHL depending on the market 
sentiments. Further, this will help investors 
to better understand and evaluate both the 
businesses independently as investment 
options

5. Depositors Not applicable

6. Creditors Upon the Scheme coming into effect, Liabilities (as 
defined in the Scheme) of FHL as on the Appointed 
Date (as defined in the Scheme) appertaining and 
relatable exclusively to the Diagnostics Business 
(as defined in the Scheme), whether provided for or 
not in the books of account or disclosed in the bal-
ance sheet of FHL,  shall, without any further act or 
deed, be and stand transferred to and be deemed 
to be transferred to the Applicant Company to the 
extent that they are outstanding as on the Effective 
Date (as defined in the Scheme) and shall become 
the Liabilities of the Applicant Company which shall 
meet, discharge and satisfy the same and FHL shall 
in no event be responsible or liable in relation to 
any such Demerged Liabilities (as defined in the 
Scheme).

7. Debenture 
Holders

Not applicable 

8. Deposit 
Trustee and 
Debenture 
Trustee

Not applicable 

9. Employees Upon the Scheme coming into effect, FHL 
Transferred Employees (as defined in the 
Scheme) shall become the employees of the 
Applicant Company with effect from the Ap-
pointed Date, on terms and conditions not less 
favourable than those on which they are en-
gaged by FHL in the Demerged Undertaking 
(as defined in the Scheme) and without any in-
terruption of, or break in service as a result of 
the transfer of the Demerged Undertaking. The 
Applicant Company agrees that for the purpose 
of payment of any compensation, gratuity and 
other terminal benefits, the past services of the 
FHL Transferred Employees with FHL shall also 
be taken into account, and agrees and under-
takes to pay the same as and when payable.

(vi)	 Other details regarding the Scheme required as per  
Rule 6(3) of the Merger Rules 

(a)	 Relationship between the Applicant Company, SRL 
and FMHL:  

	 SRL is a subsidiary of FHL. FHL is a promoter of SRL 
and holds 56.4% in SRL. FHL (through its subsidiary 
Fortis Hospitals Limited) holds 62.97% in the Applicant 
Company.   

(b)	 Appointed Date, Effective Date, Record Date  and 
Share Exchange Ratio:

	 Appointed Date: Appointed Date: The appointed date 
for the Scheme is the opening of business on January 1, 
2017 or such other date as may be decided by the Board 
of Directors of the Applicant Company, FHL, and SRL.

	 Effective Date: The effective date would be the last of 
the dates on which the conditions and matters referred 
to in Clause 57 of the Scheme are fulfilled. Please refer 
to Clause 57 of the Scheme or Paragraph 9(e)(iii) of 
this Explanatory Statement for details of conditions to 
effectiveness of the Scheme. 

	 Record Date:  The record date means (i) in connection 
with Demerger, the date to be fixed by the respective 
Board of Directors of FHL and the Applicant Company 
for the purpose of determining the shareholders of FHL 
to whom equity shares of the Applicant Company shall 
be allotted pursuant to the Demerger under this Scheme; 
and (ii) in connection with Amalgamation, the date to be 
fixed by the respective Board of Directors of SRL and 
the Applicant Company for the purpose of determining 
the shareholders of SRL to whom equity shares of the 
Applicant Company shall be allotted pursuant to the 
Amalgamation under the Scheme.

	 Consideration, Share Exchange and Share 
Entitlement Ratio: 

	 Pursuant to the Slump Sale, FHL shall pay a lump sum 
cash consideration of INR 430,000,000 (Rupees Forty 
Three Crore only) to the Applicant Company.

	 Pursuant to the Demerger, the Applicant Company shall 
issue equity shares to shareholders of FHL (as on the 
Record Date) in the share entitlement ratio of 98 equity 
shares in the Applicant Company of face value INR 10 
each credited as fully paid up for every 100 equity shares 
of face value INR 10 each fully paid up held by such 
member in FHL (“Share Entitlement Ratio”). 

	 Pursuant to the Amalgamation, the Applicant Company 
shall issue shares to shareholders of SRL (as on the 
Record Date) in the share exchange ratio of 108 equity 
shares of the face value of Rs. 10 each (credited as 
fully paid up) of the Applicant Company for every 10 
equity shares of the face value of Rs. 10 each (credited 
as fully paid-up) held by such member in SRL (“Share 
Exchange Ratio”).

(c)	 Summary of the Valuation Report	

	 The Summary of the Valuation Report is attached as 
Annexure 4. 

(d)	 Detail of capital restructuring 

	 There would not be any change in the capital structure of 
FHL pursuant to the Scheme. Pursuant to the Demerger, 
the Applicant Company would be issuing shares to the 
shareholders of FHL and pursuant to the Amalgamation, 
the Applicant Company would be issuing shares to the 
shareholders of SRL. 
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(e)	 Rationale of the Scheme of Arrangement, and the 
benefit of the Scheme of Arrangement as perceived 
by the Board of Directors of the Applicant Company

	 Presently, the healthcare delivery services business, i.e., 
the hospitals and the diagnostics businesses of FHL are 
housed in various entities, including:

	 (a)	 FHL and the Applicant Company, which primarily 
comprise of the operating and managing of the 
hospitals, providing diagnosis and treatment related 
to multiple chronic and non-chronic specialties and 
diagnostics business; and

	 (b)	 SRL, which is engaged in diagnostics business.

		  Both the hospitals and diagnostics businesses have 
distinct operating models and given the macro-
fundamentals of the healthcare industry, each of 
these provide a strong growth opportunity in the 
foreseeable future. Currently these businesses 
separately encompass a pan–India presence and 
have since their inception attained a significant size 
and scale in their respective segments. As both 
businesses approach their next phase of growth, it 
would be strategically apt to have them restructured 
under separate entities to enable them to move 
forward independently, with greater focus and 
specialization building further on their respective 
capabilities and their strong brand presence. The 
Scheme could benefit both businesses from the 
potential synergies and incremental operational 
efficiencies from combining with similar and related 
businesses under the Applicant Company (in 
case of the diagnostics business) and under FHL 
(in case of the hospital business) enabling both 
businesses to create further value. Additionally, 
the restructuring would lead to a simplified 
organization structure assisting shareholders and 
investors to better understand and evaluate both 
businesses independently as investment options 
and potentially lead to a higher value illumination 
of each of these businesses. Thus the Scheme 
is sought to be undertaken to consolidate: (i) the 
Diagnostics Business (as defined in the Scheme) 
under the Applicant Company; and (ii) the business 
of operating and managing hospitals under FHL, 
with a view to unlock value and accrue potential 
synergy benefits for the businesses arising, inter 
alia, on account of operational efficiencies.

(f)	 No investigation or proceedings have been instituted or 
are pending in relation to FHL, SRL and the Applicant 
Company, under the Act.

(g)	 Details of availability of the following documents 
for obtaining extracts from or making or obtaining 
copies:

	 The following documents will be available for obtaining 
extract from or for making or obtaining copies of or for 
inspection by the members and creditors of the Applicant 
Company at its Registered Office at Fortis Hospital, 
Sector 62, Phase - VIII, Mohali, Punjab, 160062, India 
between 10:00 a.m. to 5:00 p.m. on any working day up 
to the date of the meeting, and copies thereof shall also 
be made available for inspection in physical or electronic 
form at the Corporate Office of the Applicant Company:

	 (i)	 Certified copy of the orders passed by the 
Chandigarh Bench of the NCLT in CA (CAA) NO. 
01(Chd) of 2017, dated February 21, 2017 directing 
the Applicant Company, FHL and SRL separately, 
to convene the Tribunal Convened Meeting;

	 (ii)	 Copy of the Scheme; 

	 (iii)	 Copies of the Memorandum of Association and 
Articles of Association of the Applicant Company, 
SRL and FHL;

	 (iv)	 Copies of the latest audited financial statements 
of the Applicant Company, SRL and FHL including 
consolidated financial statements;

	 (v)	 Register of Directors’ Shareholding of the Applicant 
Company, FHL and SRL;

	 (vi)	 Copies of the fairness opinion, dated August 19, 
2016, provided by Corporate Capital Ventures, 
SEBI Registered Category I Merchant Banker to 
the Board of Directors of the Applicant Company, 
and to the Board of Directors of FHL, separately;

	 (vii)	 Copies of the valuation reports dated August 19, 
2016, provided by Price Waterhouse & Co LLP; 

	 (viii)	 Copy of the complaints report, dated October 17, 
2016 submitted by the Applicant Company and 
FHL to BSE Limited and dated October 17, 2016 
submitted by FHL to National Stock Exchange of 
India Limited;

	 (ix)	 Copy of the Audit Committee Report dated August 
19, 2016 of the Applicant Company, SRL and FHL;

	 (x)	 Copies of the resolutions passed by the respective 
Board of Directors of the Applicant Company, SRL 



15 16

and FHL dated August 19, 2016 to approve the 
Scheme, and resolution dated January 3, 2017 
passed by the Board of Directors of FHL and dated 
January 4, 2017 by the Board of Directors of the 
Applicant Company and SRL authorizing various 
persons to file the Scheme before NCLT; 

	 (xi)	 Copy of the no adverse observations/no-objection 
letters issued by BSE Limited dated November 11, 
2016 to the Applicant Company and FHL and by 
National Stock Exchange of India Limited dated 
November 15, 2016, to FHL; and

	 (xii)	 The certificates issued by Auditors of the Applicant 
Company, SRL and FHL to the effect that the 
accounting treatment, if any, proposed in the 
Scheme of Arrangement is in conformity with the 
Accounting Standards prescribed under Section 
133 of the Act. 

(h)	 Details of approvals, sanctions or no-objection(s) 
from regulatory or any other governmental 
authorities:  

	 (i)	 The equity shares of the Applicant Company are 
listed on BSE Limited. BSE Limited was appointed 
as the designated stock exchange by the Applicant 
Company for the purpose of coordinating with the 
SEBI, pursuant to the SEBI Circular. The Applicant 
Company has received observation letter regarding 
the Scheme from BSE Limited on November 
11, 2016. Copy of the observation letter dated 
November 11, 2016 received from BSE Limited for 
the Applicant Company is enclosed as Annexure 5.

	 (ii)	 The equity shares of FHL are listed on BSE Limited 
and National Stock Exchange of India Limited. BSE 
Limited was appointed as the designated stock 
exchange by FHL for the purpose of coordinating 
with the SEBI, pursuant to the SEBI Circular. 
FHL has received observation letters regarding 
the Scheme from BSE Limited on November 11, 
2016 and from National Stock Exchange of India 
Limited on November 15, 2016. In terms of the 
observation letters of BSE Limited and National 
Stock Exchange of India Limited, dated November 
11, 2016 and November 15, 2016 respectively, 
BSE Limited and National Stock Exchange of India 
Limited conveyed their no adverse observations/no 
objection to the Scheme. Copies of the observation 
letters dated November 11, 2016 received from 
BSE Limited and dated November 15, 2016 
from National Stock Exchange of India Limited 
are enclosed as Annexure 6 and Annexure 7 
respectively.

	 (iii)	 As required by the SEBI Circular, the Applicant 
Company and FHL have filed their Complaints 
Report with BSE Limited on October 17, 2016. FHL 
has filed its Complaints Report with National Stock 
Exchange of India Limited on October 17, 2016. 
The separate reports filed FHL and the Applicant 
Company indicate that FHL and the Applicant 
Company received nil complaints. A copy of the 
complaints report of BSE Limited dated October 
17, 2016 filed by the Applicant Company and FHL 
and copy of the complaints report dated October 
17, 2016 of National Stock Exchange of India 
Limited filed by FHL is enclosed as Annexure 8.

	 (iv)	 The Competition Commission of India vide its letter 
dated October 14, 2016 informed the Applicant 
Company, SRL and FHL of its approval to the 
Scheme and subsequently, the certified true copy 
of the detailed order dated October 14, 2016 was 
forwarded by a covering letter dated November 9, 
2016, which are enclosed as Annexure 9.

	 (v)	 The Scheme was filed by the Applicant Company, 
SRL and FHL with the Chandigarh Bench of the 
NLCT on January 31, 2017, and the Chandigarh 
Bench of NCLT has given directions to convene 
Meetings(s) vide an Order dated February 21, 
2017. 

	 (vi)	 The Scheme is subject to the requisite majority of 
its Public Shareholders (as defined herein below) 
of the Applicant Company and FHL to the Scheme 
by way of postal ballot and e-voting, as set out 
under SEBI Circular. For this purpose the term 
“Public” shall have the meaning assigned to it in 
Rule 2(d) of the Securities Contracts (Regulation) 
Rules, 1957 and the term “Public Shareholders” 
shall be construed accordingly. The SEBI Circular 
provides that “the Scheme of Arrangement 
shall be acted upon only if the votes cast by the 
public shareholders in favour of the proposal 
are more than the number of votes cast by the 
public shareholders against it.” Thus, the votes 
cast by Public Shareholders through postal ballot 
and e-voting shall also be counted separately 
for satisfying the requirements under the SEBI 
Circular.

9.	 Salient Features of the Scheme 

	 The salient features of the Scheme are as follows:

	 The capitalised terms used herein below, shall have the 
meaning ascribed to such terms in the Scheme
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(a)	 In furtherance of the rationale of the Scheme mentioned 
in paragraph 8(vi)(e) of this Explanatory Statement, 
the Scheme provides for the Business Transfer, the 
Demerger and the Amalgamation and various other 
matters consequential or otherwise integrally connected 
therewith pursuant to Sections 230 to 232 of the Act 
(corresponding to Sections 391-394 and other relevant 
provisions of the Companies Act, 1956 (including 
the Act as may be applicable) and in compliance 
with the provisions of the Income Tax Act, 1961. The 
Business Transfer and the Demerger shall precede the 
Amalgamation. 

(b)	 Business Transfer

	 (i)	 The Business Transfer shall constitute sale and 
transfer of an undertaking on a ‘slump sale’ basis, 
for a lump sum consideration as contemplated 
under the provisions of Section 2(42C) read with 
Section 50B of the Income Tax Act, 1961.

	 (ii)	 Accordingly the Scheme provides for the transfer 
of the undertakings, business, activities and 
operations of the Applicant Company pertaining 
to the Hospital Business including all assets 
and properties, rights and benefits, contracts, 
employees, liabilities and obligations, etc., except 
the investment held by the Applicant Company in 
Malar Stars Medicare Limited, relating exclusively 
to the Hospital Business to FHL as a going concern.

	 (iii)	 Upon the coming into effect of the Scheme, all 
debts, liabilities, loans raised and used, obligations 
incurred, as regards the Transferred Undertaking, 
as on the Appointed Date, shall be transferred to 
FHL to the extent that they are outstanding as on 
the Effective Date.

	 (iv)	 Upon the coming into effect of the Scheme, all legal, 
taxation or other proceedings, by or against the 
Applicant Company and relating to the Transferred 
Undertaking, shall be continued and enforced by or 
against FHL after the Effective Date.

	 (v)	 Upon the coming into effect of the Scheme, 
FMHL Transferred Employees shall become the 
employees of FHL with effect from the Appointed 
Date. In respect of the stock options granted by 
the Applicant Company under the FMHL ESOP 
Plans, the options as of the Effective Date would 
continue on the existing terms and conditions, 

except for such modifications/ adjustments, as may 
be deemed appropriate by the relevant committee 
of the board of directors of the Applicant Company.

	 (vi)	 The Applicant Company, with effect from the 
Appointed Date and up to and including the 
Effective Date shall be deemed to have been 
carrying on and to be carrying on all business and 
activities relating to the Transferred Undertaking on 
account of, and in trust for, FHL.

	 (vii)	 In consideration for the transfer of the Transferred 
Undertaking by the Applicant Company to FHL, 
the lump sum Consideration as mentioned in 
paragraph 8(vi)(b) of this Explanatory Statement.  

(c)	 Demerger

	 (i)	 The Demerger is sought to be in accordance with 
the provisions of Section 2(19AA) of the Income 
Tax Act, 1961. Accordingly, the Scheme provides 
for the transfer of the undertakings, business, 
activities and operations of FHL pertaining to its 
Diagnostics Business, including all assets and 
properties, investments in SRL, rights and benefits, 
contracts, employees, liabilities and obligations, 
etc., except the arrangements under hospital and 
medical services agreements entered with the 
hospital service companies of the Religare Health 
Trust, relating exclusively to the Diagnostics 
Business to the Applicant Company as a going 
concern.

	 (ii)	 Upon the coming into effect of the Scheme, all 
debts, liabilities, loans raised and used, obligations 
incurred, as on the Appointed Date, shall be 
transferred to the Applicant Company to the extent 
that they are outstanding as on the Effective Date.

	 (iii)	 Upon the coming into effect of the Scheme, all 
legal, taxation or other proceedings, relating to the 
Demerged Undertaking, shall be continued and 
enforced by or against the Applicant Company 
after the Effective Date.

	 (iv)	 Upon the coming into effect of this Scheme, 
FHL Transferred Employees shall become the 
employees of the Applicant Company with effect 
from the Appointed Date. In respect of the stock 
options granted by FHL under FHL ESOP Plans 
to the employees of the Remaining Business, the 
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options as of the Effective Date would continue on 
the existing terms and conditions, except for such 
modifications/ adjustments, as may be deemed 
appropriate by the relevant committee of the Board 
of the Company.

	 (v)	 FHL, with effect from the Appointed Date and up to 
and including the Effective Date shall be deemed 
to have been carrying on and to be carrying on all 
business and activities relating to the Demerged 
Undertaking on account of, and in trust for, the 
Applicant Company.

	 (vi)	 The Remaining Business shall continue to belong 
to and be vested in and be managed by FHL 
subject to the provisions of the Scheme.

	 (vii)	 In consideration of the transfer of the Demerged 
Undertaking, the Applicant Company shall issue 
and allot to each member of FHL, as of the Record 
Date, equity shares as per the Share Entitlement 
Ratio mentioned in paragraph 8(vi)(b) of this 
Explanatory Statement.

	 (viii)	 Pursuant to the Demerger of the Demerged 
Undertaking and consequent to the accounting 
treatment prescribed in the Scheme, the share 
premium account of FHL shall be adjusted/reduced 
by an amount equal to the carrying amounts of 
the Demerged Undertaking as per applicable 
provisions of law.

	 (ix)	 The Demerged Liabilities shall not include Foreign 
Currency Convertible Bonds (FCCBs) issued 
by the Company. In the event that any Foreign 
Currency Convertible Bonds (FCCBs) issued by 
FHL remain outstanding as on the Record Date, 
the Scheme provides that, the terms of such 
outstanding FCCBs may be suitably modified as 
may be deemed appropriate by the Board of the 
Company.

	 (ix)	 The Demerged Liabilities shall not include Foreign 
Currency Convertible Bonds (FCCBs) issued 
by the Company. In the event that any Foreign 
Currency Convertible Bonds (FCCBs) issued by 
the Applicant Company remain outstanding as on 
the Record Date, the Scheme provides that, the 
terms of such outstanding FCCBs may be suitably 
modified as may be deemed appropriate by the 
Board of the Company.

(d)	 Amalgamation

	 (i)	 Upon the coming into effect of the Scheme and 
with effect from the Appointed Date, the entire 
business and undertaking of SRL (including, inter 
alia, all the assets and properties, investments, 
permits, quotas, rights, liabilities, benefits and 
obligations under the contracts, all books, records, 
files etc, all the employees) shall stand transferred 
to the Applicant Company, as a going concern in 
accordance with Section 2(1B) and other applicable 
provisions of the Income Tax Act 1961, and 
pursuant to the provisions of Sections 391 to 394 
and other applicable provisions, of the Companies 
Act, 1956 and/or the Act, as applicable, by virtue of 
and in the manner provided in the Scheme.

	 (ii)	 Upon the coming into effect of the Scheme, with 
effect from the Appointed Date and up to and 
including the Effective Date, SRL shall be deemed 
to have carried on all business and activities and 
shall hold and stand possessed of and shall be 
deemed to hold and stand possessed of all its 
estates, assets, rights, title, interest, authorities, 
contracts and investments for and on account of, 
and in trust for, the Applicant Company.

	 (iii)	 Upon the coming into effect of this Scheme, all SRL 
Employees shall become the employees of the 
Applicant Company with effect from the Appointed 
Date. Upon the effectiveness of the Scheme, the 
Applicant Company shall issue stock options to 
SRL Employees holding options under existing 
SRL ESOP Plans taking into account the Share 
Exchange Ratio.

	 (iv)	 In consideration of the Amalgamation, the Applicant 
Company shall issue and allot to each member of 
SRL, as of the Record Date, equity shares as per 
the Share Exchange Ratio mentioned in paragraph 
8(vi)(b) of this Explanatory Statement.

	 (v)	 In accordance with the Scheme, (i) the shareholders 
of SRL holding compulsorily convertible preference 
shares (“CCPS”) shall convert their CCPS prior to 
the Record Date; and (ii) the shareholders of SRL, 
as of the Record Date, being issued shares of the 
Applicant Company, shall not be entitled to any 
special rights vis-a-vis the Applicant Company or 
the other shareholders of the Applicant Company, 
on account of such shareholding in SRL and their 
rights in relation thereto.
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	 (vi)	 Subject to applicable law, the equity shares of the 
Applicant Company issued in terms of the Scheme 
will be listed and/or admitted to trading on the 
stock exchanges where the shares of the Applicant 
Company are listed.

	 (vii)	 Upon the Scheme coming into effect, all equity 
shares of SRL held by the Applicant Company 
(directly and/or through nominees) shall stand 
cancelled without any further application, act or 
deed.

	 (viii)	 Upon the coming into effect of the Scheme, SRL 
shall stand dissolved without winding-up

(e)	 General Terms and Conditions

	 (i)	 As an integral part of the Scheme, and, upon the 
coming into effect of the Scheme, the authorised 
share capital of the Applicant Company shall 
automatically stand increased, without any further 
act, instrument or deed on the part of the Applicant 
Company including payment of stamp duty and 
fees payable to the Registrar of Companies, by an 
amount equal to the authorised share capital of SRL, 
such that upon the effectiveness of the Scheme, 
the authorised share capital of the Applicant 
Company shall be Rs. 126,00,00,000 (Rupees 
One Hundred and Twenty Six Crore) comprising of 
9,13,33,334 equity shares of Rs. 10 (Rupees Ten) 
each 1,00,00,000 Redeemable Preference Shares 
of Rs 10 (Rupees Ten) each and 12,333,333 
Compulsory Convertible Preference Shares of Rs 
20 (Rupees Twenty) each, without any further act, 
deed, resolution, instrument or writing. The capital 
clause of the Memorandum of Association of the 
Applicant Company shall, upon the coming into 
effect of this Scheme and without any further act, 
deed, instrument, resolution or writing be replaced 
by the following clause:

		  “The Authorized Share Capital of the Company 
is Rs. 126,00,00,000 (Rupees One Hundred and 
Twenty Six Crore) divided into 9,13,33,334 equity 
shares of Rs. 10 (Rupees Ten) each, 1,00,00,000 
Redeemable Preference Shares of Rs 10 (Rupees 
Ten) each and 12,333,333 Compulsory Convertible 
Preference Shares of Rs 20 (Rupees Twenty) 
each.”

	 (ii)	 As an integral part of the Scheme, and, upon the 
coming into effect of the Scheme, the name of the 
Applicant Company shall stand changed to “SRL 
Limited” or such other name as may be decided 
by board of directors or a committee thereof of 
the Applicant Company and approved by the 
concerned Registrar of Companies.

	 (iii)	 The effectiveness of the Scheme is conditional 
upon the fulfillment of actions specifically identified 
in the Scheme, which include, inter alia, (a) the 
Scheme being agreed to by the respective requisite 
majorities of the various classes of shareholders 
and creditors of the Applicant Company, FHL and 
SRL as required under the Companies Act, 1956, 
or dispensation having been received from the 
High Court in this regard; (b) approval from the 
Competition Commission of India shall have been 
granted or deemed to have been granted under 
the Competition Act, 2002; (c) the Scheme being 
approved by the majority of public shareholders of 
the Applicant Company and FHL respectively (by 
way of voting through postal ballot and e-voting) as 
may be required under the SEBI Scheme Circular; 
(d) the Scheme being sanctioned by the High 
Court under the provisions of the Companies Act, 
1956; (e) the approval of SEBI in terms of the SEBI 
Scheme Circular being obtained upon the Scheme 
being sanctioned by the High Court, if applicable; 
(f) the certified copies of the court orders referred 
to in the Scheme being filed with the Registrar 
of Companies; and (g) such other approvals 
and sanctions of any governmental authority or 
contracting party as may be required by law or 
contract in respect of the Scheme being obtained. 

	 (iv)	 The provisions contained in the Scheme are 
inextricably inter-linked with the other provisions 
and the Scheme constitutes an integral whole. 
The Scheme would be given effect to only if is 
approved in its entirety unless specifically agreed 
otherwise by the respective Board of Directors of 
each Company.

	 (v)	 In the event of the Scheme failing to take effect 
by December 31, 2017 or such later date as may 
be agreed by the board of directors of respective 
companies, the Scheme shall stand revoked.
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	 The features set out above being only the salient 
features of the Scheme, the unsecured creditors 
are requested to read the entire text of the Scheme 
(annexed herewith) to get fully acquainted with the 
provisions thereof and the rationale and objectives 
of the Scheme

10.	 Documents required to be circulated for the Meeting 
under Section 232(2) of the Act:

	 As required under Section 232(2) of the Act, the following 
documents are being circulated with this notice and the 
explanatory statement:

	 (a)	 Scheme of Arrangement, enclosed as Annexure 1;

	 (b)	 Valuation Reports, enclosed as Annexure 2;

	 (c)	 Report of the Board of Directors of the Applicant 
Company, enclosed as Annexure 10; and

	 (d)	 Supplementary un-audited accounting statement 
of the Applicant Company for the period ending 
December 31, 2016, enclosed as Annexure 11.

	 Further, the Scheme of Arrangement has been filed with 
the Registrar of Companies, Chandigarh.

	 This statement may be treated as an Explanatory 
Statement under Section 230(3) and the statement for 
the purposes of Rule 6(3) of the Merger Rules. A copy 
of the Scheme, Explanatory Statement and Form of 
Proxy may be obtained from the Registered Office of 
the Applicant Company on all days (except Saturdays, 
Sundays and public holidays).

Dated at this March 12, 2017

Sd/-
Sumit Goel

Company Secretary
Registered Office:
Fortis Malar Hospitals Limited
Fortis Hospital, Sector 62,
Phase - VIII, Mohali, Punjab, 160062  



20

COMPOSITE SCHEME OF ARRANGEMENT AND AMALGAMATION
UNDER SECTIONS 391-394 OF THE COMPANIES ACT, 1956

READ WITH SECTION 52 OF THE COMPANIES ACT, 2013, SECTION 78 AND 
SECTIONS 100 TO 103 OF THE COMPANIES ACT, 1956 

AMONGST

FORTIS HEALTHCARE LIMITED 	 …	 DEMERGED COMPANY 

SRL LIMITED	 …	 AMALGAMATING COMPANY 

FORTIS MALAR HOSPITALS LIMITED	 …	 RESULTING COMPANY/AMALGAMATED COMPANY 

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
PART I – GENERAL

1.	 INTRODUCTION

1.1.	 Fortis Healthcare Limited (“FHL” or the “Demerged 
Company”) is a public limited company incorporated 
under the Act (as defined hereinafter), having its registered 
office at Fortis Hospital, Sector-62, Phase VIII, Mohali, 
Punjab-160062. The equity shares of FHL are listed 
on the Stock Exchanges (as defined hereinafter). FHL 
has further issued certain foreign currency convertible 
bonds (“FCCBs”), which are listed on the Singapore 
Exchange Securities Trading Limited and certain FCCBs 
which are not listed on any stock exchange. FHL is 
primarily engaged in providing integrated healthcare 
delivery services such as healthcare,  diagnostics and 
its businesses include that of managing and operating 
a network of multi-speciality hospitals and providing 
preventive healthcare and diagnostics services, including 
pathology and radiology. The diagnostics services 
business owned and carried on by FHL, including that 
housed in SRL (as defined hereinafter) is hereinafter 
referred to as the “Diagnostics Business”. 

1.2.	 SRL Limited (“SRL” or the “Amalgamating Company”) 
is a public limited company incorporated under the Act 
with its registered office at Fortis Hospital, Sector-62, 
Phase VIII, Mohali, Punjab- 160062. SRL is, inter alia, 
engaged in establishing, maintaining and managing 
clinical reference laboratories and other laboratories 
for providing testing and diagnostic services. SRL is a 
subsidiary of FHL.

1.3.	 Fortis Malar Hospitals Limited (“FMHL” or the “Resulting 
Company” or the “Amalgamated Company”) is a 
public limited company incorporated under the Act with 
its registered office at Fortis Hospital, Sector 62, Phase 
VIII, Mohali, Punjab. The equity shares of FMHL are listed 
on BSE Limited. FMHL is a subsidiary of Fortis Hospitals 
Limited (“FHsL”), a public company incorporated under 
the Act, and a wholly owned subsidiary of FHL. FMHL 
is engaged in (i) the business of running and operating 
hospitals, comprising of (a) hospital operation and 
management; (b) in-patient healthcare services; and 

(c) emergency healthcare services, in connection with 
and pertaining specifically to the hospital named ‘Fortis 
Malar Hospital’, located at Adyar, Chennai (“Hospital 
Business”); and (ii) the business of providing diagnostics 
services, i.e., providing pathology services. 

1.4.	 Rationale for restructuring: 

	 Presently, the healthcare delivery services business, i.e., 
the hospitals and the diagnostics businesses of FHL are 
housed in various entities, including:

	 (a)	 FHL and FMHL, which primarily comprise of the 
operating and managing of the hospitals, providing 
diagnosis and treatment related to multiple chronic 
and non-chronic specialties and diagnostics 
business; and

	 (b)	 SRL, which is engaged in diagnostics business.

	 Both the hospitals and diagnostics businesses have 
distinct operating models and given the macro-
fundamentals of the healthcare industry, each of these 
provide a strong growth opportunity in the foreseeable 
future. Currently these businesses separately 
encompass a pan–India presence and have since their 
inception attained a significant size and scale in their 
respective segments. As both businesses approach their 
next phase of growth, it would be strategically apt to 
have them restructured under separate entities to enable 
them to move forward independently, with greater focus 
and specialization building further on their respective 
capabilities and their strong brand presence. The 
Scheme could benefit both businesses from the potential 
synergies and incremental operational efficiencies from 
combining with similar and related businesses under 
FMHL (in case of the diagnostics business) and under 
FHL (in case of the hospital business) enabling both 
businesses to create further value. Additionally, the 
restructuring would lead to a simplified organization 
structure assisting shareholders and investors to better 
understand and evaluate both businesses independently 
as investment options and potentially lead to a higher 
value illumination of each of these businesses. Thus 
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the Scheme (as defined hereinafter) is sought to be 
undertaken to consolidate: (i) the Diagnostics Business 
under FMHL; and (ii) the business of operating and 
managing hospitals under FHL, with a view to unlock 
value and accrue potential synergy benefits for the 
businesses arising, inter alia, on account of operational 
efficiencies.

1.5.	 In furtherance of the aforesaid, this Scheme provides 
for the following:

	 (i)	 the transfer of the Transferred Undertaking (as 
defined hereinafter), as a going concern, by way of 
slump sale, from FMHL to FHL, in lieu of payment 
of Consideration (as defined hereinafter) by FHL to 
FMHL (“Business Transfer”); 

	 (ii)	 the transfer by way of a demerger of the 
Demerged Undertaking (as defined hereinafter) 
of the Demerged Company to the Resulting 
Company, and consequent issue of equity shares 
by the Resulting Company to shareholders of the 
Demerged Company (“Demerger”); 

	 (iii)	 the amalgamation of the Amalgamating Company 
with the Amalgamated Company and dissolution 
of the Amalgamating Company without winding 
up and the consequent issue of equity shares by 
Amalgamated Company to the shareholders of the 
Amalgamating Company and the cancellation of 
equity shares of Amalgamating Company held by 
the Amalgamated Company (“Amalgamation”); 
and 

	 (iv)	 various other matters consequential or otherwise 
integrally connected therewith, including the 
reduction of the securities premium account of the 
Demerged Company and the reorganization of the 
share capital of the Amalgamated Company;

	 pursuant to Sections 391-394 of the Companies Act, 1956 
read with Section 52 of the Companies Act, 2013, Section 
78 and Sections 100 to 103 of the Companies Act, 1956 
and other relevant provisions of the Companies Act, 1956 
(including corresponding provisions of the Companies 
Act, 2013 as may be applicable) in the manner provided 
for in this Scheme and in compliance with the provisions 
of the Income Tax Act, 1961, including Section 2(19AA) 
and Section 2(1B) thereof. The Business Transfer and 
the Demergershall precede the Amalgamation. 

1.6.	 The Business Transfer shall constitute a sale and transfer 
of an undertaking on a ‘slump sale’ basis, for a lump sum 
consideration as contemplated under the provisions of 
Section 2(42C) read with Section 50B of the Income Tax 
Act, 1961.

1.7.	 The Demerger shall comply with the provisions of Section 
2(19AA) of the Income Tax Act, 1961, such that:

	 (i)	 all the properties of the Demerged Company 
forming part of the Demerged Undertaking 
immediately before the Demerger shall become 
the properties of the Resulting Company by virtue 
of the Demerger;

	 (ii)	 all the liabilities relatable to the Demerged Company 
forming part of the Demerged Undertaking 
immediately before the Demerger shall become 
the liabilities of the Resulting Company by virtue of 
the Demerger;

	 (iii)	 the properties and the liabilities relatable to the 
Demerged Company forming part of the Demerged 
Undertaking shall be transferred to the Resulting 
Company at the values appearing in the books of 
account of the Demerged Company immediately 
before the Demerger;

	 (iv)	 the Resulting Company shall issue, in consideration 
of the Demerger, shares to the shareholders of the 
Demerged Company on a proportionate basis;

	 (v)	 all the shareholders of the Demerged Company 
shall become the shareholders of the Resulting 
Company by virtue of the Demerger; and

	 (vi)	 the transfer of the Demerged Undertaking shall be 
on a going concern basis.

1.8.	 The Amalgamation shall comply with the provisions of 
Section 2(1B) of the Income Tax Act, 1961, such that:

	 (i)	 all the properties of the Amalgamating Company, 
immediately before the Amalgamation, shall 
become the property of the Amalgamated 
Company, by virtue of the Amalgamation; 

	 (ii)	 all the liabilities of the Amalgamating Company, 
immediately before the Amalgamation, shall 
become the liabilities of the Amalgamated 
Company, by virtue of the Amalgamation; and 

	 (iii)	 shareholders holding not less than three-fourths in 
value of the shares in the Amalgamating Company 
(other than shares already held therein immediately 
before the Amalgamation by, or by a nominee for, 
the Amalgamated Company or its subsidiary), 
will become shareholders of the Amalgamated 
Company by virtue of the Amalgamation.

1.9.	 This Scheme is divided into the following parts:

	 (i)	 Part I, which deals with the introduction, definitions 
and interpretation and share capital;

	 (ii)	 Part II, which deals with the Business Transfer;

	 (iii)	 Part III, which deals with the Demerger;

	 (iv)	 Part IV, which deals with the Amalgamation; and

	 (v)	 Part V, which deals with the authorized share 
capital, amendment to the main objects, change of 
name of the Resulting Company and the general 
terms and conditions applicable to the Scheme.

2.	 DEFINITIONS AND INTERPRETATION

2.1.	 In this Scheme, unless repugnant to the meaning or 
context thereof, the following expressions shall have the 
following meaning: 
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	 “Act” shall mean the Companies Act, 1956 and shall 
include any statutory modifications, re-enactment or 
amendments thereof for the time being in force, including 
the Companies Act, 2013 and provisions thereof as 
are notified and applicable from time to time and shall 
include any statutory modifications, re-enactment or 
amendments thereof;

	 “Amalgamated Company ESOP Scheme” shall have 
the meaning ascribed to it in Clause 42.6(a); 

	 “Amalgamated Company Options” shall have the 
meaning ascribed to it in Clause 42.6(a); 

	 “Amalgamating Undertaking” means all the 
undertakings and entire business of the Amalgamating 
Company as a going concern, including, without 
limitation:

	 (a)	 all the assets and properties (whether movable 
or immovable, tangible or intangible, present, or 
future of whatsoever nature) including all lands, 
buildings and structures, laboratories, offices, and 
other premise (whether leasehold or freehold), 
fixed assets, scientific and medical equipment and 
devices, laboratory equipment, office equipment, 
furniture, fixtures, computers and accessories, 
vehicles, air conditioners, stock-in trade, inventories 
(including reagents, chemicals and consumables), 
stores and spares, pharmacy items, patents, 
trademarks, brands copyrights, designs and all 
other intellectual property rights (whether owned, 
licensed or otherwise), tenancies in relation to 
offices, laboratories or premises, software licenses, 
computer programs, etc. investments, advances 
to vendors, trade receivables, and current assets 
of the Amalgamating Company, in each case, 
wherever situated;

	 (b)	 all business and commercial rights and benefits 
including but not limited to trade name, contracts, 
agreements, licenses, permissions, approvals, 
consents, all permits, quotas, rights, entitlements, 
bids, tenders, letters of intent, expressions of 
interest, memoranda of understanding or similar 
instruments (whether vested or potential and 
whether under agreements or otherwise) subsidies, 
income tax benefits and exemptions including the 
right to deduction for the residual period, i.e., for 
the period remaining as on the Appointed Date 
out of the total period for which the deduction is 
available in law if the amalgamation pursuant to 
this Scheme had not taken place, all other rights 
including sales tax deferrals and exemptions and 
other benefits (in each case including the benefit of 
any applications made for the same), receivables, 
and liabilities related thereto, rights to use and avail 
of telephones, telexes, facsimile connections and 
installations, utilities, electricity and other services, 
provisions and benefits of all arrangements and all 
other interests in connection with or relating to the 
Amalgamating Company;

	 (c)	 all the Liabilities of the Amalgamating Company, 
whether provided for or not in the books of 
account or disclosed in the balance sheet of the 
Amalgamating Company;

	 (d)	 all benefits and obligations under the contracts, 
including franchisee contracts, service agreements, 
leases or licenses pertaining to lab premises, office 
premises, godowns, guest houses, deeds, bonds, 
agreements, schemes, arrangements and other 
instruments of any nature of the Amalgamating 
Company; 

	 (e)	 all books, records, files, papers, medical records, 
laboratory reports, scientific report and studies, 
medical and research data, medical samples, 
testing protocols, operating manuals, process 
information and drawings, manuals, data, 
catalogues, quotations, sales and advertising 
material, lists of present and former customers 
and suppliers, other customer information, and all 
other records and documents, whether in physical 
or electronic form relating to business activities and 
operations of the Amalgamating Company; and

	 (f)	 all SRL Employees;

	 “Amalgamation” shall have the meaning set forth in 
Clause 1.5(iii);

	 “Appointed Date” shall mean the opening of business 
on January 1, 2017 or such other date as may be decided 
by the Board of Directors of the respective Companies; 

	 “Board of Directors” in relation to each of FHL, SRL 
and FMHL, as the case may be, means the board of 
directors of such company and, unless it is repugnant 
to the context, includes a duly authorised committee of 
directors;

	 “Business Transfer” shall have the meaning set forth in 
Clause 1.5(i);

	 “Companies” shall mean FHL, SRL and FMHL 
collectively;

	 “Consideration” shall mean a lump sum cash 
consideration of INR 430,000,000 (Forty Three 
Croreonly);

	 “Demerged Liabilities” shall have the meaning set 
forth in Clause 19.1;

	 “Demerged Undertaking” shall mean the undertaking, 
business, activities and operations of the Demerged 
Company, pertaining exclusively to the Diagnostics 
Business, as a going concern, including, without 
limitation:           

	 (a)	 all the assets and properties (whether movable 
or immovable, tangible or intangible, present, 
or future of whatsoever nature), including fixed 
assets laboratories, scientific and medical 
equipment and devices, laboratory equipment, 
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office equipment, furniture, fixtures, computers 
and accessories, vehicles, air conditioners, stock-
in trade, inventories (including reagents, chemicals 
and consumables), stores and spares, pharmacy 
items, patents, copyrights, designs and all other 
intellectual property rights, tenancies in relation to 
offices or premises, software licenses, computer 
programs, etc., investments in SRL, advances to 
vendors, trade receivables, and current assets, 
relatable exclusively to the Diagnostics Business, 
in each case, wherever situated;

	 (b)	 all permits, quotas, rights, entitlements and other 
licenses, bids, tenders, letters of intent, expressions 
of interest, memoranda of understanding or 
similar instruments (whether vested or potential 
and whether under agreements or otherwise), 
permissions, approvals, consents, subsidies, 
income tax benefits and exemptions including the 
right to deduction for the residual period, i.e., for 
the period remaining as on the Appointed Date 
out of the total period for which the deduction is 
available in law, if any, all other rights including 
sales tax deferrals and exemptions and other 
benefits, (in each case including the benefit of 
any applications made for the same), advances 
from customers, receivables, and liabilities related 
thereto, rights to use and avail of telephones, 
telexes, facsimile connections and installations, 
utilities, electricity and other services, provisions 
and benefits of all agreements, contracts and 
arrangements (excluding under hospital and 
medical services agreements entered with the 
hospital service companies of the Religare Health 
Trust) and all other interests in connection with or 
relating exclusively to the Diagnostics Business;

	 (c)	 the Demerged Liabilities;

	 (d)	 all benefits and obligations under the contracts, 
including franchisee contracts, service 
agreements, leases pertaining to lab premises, 
office premises, godowns, guest houses, deeds, 
bonds, agreements, schemes, arrangements and 
other instruments of any nature relating exclusively 
to the Diagnostics Business; 

	 (e)	 all books, records, files, papers, medical records, 
laboratory reports, scientific report and studies, 
medical and research data, medical samples, 
testing protocols, operating manuals, process 
information and drawings, manuals, data, 
catalogues, quotations, sales and advertising 
material, lists of present and former customers and 
suppliers, other customer information, and all other 
records and documents, whether in physical or 
electronic form relating exclusively to the business 
activities and operations of the Diagnostics 
Business; and

	 (f)	 the FHL Transferred Employees;

	 “Demerger” shall have the meaning set forth in Clause 
1.5(ii);

	 “Effective Date” shall mean the last of the dates on 
which the conditions and matters referred to in Clause 
57 hereof occur or have been fulfilled or waived and 
references in this Scheme to the date of “coming into 
effect of this Scheme” or “effectiveness of this Scheme” 
shall mean the Effective Date;

	 “Eligible Employees” shall have the meaning ascribed 
to it in Clause 42.6(a); 

	 “Employee Benefit Funds” shall mean existing 
benefits including provident fund, gratuity fund and 
superannuation fund, trusts, retirement fund or benefits 
and any other funds or benefits created for employees; 

	 “Encumbrance” or “Encumber” shall mean any: (i) 
encumbrance including without limitation any security 
interest, claim, mortgage, pledge, charge, hypothecation, 
lien, assignment, deed of trust, title retention, deposit by 
way of security, beneficial ownership (including usufruct 
and similar entitlements), or any other similar interest 
held by a third person; (ii) security interest or other 
encumbrance of any kind securing, or conferring any 
priority of payment in respect of, any obligation of any 
person, including without limitation any right granted by 
a transaction which, in legal terms, is not the granting of 
security but which has an economic or financial effect 
similar to the granting of security under applicable Law; 
(iii) right of pre-emption, right of first offer, or refusal or 
transfer restriction in favour of any person; and/or (iv) 
any adverse claim as to title, possession or use;

	 “FHL ESOP Plans” shall mean, collectively, the 
employee stock option schemes named as “Employee 
Stock Option Plan 2007” and “Employee Stock Option 
Scheme 2011”, as approved by the Board of Directors 
and shareholders of FHL;

	 “FHL Transferred Employees” shall mean all the 
permanent employees of FHL engaged exclusively in the 
Demerged Undertaking as on the Effective Date;

	 “FMHL ESOP Plan” shall mean employee stock option 
scheme named as “Malar Employee Stock Option 
Plan 2008”, as approved by the Board of Directors and 
shareholders of FMHL; 

	 “FMHL Transferred Employees” means all the 
permanent employees of FMHL engaged exclusively in 
the Transferred Undertaking as on the Effective Date; 

	 “Governmental Authority” shall mean any national, 
state, provincial, local or similar government, 
governmental, statutory, regulatory or administrative 
authority, government department, agency, commission, 
board, branch, tribunal or court or other entity 
authorized to make Laws, rules, regulations, standards, 
requirements, procedures or to pass directions or orders 
having the force of Law, or any non-governmental 
regulatory or administrative authority, body or other 
organization to the extent that the rules, regulations and 
standards, requirements, procedures or orders of such 
authority, body or other organization have the force of 
Law, or any stock exchange of India or any other country;



24

	 “High Court” means the High Court of Punjab and 
Haryana and shall include, if applicable, the National 
Company Law Tribunal, as applicable or such other 
forum or authority as may be vested with the powers of a 
High Court for the purposes of Sections 391 to 394 of the 
Act or Sections 230 to 232 of the Companies Act, 2013, 
as may be applicable;

	 “Hospital Business” shall have the meaning ascribed 
to it in Recital 1.3;

	 “Law” shall mean any statute, law, regulation, ordinance, 
rule, judgment, notification, rule of common law, 
order, decree, bye-law, approval, directive, guideline, 
requirement or other governmental restriction, or any 
similar form of decision of, or determination by, or any 
interpretation, policy or administration, having the force 
of law of any of the foregoing, by any Governmental 
Authority having jurisdiction over the matter in question;

	 “Liabilities” means all debts (whether in Indian Rupees 
or foreign currency), liabilities (including contingent 
liabilities, and obligations under any licenses or permits 
or schemes), loans raised and used, obligations 
incurred, duties of any kind, nature or description and 
undertakings of every kind or nature and the liabilities of 
any description whatsoever whether present or future, 
and howsoever raised or incurred or utilised along with 
any charge, encumbrance, lien or security thereon; 

	 “RecordDate” means,(i) in connection with Demerger, 
the date to be fixed by the respective Board of Directors 
of the Demerged Company and the Resulting Company 
for the purpose of determining the shareholders of 
the DemergedCompany to whom equity shares of the 
Resulting Company shall be allotted pursuant to the 
Demerger under this Scheme; and (ii) in connection with 
Amalgamation, the date to be fixed by the respective 
Board of Directors of the Amalgamating Company and 
Amalgamated Company for the purpose of determining 
the shareholders of the Amalgamating Company to 
whom equity shares of the Amalgamated Company shall 
be allotted pursuant to the Amalgamation under this 
Scheme;

	 “Remaining Business” shall mean all the undertakings, 
businesses, activities, operations, assets and liabilities 
(including investments in listed and unlisted shares and 
securities and identified assets and bank balances) of 
the Demerged Company, other than those comprised in 
the Demerged Undertaking; 

	 “Resulting Company” shall have the meaning set forth 
in Clause 1.3 above;

	 “Scheme” shall mean this composite scheme 
of arrangement and amalgamation including any 
modification or amendment hereto, made in accordance 
with the terms hereof;

	 “SEBI” means the Securities and Exchange Board of 
India; 

	 “SEBI Scheme Circular” means Circular No. CIR/CFD/
CMD/16/2015 dated November 30, 2015 on Schemes 
of Arrangement by Listed Entities, and shall include any 
statutory modifications, re-enactment or amendments 
thereof;

	 “Securities Act” shall have the meaning set forth in 
Clause 33.8;

	 “Share Entitlement Ratio” shall have the meaning 
ascribed to it in Clause 33.1;

	 “Share Exchange Ratio” shall have the meaning 
ascribed to it in Clause 50.2;

	 “SRL Employees” shall mean all the permanent 
employees of SRL as on the Effective Date;

	 “SRL ESOP Plans” shall mean, collectively, the 
employee stock option schemes named as “Super 
Religare Laboratories Limited Employee Stock Option 
Plan 2009” and “SRL Limited Employee Stock Option 
Scheme, 2013” as approved by the Board of Directors 
and shareholders of SRL;

	 “Stock Exchanges” means the BSE Limited and the 
National Stock Exchange of India Limited; 

	 “Transferred Liabilities” shall have the meaning set 
forth in Clause 6.1; and

	 “Transferred Undertaking” means the undertaking, 
business, activities and operations of FMHL pertaining to 
the Hospital Business, including without limitation: 

	 (a)	 all the assets and properties (whether movable 
or immovable, tangible or intangible, present, 
or future of whatsoever nature) including fixed 
assets inventory, medical consumables, drugs, 
stores, spares, plant and equipment, medical 
equipment, furniture and fixtures, computers and 
accessories, office equipment, vehicles (including 
emergency response vehicles), pharmacy items, 
medical and non-medical raw materials, medical 
devices, patents, copyrights, designs and all other 
intellectual property rights, tenancies in relation to 
offices or premises, software licenses, computer 
programs, etc. investments, and current assets of 
the pertaining exclusively to the Hospital Business, 
in each case, wherever situated;

	 (b)	 all business and commercial rights and benefits 
relating exclusively to the Hospital Business, 
including but not limited to trade name, contracts, 
agreements, licenses, permissions, approvals, 
consents, permits, quotas, rights, entitlements, 
bids, tenders, letters of intent, expressions of 
interest, memoranda of understanding or similar 
instruments, (whether vested or potential and 
whether under agreements or otherwise), subsidies, 
income tax benefits and exemptions including the 
right to deduction for the residual period, i.e., for 
the period remaining as on the Appointed Date 
out of the total period for which the deduction is 
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available in law if the Business Transfer pursuant 
to this Scheme had not taken place, all other rights 
including sales tax deferrals and exemptions and 
other benefits, (in each case including the benefit 
of any applications made therefore), receivables, 
and liabilities related thereto, rights to use and avail 
of telephones, telexes, facsimile connections and 
installations, utilities, electricity and other services, 
provisions and benefits of all arrangements, 
insurances and all other interests in connection with 
or relating exclusively to the Hospital Business;

	 (c)	 the Transferred Liabilities;

	 (d)	 all benefits and obligations under the contracts, 
leases pertaining to office premises, service 
agreements, consultant contracts, deeds, bonds, 
agreements, schemes, arrangements and other 
instruments of any nature, pertaining exclusively to 
the Hospital Business; 

	 (e)	 all books, records, files, papers, medical records, 
laboratory reports, scientific report and studies, 
medical and research data, medical samples, 
testing protocols, operating manuals, process 
information and drawings, manuals, data, 
catalogues, quotations, sales and advertising 
material, lists of present and former customers 
and suppliers, other customer information, and all 
other records and documents, whether in physical 
or electronic form relating exclusively to business 
activities and operations of the Hospital Business; 
and

	 (f)	 the FMHL Transferred Employees.

	 For avoidance of doubt, it is hereby clarified that the 
investment held by FMHL in Malar Stars Medicare Limited 
shall not form part of the Transferred Undertaking.

2.2.	 References to “Clauses”, “Sections” and “Parts”, unless 
otherwise stated, are references to schedules, clauses, 
sections and parts of this Scheme.

2.3.	 The headings herein shall not affect the construction of 
this Scheme.

2.4.	 Unless the context otherwise requires, reference 
to any law or to any provision thereof shall include 
references to any such law or to any provision thereof 
as it may, after the date hereof, from time to time, be 
amended, supplemented or re-enacted, or to any law 
or any provision which replaces it, and any reference 
to a statutory provision shall include any subordinate 
legislation made from time to time under that provision.

2.5.	 The singular shall include the plural and vice versa; and 
references to one gender include all genders.

2.6.	 Any phrase introduced by the terms “including”, 
“include”, “in particular” or any similar expression shall 
be construed without limitation.

2.7.	 References to a person shall include any individual, firm, 
body corporate (whether incorporated), government, 
state or agency of a state or any joint venture, association, 
partnership, works council or employee representatives 
body (whether or not having separate legal personality).

3.	 Share Capital

3.1.	 Demerged Company

	 (i)	 The share capital structure of Demerged Company 
as on July 31, 2016 is as follows: 

A.     Authorised Share Capital Amount in INR 
600,000,000 equity shares of face value 
of INR 10 each

6,000,000,000

200 Class 'A' Non-Cumulative 
Redeemable Preference Shares of face 
value of  INR 100,000 each

20,000,000

11,498,846 Class 'B' Non- Cumulative 
Redeemable Preference Shares of face 
value of  INR 10 each

114,988,460

64,501,154 Class 'C' Non- Cumulative 
Redeemable Preference Shares of face 
value of  INR 10 each

645,011,540

Total 6,780,000,000

  B.   Issued and Subscribed Share 
Capital

Amount in INR 

463,267,994 equity shares of face value 
of INR 10 each

4,632,679,940  

Total 4,632,679,940

C.   Paid-up Share Capital Amount in INR
463,267,994 equity shares of face value 
of INR 10 each

4,632,679,940 

Total 4,632,679,940 

	 (ii)	 As of July 31, 2016, the Demerged Company 
has outstanding FCCBs aggregating to USD 
30,000,000, which are listed on the Singapore 
Exchange Securities Trading Limited and 
outstanding FCCBs aggregating to USD 
55,000,000, which are not listed on any stock 
exchange. The conversion of the FCCBs may 
result in an increase in the issued and paid-up 
share capital of the Demerged Company.

	 (iii)	 As of July 31, 2016, the Demerged Company has 
6,269,950 outstanding employee stock options, the 
exercise of which may result in an increase in the 
issued and paid-up share capital of the Demerged 
Company. 	

3.2.	 Amalgamating Company

	 (i)	 The share capital structure of the Amalgamating 
Company as on July 31, 2016 is as follows:

 A.     Authorised Share Capital Amount in INR 
61,333,334 equity shares of face value of 
INR 10 each

613,333,340 

10,000,000 non cumulative redeemable 
preference shares of face value of INR 
10 each

100,000,000

12,333,333 compulsorily convertible 
preference shares of face value of INR 
20 each

246,666,660

Total 960,000,000
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B.     Issued and Subscribed Share 
Capital

Amount in INR 

59,856,988  equity shares of face value of 
INR 10 each

598,569,880  

12,333,333 compulsorily convertible 
preference shares of face value of INR 
20 each 

246,666,660

Total 845,236,540

C.     Paid-up Share Capital Amount in INR 
59,856,988  equity shares of face value of 
INR 10 each

598,569,880  

12,333,333 compulsorily convertible 
preference shares of face value of INR 
20 each 

246,666,660

Total 845,236,540

	 (ii)	 The equity shares of the Amalgamating Company 
are currently not listed on any stock exchange.

	 (iii)	 As of July 31, 2016, the Amalgamating Company 
has 12,333,333 outstanding compulsorily 
convertible preference shares (“CCPS”). The 
CCPS will be converted into equity shares before 
the Record Date and pursuant thereto, the 
conversion of CCPS may result in an increase 
in the issued and paid-up share capital of the 
Amalgamating Company.

	 (iv)	 As of July 31, 2016, the Amalgamating Company 
has 20,38,843 outstanding employee stock 
options, the exercise of which may result in an 
increase in the issued and paid-up share capital of 
the Amalgamating Company. 

3.3.	 Resulting Company

	 (i)	 The share capital structure of the Resulting 
Company as on July 31, 2016 is as follows: 

A.    Authorised Share Capital Amount in 
INR 

 30,000,000 equity shares of face value of 
INR 10 each

300,000,000

Total 300,000,000

B.   Issued and Subscribed Share Capital Amount in 
INR 

18,625,509  equity shares of face value of 
INR 10 each 

186,255,090 

30,500 equity shares of face value of INR 10 
each forfeited

305,000

Total 186,560,090

C.   Paid-up Share Capital Amount in 
INR 

18, 625,509 equity shares of face value of 
INR 10 each 

186,255,090 

30,500 equity shares of face value of INR 10 
each forfeited, of which INR 5 has been paid up

152,500

Total 186,407,090 

	 (ii)	 The equity shares of the Resulting Company are 
listed on BSE Limited. 

	 (iii)	 As of July 31, 2016, the Resulting Company has 
198,750 outstanding employee stock options, the 
exercise of which may result in an increase in the 
issued and paid-up share capital of the Resulting 
Company.

	 PART II –BUSINESS TRANSFER

SECTION 1 - TRANSFER AND VESTING OF THE 
TRANSFERRED UNDERTAKING

4.	 Transfer of Assets 

4.1.	 Upon the coming into effect of this Scheme and 
with effect from the Appointed Date, the Transferred 
Undertaking (including all the estate, assets, rights, 
claims, title, interest and authorities, including accretions 
and appurtenances of such Transferred Undertaking) 
shall, subject to the provisions of this Clause 4 in relation 
to the mode of transfer and vesting and pursuant to 
Section 394(2) of the Act and without any further act or 
deed, be transferred to and vested in and be deemed to 
have been transferred to and vested in FHL as a going 
concern so as to become as and from the Appointed 
Date, the estate, assets, rights, claims, title, interest 
and authorities of FHL, subject to the provisions of this 
Scheme in relation to Encumbrances in favour of banks 
and/or financial institutions. 

4.2.	 In respect of such of the assets of the Transferred 
Undertaking as are movable in nature or are otherwise 
capable of transfer by delivery of possession or by 
endorsement and delivery, the same shall be so 
transferred by FMHL, respectively, upon the coming into 
effect of the Scheme, and shall become the property of 
FHL as an integral part of the Transferred Undertaking 
with effect from the Appointed Date, pursuant to the 
provisions of Section 394 of the Act without requiring 
any deed or instrument of conveyance for transfer of the 
same, subject to the provisions of this Scheme in relation 
to Encumbrances in favour of banks and/or financial 
institutions. 

4.3.	 In respect of movables other than those dealt with in 
Clause 4.2 above including sundry debts, receivables, 
bills, credits, loans and advances, if any, whether 
recoverable in cash or in kind or for value to be 
received, bank balances, investments, earnest money 
and deposits with any Governmental Authority, quasi-
governmental authority, local or other authority or body 
or with any company or other person, the same shall on 
and from the Appointed Date, stand transferred to and 
vested in FHL without any notice or other intimation to 
the debtors (although FHL may without being obliged 
and if it so deems appropriate at its sole discretion, give 
notice in such form as it may deem fit and proper, to each 
person, debtor, or depositor, as the case may be, such 
that the said debt, loan, advance, balance or deposit 
stands transferred and vested in FHL).
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4.4.	 Without prejudice to the generality of the foregoing, all 
assets, estate, rights, title, interest and authorities held by 
FMHL on the Appointed Date, as regards the Transferred 
Undertaking, not otherwise specified in Clause 4.2 and 
Clause 4.3 above, shall stand transferred to and vest in 
FHL upon the coming into effect of this Scheme pursuant 
to the provisions of Sections 391- 394 of the Act. 

4.5.	 All assets, rights, title, interest and investments of 
FMHL in relation to the Transferred Undertaking shall 
also, without any further act, instrument or deed stand 
transferred to and vested in and be deemed to have been 
transferred to and vested in FHL upon the coming into 
effect of this Scheme and with effect from the Appointed 
Date pursuant to the provisions of Sections 391- 394 of 
the Act. 

4.6.	 Without prejudice to the generality of the foregoing, 
upon the effectiveness of the Scheme and with effect 
from the Appointed Date, FHL will be entitled to all 
the intellectual property of FMHL in relation to the 
Transferred Undertaking, if any, whether registered or 
unregistered, along with all rights of commercial nature 
including attached goodwill, title, interest, copyrights, 
trademarks and all such other industrial or intellectual 
rights of whatsoever nature. FHL may take such actions 
as may be necessary and permissible to get the same 
transferred and/or registered in the name of FHL.

4.7.	 Any assets, estate, rights, title, interest and authorities 
acquired by FMHL after the Appointed Date but prior to 
the Effective Date pertaining exclusively to and for the 
sole purpose of the Transferred Undertaking shall upon 
the coming into effect of this Scheme also without any 
further act, instrument or deed, be and stand transferred 
to and vested in or be deemed to have been transferred 
to or vested in FHL upon the coming into effect of this 
Scheme and with effect from the Appointed Date.

4.8.	 For the avoidance of doubt, upon the coming into effect 
of this Scheme and with effect from the Appointed 
Date, all the rights, title, interest and claims of FMHL 
in any leasehold/licensed properties in relation to the 
Transferred Undertaking shall, pursuant to Section 394 
(2) of the Act, be transferred to and vested in or be 
deemed to have been transferred to and vested in FHL 
automatically without requirement of any further act or 
deed.

5.	 Transfer of contracts, deeds, etc.

5.1.	 Upon the coming into effect of this Scheme and subject 
to the provisions of this Scheme including Clause 6, 
all contracts (including without limitation any service 
contracts, consultant contracts, contracts with vendors 
and suppliers, contracts with any Governmental 
Authority), deeds, bonds, agreements, schemes, 
arrangements and other instruments of whatsoever 
nature in relation to the Transferred Undertaking, to 
which FMHL is a party or to the benefit of which FMHL 
may be eligible, and which are subsisting or have effect 

immediately before the Effective Date, shall, without 
any further act or deed, continue in full force and effect 
against or in favour, as the case may be, of FHL and 
may be enforced, without any further act or deed, as fully 
and effectually as if, instead of FMHL, FHL had been 
a party or beneficiary or obligee thereto. It shall not be 
necessary to obtain the consent of any third party or 
other person who is a party to any such contracts, deeds, 
bonds, agreements, schemes, arrangements and other 
instruments to give effect to the provisions of this Clause 
5 of the Scheme.

5.2.	 Without prejudice to the other provisions of this 
Scheme and notwithstanding the fact that vesting of 
the Transferred Undertaking occurs by virtue of this 
Scheme itself, FHL may, at any time after the coming into 
effect of this Scheme in accordance with the provisions 
hereof, if so required under any Law or otherwise, 
take such actions and execute such deeds (including 
deeds of adherence), confirmations or other writings or 
tripartite arrangements with any party to any contract or 
arrangement to which FMHL is a party or any writings 
as may be necessary in order to give formal effect to 
the provisions of this Scheme. FHL shall be deemed to 
be authorised to execute any such writings on behalf of 
FMHL and to carry out or perform all such formalities or 
compliances referred to above on the part of FMHL to be 
carried out or performed.

5.3.	 For the avoidance of doubt and without prejudice to 
the generality of the foregoing, it is clarified that upon 
the coming into effect of this Scheme, all consents, 
permissions, licenses, certificates, clearances, 
authorities, including without limitation, any registrations 
or licenses pertaining to hospital, transplant, testing, 
blood bank, empanelment or for use and sale of drugs 
and medical consumables, powers of attorney given by, 
issued to or executed in favour of FMHL in relation to the 
Transferred Undertaking, including by any Governmental 
Authority, including the benefits of any applications made 
for any of the foregoing, shall stand transferred to FHL as 
if the same were originally given by, issued to or executed 
in favour of FHL, and FHL shall be bound by the terms 
thereof, the obligations and duties thereunder, and the 
rights and benefits under the same shall be available 
to FHL. FHL shall make necessary applications/ file 
relevant forms to any Governmental Authority as may be 
necessary in this behalf.

5.4.	 Without prejudice to the aforesaid, it is clarified that if 
any assets (estate, claims, rights, title, interest in or 
authorities relating to such assets) or any contract, 
deeds, bonds, agreements, schemes, arrangements 
or other instruments of whatsoever nature in relation 
to the Transferred Undertaking which FMHL owns or 
to which FMHL is a party to, cannot be transferred to 
FHL for any reason whatsoever, FMHL shall hold such 
asset or contract, deeds, bonds, agreements, schemes, 
arrangements or other instruments of whatsoever nature 
in trust for the benefit of FHL, insofar as it is permissible 
so to do, till such time as the transfer is effected.
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6.	 Transfer of Liabilities

6.1.	 Upon the coming into effect of this Scheme, all debts 
(whether in Indian Rupees or foreign currency), 
liabilities (including contingent liabilities which arise 
out of the activities or operations of the Transferred 
Undertaking, and obligations under any licenses or 
permits or schemes), loans raised and used, obligations 
incurred, duties of any kind, nature or description and 
undertakings of every kind or nature and the liabilities 
of any description whatsoever, and howsoever raised or 
incurred or utilised along with any charge, encumbrance, 
lien or security thereon of FMHL as on the Appointed 
Date, pertaining and relatable exclusively to the Hospital 
Business, both present and future, whether provided for 
or not in the books of account or disclosed in the balance 
sheet of FMHL (“Transferred Liabilities”) shall, without 
any further act or deed, be and stand transferred to 
and be deemed to be transferred to FHL to the extent 
that they are outstanding as on the Effective Date and 
shall become the debts, liabilities, loans, obligations and 
duties of FHL which shall meet, discharge and satisfy 
the same and FMHL shall in no event be responsible or 
liable in relation to any such Transferred Liabilities. The 
term “Transferred Liabilities” shall include: 

	 (a)	 the liabilities which arise out of the activities or 
operations of the Transferred Undertaking;

	 (b)	 the specific loans or borrowings (including 
debentures, if any, raised, incurred and utilized 
solely for the activities or operations of the 
Transferred Undertaking); and 

	 (c)	 in cases other than those referred to in Clause 
6.1(a) or Clause 6.1(b) above, so much of the 
amounts of general or multipurpose borrowings, 
if any, of FMHL, as stand in the same proportion 
which the value of the assets transferred pursuant 
to the Business Transfer bears to the total value 
of the assets of FMHL immediately prior to the 
Effective Date.

6.2.	 Where any of the loans raised and used, debts, liabilities, 
duties and obligations of FMHL with respect to the 
Transferred Undertaking as on the Appointed Date 
deemed to be transferred to FHL have been discharged 
by FMHL on or after the Appointed Date and prior to the 
Effective Date, such discharge shall be deemed to have 
been for and on account of FHL.

6.3.	 Upon the coming into effect of the Scheme, all loans 
raised and used and all debts, liabilities, duties and 
obligations incurred by FMHL for the operations of the 
Transferred Undertaking with effect from the Appointed 
Date and prior to the Effective Date, subject to the 
terms of this Scheme, shall be deemed to have been 
raised, used or incurred for and on behalf of FHL and 
to the extent they are outstanding on the Effective Date, 
shall also without any further act or deed be and stand 
transferred to and be deemed to be transferred to FHL 
and shall become the loans, debts, liabilities, duties and 
obligations of FHL.

6.4.	 In so far as the existing Encumbrances in respect of 
the Transferred Liabilities are concerned, if any, such 
Encumbrances shall, without any further act, instrument 
or deed be modified and shall be extended to and 
shall operate only over the assets comprised in the 
Transferred Undertaking which have been Encumbered 
in respect of the Transferred Liabilities as transferred to 
FHL pursuant to this Scheme. Provided that if any of the 
assets comprised in the Transferred Undertaking which 
are being transferred to FHL pursuant to this Scheme 
have not been Encumbered in respect of the Transferred 
Liabilities, such assets shall remain unencumbered and 
the existing Encumbrances referred to above shall not 
be extended to and shall not operate over such assets. 
The absence of any formal amendment which may be 
required by a lender or trustee or third party shall not 
affect the operation of the above. 

6.5.	 Without prejudice to the provisions of the foregoing 
Clauses and upon the effectiveness of the Scheme, 
FMHL and FHL shall execute any instrument/s and/or 
document/s and/or do all the acts and deeds as may 
be required, including the filing of necessary particulars 
and/or modification(s) of charge, with the respective 
Registrar of Companies to give formal effect to the above 
provisions, if required. 

6.6.	 Upon the coming into effect of this Scheme, FHL alone 
shall be liable to perform all obligations in respect of the 
Transferred Liabilities, which have been transferred to it 
in terms of this Scheme, and FMHL shall not have any 
obligations in respect of such Transferred Liabilities.

6.7.	 It is expressly provided that, save as mentioned in this 
Clause 6, no other term or condition of the Liabilities 
transferred to FHL as part of the Scheme is modified 
by virtue of this Scheme except to the extent that such 
amendment is required by necessary implication.

6.8.	 Subject to the necessary consents being obtained, if 
required, in accordance with the terms of this Scheme, the 
provisions of this Clause 6 shall operate, notwithstanding 
anything to the contrary contained in any instrument, 
deed or writing or the terms of sanction or issue or any 
security document, all of which instruments, deeds or 
writings shall stand modified and/or superseded by the 
foregoing provisions.

7.	 Legal, taxation and other proceedings

7.1.	 Upon the coming into effect of this Scheme, all legal, 
taxation or other proceedings, whether civil or criminal 
(including before any statutory or quasi-judicial authority 
or tribunal), by or against FMHL and relating to the 
Transferred Undertaking, under any statute, whether 
pending on the Appointed Date or which may be instituted 
any time thereafter, shall be continued and enforced by 
or against FHL after the Effective Date. FMHL shall in 
no event be responsible or liable in relation to any such 
legal or other proceedings against FHL. FHL shall be 
added as party to such proceedings and shall prosecute 
or defend such proceedings in co-operation with FMHL. 
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7.2.	 If proceedings are taken against FMHL in respect of the 
matters referred to in Clause 7.1 above, it shall defend 
the same in accordance with the advice of FHL and at the 
cost of FHL, and the latter shall reimburse and indemnify 
FMHL against all liabilities and obligations incurred by 
FMHL in respect thereof. 

7.3.	 FHL undertakes to have all legal or other proceedings 
initiated by or against FMHL referred to in Clause 7.1 
above, transferred to its name as soon as is reasonably 
possible after the Effective Date and to have the same 
continued, prosecuted and enforced by or against FHL 
to the exclusion of FMHL. Both companies shall make 
relevant applications in that behalf. 

8.	 Employees

8.1.	 Upon the coming into effect of this Scheme, FMHL 
Transferred Employees shall become the employees of 
FHL with effect from the Appointed Date, and, subject 
to the provisions hereof, on terms and conditions not 
less favourable than those on which they are engaged 
by FMHL in the Transferred Undertaking and without 
any interruption of, or break in service as a result of the 
transfer of the Transferred Undertaking. FHL agrees 
that for the purpose of payment of any compensation, 
gratuity and other terminal benefits, the past services of 
the FMHL Transferred Employees with FMHL shall also 
be taken into account, and agrees and undertakes to pay 
the same as and when payable.

8.2.	 In so far as the Employee Benefit Funds created by 
FMHL inter alia for its employees (including FMHL 
Transferred Employees) are concerned, such proportion 
of the investments made in the Employee Benefit 
Funds of FMHL and liabilities which are referable to the 
FMHL Transferred Employees shall be held for their 
benefit pursuant to this Scheme in the manner provided 
hereinafter. The Employee Benefit Funds of FMHL shall, 
subject to the necessary approvals and permissions and 
at the discretion of FHL, either be continued as separate 
funds of FHL for the benefit of the FMHL Transferred 
Employees or be transferred to and merged with other 
similar funds of FHL. In the event that FHL does not 
have its own fund in respect of any of the aforesaid 
matters, FHL may, subject to necessary approvals 
and permissions, continue to contribute in respect of 
the FMHL Transferred Employees to the respective 
Employee Benefit Funds of FMHL or discharge such 
liabilities of FMHL, until such time that FHL creates its 
own fund, at which time the Employee Benefit Funds 
of FMHL, investments, contributions and liabilities 
pertaining to the FMHL Transferred Employees shall be 
transferred to the funds created by FHL.

8.3.	 In relation to any other fund (including any funds set up 
by the government for employee benefits) created or 
existing for the benefit of the employees being transferred 
to FHL, FHL shall stand substituted for FMHL, for all 
purposes whatsoever, including relating to the obligation 
to make contributions to the said funds in accordance 
with the provisions of such scheme, funds, bye laws, etc. 
in respect of such FMHL Transferred Employees.

8.4.	 In so far as the existing benefits or funds created by the 
FMHL for the employees of the remaining business of 
FMHL are concerned, if any, the same shall continue 

and FMHL shall continue to contribute to such benefits 
or funds in accordance with the provisions thereof, and 
such benefits or funds, if any, shall be held inter alia for 
the benefit of the employees of the remaining business of 
FMHL and FHL shall have no liability in respect thereof.

8.5.	 In respect of the stock options granted by FMHL under 
the FMHL ESOP Plans, it is hereby clarified that upon the 
coming into effect of this Scheme, the options as of the 
Effective Date would continue on the existing terms and 
conditions, except for such modifications/ adjustments, 
as may be deemed appropriate by the relevant 
committee of the Board of Directors of FMHL, in view of 
this Scheme and in accordance with the provisions of the 
FMHL ESOP Plan and applicable Laws. 

8.6.	 Such modifications/ adjustments to the existing options 
under the FMHL ESOP Plan shall be effected as an 
integral part of the Scheme and the consent of the 
shareholders of FMHL to this Scheme shall be deemed 
to be their consent in relation to all matters pertaining 
to the FMHL ESOP Plan as described in this Scheme, 
including without limitation, for the purposes of effecting 
necessary modifications to the FMHL ESOP Plans, as 
may be determined by the relevant committee of the 
Board of Directors of FMHL. No further approval of the 
shareholders of FMHL or any other person would be 
required in this connection.

	 SECTION 2 – TAXATION MATTERS

9.	 With effect from the Appointed Date and upon the 
Scheme becoming effective, income taxes payable by 
FMHL, including advance taxes and taxes deducted at 
source, if any, accruing and relating to the operations of 
the Transferred Undertaking from the Appointed Date 
onwards, shall, for all purposes, be treated as income 
tax payments of FHL.

10.	 The indirect tax payments (including, without limitation, 
service tax, excise duty, central sales tax, applicable state 
value added tax, etc.), whether by way of payment of 
earnest monies, security deposits, provisional payments, 
payment under protest, or howsoever otherwise, by 
FMHL, with respect to the Transferred Undertaking, 
before and after the Appointed Date, shall be deemed 
to be paid by FHL and shall, in all proceedings, be dealt 
with accordingly.

11.	 Obligation for deduction of taxes at source on any 
payments made by or to be made by FMHL in respect 
of the Transferred Undertaking, on or after the Appointed 
Date, shall be made or deemed to have been made and 
duly complied with by FHL.

	 SECTION 3 - ACCOUNTING TREATMENT 

12.	 Accounting Treatment in the books of FHL and FMHL

12.1	 In the books of FHL

	 On the effectiveness of the Scheme and with effect 
from the Appointed Date, since the transaction involves 
entities which are ultimately controlled by the same party 
before and after the transaction, FHL shall account for 
the Transferred Undertaking in its books of account in 
accordance with Appendix C ‘Business combinations 
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of entities under common control’ of Indian Accounting 
Standard (IND AS) 103 for Business Combination 
prescribed under Section 133 of the Companies 
Act, 2013, as notified under the Companies (Indian 
Accounting Standard) Rules, 2015 and generally 
accepted accounting principles, as may be amended 
from time to time, as under:

	 (a)	 FHL will record the assets, liabilities and reserves 
of Transferred Undertaking at the carrying amounts 
as appearing in the books of FMHL at the close of 
business on the day preceding the Appointed Date.

	 (b)	 The difference between the Consideration paid 
and of the carrying amounts of assets, liabilities 
and reserves of the Transferred Undertaking as per 
Clause 12.1(a) above shall be recorded as capital 
reserve. 

12.2	 In the books of FMHL

	 On effectiveness of the Scheme and with effect from the 
Appointed Date, FMHL shall account for the Transferred 
Undertaking in its books of account in accordance withthe 
Indian Accounting Standard (IND AS) prescribed under 
Section 133 of the Companies Act, 2013, as notified under 
the Companies (Indian Accounting Standard) Rules, 
2015 and generally accepted accounted principles, as 
may be amended from time to time, as under:

	 (a)	 The accounts of FMHL will stand reduced by the 
carrying amounts of assets, liabilities and reserves 
of the Transferred Undertaking as at the close of 
business on the day preceding the Appointed Date.

	 (b)	 Any difference between Consideration received 
and the carrying amounts of assets, liabilities and 
reserves of the Transferred Undertaking as per 
Clause 12.2(a) above shall be recorded as capital 
reserve. 

	 SECTION 4 – CONDUCT OF BUSINESS UNTIL 
EFFECTIVE DATE

13.	 FMHL, with effect from the Appointed Date and up to and 
including the Effective Date: 

13.1.	shall be deemed to have been carrying on and to be 
carrying on all business and activities relating to the 
Transferred Undertaking and shall hold and stand 
possessed of and shall be deemed to hold and stand 
possessed of all its estates, assets, rights, title, interest, 
authorities, contracts and investments, in respect 
thereof, for and on account of, and in trust for, FHL;

13.2.	all profits and income accruing to FMHL from the 
Transferred Undertaking, and losses and expenditure 
incurred by it (including taxes, if any, accruing or paid 
in relation to any profits or income), relating to the 
Transferred Undertaking, for the period commencing 
from the Appointed Date shall, for all purposes, be 
treated as and be deemed to be the profits, income, 
losses or expenditure, as the case may be, of FHL; and

13.3.	any of the rights, powers, authorities or privileges 
attached, related or pertaining to the Transferred 
Undertaking, exercised by FMHL shall be deemed to 
have been exercised by FMHL for and on behalf of, and 
in trust for and as an agent of FHL. Similarly, any of the 
obligations, duties and commitments attached, related or 
pertaining to the Transferred Undertaking that have been 
undertaken or discharged by FMHL shall be deemed to 
have been undertaken for and on behalf of and as an 
agent for FHL. 

14.	 Subject to the terms of the Scheme, the transfer and 
vesting of the Transferred Undertaking as per the 
provisions of the Scheme shall not affect any transactions 
or proceedings already concluded by FMHL on or before 
the Appointed Date or after the Appointed Date till the 
Effective Date, to the end and intent that FHL accepts 
and adopts all acts, deeds and things made, done and 
executed by FMHL, in connection with Transferred 
Undertaking as acts, deeds and things made, done and 
executed by or on behalf of FHL.

	 SECTION 5 – CONSIDERATION

15.	 In consideration for the transfer of the Transferred 
Undertaking by FHML to FHL, pursuant to this Scheme, 
FHL shall pay FMHL the Consideration upon the 
effectiveness of the Scheme or on such later date as 
the respective Board of Directors of FHL and FMHL may 
mutually agree. 

16.	 The transactions contemplated in this Part II of the 
Scheme is a purchase and sale of the Transferred 
Undertaking on a going concern basis and by way 
of a slump sale, and the Consideration is a lump sum 
consideration, and no specific part of the Consideration 
is (nor can it be) allocated to any specific asset, right 
or the like of FMHL comprised in the Transferred 
Undertaking. It is further clarified that determination of 
the value of any asset, right or the like comprised in the 
Transferred Undertaking for the purpose of payment of 
stamp duty, registration fees or other similar taxes or 
fees, shall not be regarded as assignment of values to 
individual assets, rights or the like.

PART III - DEMERGER

	 SECTION 1 - TRANSFER AND VESTING OF THE 
DEMERGED UNDERTAKING

17.	 Transfer of Assets

17.1.	Upon the coming into effect of this Scheme and with effect 
from the Appointed Date, the Demerged Undertaking 
(including all the estate, assets, rights, claims, title, interest 
and authorities including accretions and appurtenances 
of such Demerged Undertaking) shall, subject to the 
provisions of this Clause 17 in relation to the mode of 
transfer and vesting and pursuant to Section 394(2) of 
the Act and without any further act or deed, be demerged 
from the Demerged Company and be transferred to and 
vested in and be deemed to have been demerged from 
the Demerged Company and transferred to and vested 
in the Resulting Company as a going concern so as to 
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become as and from the Appointed Date, the estate, 
assets, rights, claims, title, interest and authorities of 
the Resulting Company, subject to the provisions of this 
Scheme in relation to Encumbrances in favour of banks 
and/or financial institutions.

17.2.	In respect of such of the assets of the Demerged 
Undertaking as are movable in nature or are otherwise 
capable of transfer by delivery of possession or by 
endorsement and delivery, the same shall be so 
transferred by the Demerged Company, respectively, 
upon the coming into effect of the Scheme, and shall 
become the property of the Resulting Company as an 
integral part of the Demerged Undertaking with effect from 
the Appointed Date pursuant to the provisions of Section 
394 of the Act without requiring any deed or instrument 
of conveyance for transfer of the same, subject to the 
provisions of this Scheme in relation to Encumbrances in 
favour of banks and/or financial institutions.

17.3.	In respect of movables other than those dealt with in 
Clause 17.2 above including sundry debts, receivables, 
bills, credits, loans and advances, if any, whether 
recoverable in cash or in kind or for value to be 
received, bank balances, investments, earnest money 
and deposits with any Governmental Authority, quasi 
governmental authority, local or other authority or body 
or with any company or other person, the same shall on 
and from the Appointed Date stand transferred to and 
vested in the Resulting Company without any notice or 
other intimation to the debtors (although the Resulting 
Company may without being obliged and if it so deems 
appropriate at its sole discretion, give notice in such form 
as it may deem fit and proper, to each person, debtor, or 
depositor, as the case may be, that the said debt, loan, 
advance, balance or deposit stands transferred and 
vested in the Resulting Company).

17.4.	Without prejudice to the generality of the foregoing, all 
assets, estate, rights, title, interest and authorities held 
by the Demerged Company on the Appointed Date as 
regards the Demerged Undertaking, not otherwise 
specified in Clause 17.2 and Clause 17.3 above, shall 
stand transferred to and vest in the Resulting Company 
upon the coming into effect of this Scheme pursuant to 
the provisions of Sections 391-394 of the Act. 

17.5.	All assets, rights, title, interest and investments of 
the Demerged Company in relation to the Demerged 
Undertaking shall also, without any further act, 
instrument or deed stand transferred to and vested in 
and be deemed to have been transferred to and vested 
in the Resulting Company upon the coming into effect 
of this Scheme and with effect from the Appointed Date 
pursuant to the provisions of Sections 391-394 of the 
Act.

17.6.	Without prejudice to the generality of the foregoing, upon 
the effectiveness of the Scheme and with effect from the 
Appointed Date, the Resulting Company will be entitled 
to all the intellectual property of the Demerged Company 
exclusively in relation to the Demerged Undertaking, if 
any, whether registered or unregistered, along with all 

rights of commercial nature including attached goodwill, 
title, interest, copyrights, trademarks and all such other 
industrial or intellectual rights of whatsoever nature. The 
Resulting Company may take such actions as may be 
necessary and permissible to get the same transferred 
and/or registered in the name of the Resulting Company.

17.7.	Any assets, estate, rights, title, interest and authorities 
acquired by the Demerged Company after the Appointed 
Date but prior to the Effective Date pertaining exclusively 
to and for the sole purpose of the Demerged Undertaking 
shall upon the coming into effect of this Scheme also 
without any further act, instrument or deed stand 
transferred to and vested in or be deemed to have been 
transferred to or vested in the Resulting Company upon 
the coming into effect of this Scheme and with effect from 
the Appointed Date.

17.8.	For the avoidance of doubt, upon the coming into effect 
of this Scheme and with effect from the Appointed Date, 
all the rights, title, interest and claims of the Demerged 
Company in any leasehold/licensed properties in relation 
to the Demerged Undertaking, if any, shall, pursuant 
to Section 394 (2) of the Act, be transferred to and 
vested in or be deemed to have been transferred to and 
vested in the Resulting Company automatically without 
requirement of any further act or deed.

18.	 Transfer of contracts, deeds, etc.

18.1.	Upon the coming into effect of this Scheme and subject 
to the provisions of this Scheme including Clause 19, 
all contracts (including without limitation any service 
contracts, consultant contracts, contracts with vendors 
and suppliers), deeds, bonds, agreements, schemes, 
arrangements and other instruments of whatsoever 
nature in relation to the Demerged Undertaking, to which 
the Demerged Company is a party or to the benefit of 
which the Demerged Company may be eligible, and 
which are subsisting or have effect immediately before 
the Effective Date, shall, without any further act or deed, 
continue in full force and effect against or in favour, as 
the case may be, of the Resulting Company and may 
be enforced, without any further act or deed, as fully 
and effectually as if, instead of the Demerged Company, 
the Resulting Company had been a party or beneficiary 
or obligee thereto. It shall not be necessary to obtain 
the consent of any third party or other person who is a 
party to any such contracts, deeds, bonds, agreements, 
schemes, arrangements and other instruments to give 
effect to the provisions of this Clause 18 of the Scheme.

18.2.	Without prejudice to the other provisions of this 
Scheme and notwithstanding the fact that vesting of the 
Demerged Undertaking occurs by virtue of this Scheme 
itself, the Resulting Company may, at any time after the 
coming into effect of this Scheme in accordance with 
the provisions hereof, if so required under any Law or 
otherwise, take such actions and execute such deeds 
(including deeds of adherence), confirmations or other 
writings or tripartite arrangements with any party to 
any contract or arrangement to which the Demerged 
Company is a party or any writings as may be necessary 



32

in order to give formal effect to the provisions of this 
Scheme. The Resulting Company shall be deemed to 
be authorised to execute any such writings on behalf 
of the Demerged Company and to carry out or perform 
all such formalities or compliances referred to above on 
the part of the Demerged Company to be carried out or 
performed.

18.3.	For the avoidance of doubt and without prejudice to 
the generality of the foregoing, it is clarified that upon 
the coming into effect of this Scheme, all consents, 
permissions, licenses, certificates, clearances, 
authorities, powers of attorney given by, issued to 
or executed in favour of the Demerged Company in 
relation to the Demerged Undertaking, including by any 
Governmental Authority, including the benefits of any 
applications made for any of the foregoing, shall stand 
transferred to the Resulting Company as if the same 
were originally given by, issued to or executed in favour 
of the Resulting Company, and the Resulting Company 
shall be bound by the terms thereof, the obligations and 
duties thereunder, and the rights and benefits under the 
same shall be available to the Resulting Company. The 
Resulting Company shall make necessary applications/ 
file relevant forms to any Governmental Authority as may 
be necessary in this behalf.

18.4.	Without prejudice to the aforesaid, it is clarified that if 
any assets (estate, claims, rights, title, interest in or 
authorities relating to such assets) or any contract, 
deeds, bonds, agreements, schemes, arrangements or 
other instruments of whatsoever nature in relation to the 
Demerged Undertaking which the Demerged Company 
owns or to which the Demerged Company is a party 
to, cannot be transferred to the Resulting Company for 
any reason whatsoever, the Demerged Company shall 
hold such asset or contract, deeds, bonds, agreements, 
schemes, arrangements or other instruments of 
whatsoever nature in trust for the benefit of the Resulting 
Company, insofar as it is permissible so to do, till such 
time as the transfer is effected.

19.	 Transfer of Liabilities

19.1.	Upon the coming into effect of this Scheme, Liabilities 
of the Demerged Company as on the Appointed Date 
appertaining and relatable exclusively to the Diagnostics 
Business, whether provided for or not in the books 
of account or disclosed in the balance sheet of the 
Demerged Company, (“Demerged Liabilities”) shall, 
without any further act or deed, be and stand transferred 
to and be deemed to be transferred to the Resulting 
Company to the extent that they are outstanding as on 
the Effective Date and shall become the Liabilities of the 
Resulting Company which shall meet, discharge and 
satisfy the same and the Demerged Company shall in 
no event be responsible or liable in relation to any such 
Demerged Liabilities. The term “Demerged Liabilities” 
shall include: 

	 (i)	 the liabilities which arise out of the activities or 
operations of the Demerged Undertaking;

	 (ii)	 the specific loans or borrowings (including 

debentures, if any, raised, incurred and utilized 
solely for the activities or operations of the 
Demerged Undertaking); and 

	 (iii)	 in cases other than those referred to in Clause 
19.1(i) or Clause 19.1(ii) above, so much of the 
amounts of general or multipurpose borrowings, if 
any, of the Demerged Company, as stand in the 
same proportion which the value of the assets 
transferred pursuant to the Demerger bears to the 
total value of the assets of the Demerged Company 
immediately prior to the Effective Date.

	 It is clarified that the term “Demerged Liabilities” 
shall not include the FCCBs issued by the Demerged 
Company.

19.2.	Where any of the loans raised and used, debts, liabilities, 
duties and obligations of the Demerged Company with 
respect to the Demerged Undertaking as on the Appointed 
Date deemed to be transferred to the Resulting Company 
have been discharged by the Demerged Company on or 
after the Appointed Date and prior to the Effective Date, 
such discharge shall be deemed to have been for and on 
account of the Resulting Company.

19.3.	Upon the coming into effect of the Scheme, all loans 
raised and used and all debts, liabilities, duties and 
obligations incurred by the Demerged Company for the 
operations of the Demerged Undertaking with effect 
from the Appointed Date and prior to the Effective Date, 
subject to the terms of this Scheme, shall be deemed 
to have been raised, used or incurred for and on behalf 
of the Resulting Company and to the extent they are 
outstanding on the Effective Date, shall also without any 
further act or deed be and stand transferred to and be 
deemed to be transferred to the Resulting Company 
and shall become the loans, debts, liabilities, duties and 
obligations of the Resulting Company.

19.4.	In so far as the existing Encumbrances in respect 
of the Demerged Liabilities are concerned, such 
Encumbrances shall, without any further act, instrument 
or deed be modified and shall be extended to and shall 
operate only over the assets comprised in the Demerged 
Undertaking which have been Encumbered in respect of 
the Demerged Liabilities as transferred to the Resulting 
Company pursuant to this Scheme. Provided that if any 
of the assets comprised in the Demerged Undertaking 
which are being transferred to the Resulting Company 
pursuant to this Scheme have not been Encumbered in 
respect of the Demerged Liabilities, such assets shall 
remain unencumbered and the existing Encumbrances 
referred to above shall not be extended to and shall not 
operate over such assets. The absence of any formal 
amendment which may be required by a lender or trustee 
or third party shall not affect the operation of the above. 

19.5.	For the avoidance of doubt, it is hereby clarified that in 
so far as the assets comprising the Remaining Business 
are concerned, the Encumbrances over such assets 
relating to the Demerged Liabilities shall, as and from 
the Effective Date without any further act, instrument or 
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deed be released and discharged from the obligations 
and Encumbrances relating to the same. The absence 
of any formal amendment which may be required by 
a lender or trustee or third party shall not affect the 
operation of the above. Further, in so far as the assets 
comprised in the Demerged Undertaking are concerned, 
the Encumbrances over such assets relating to any 
loans, borrowings or debentures or other debts or debt 
securities which are not transferred pursuant to this 
Scheme (and which shall continue with the Demerged 
Company), shall without any further act or deed be 
released from such Encumbrances and shall no longer 
be available as security in relation to such liabilities.

19.6.	Without prejudice to the provisions of the foregoing 
Clauses and upon the effectiveness of the Scheme, the 
Demerged Company and the Resulting Company shall 
execute any instrument/s and/or document/s and/or do 
all the acts and deeds as may be required, including the 
filing of necessary particulars and/or modification(s) of 
charge, with the respective Registrar of Companies to 
give formal effect to the above provisions, if required.  

19.7.	Upon the coming into effect of this Scheme, the 
Resulting Company alone shall be liable to perform all 
obligations in respect of the Demerged Liabilities, which 
have been transferred to it in terms of this Scheme, and 
the Demerged Company shall not have any obligations 
in respect of such Demerged Liabilities.

19.8.	It is expressly provided that, save as mentioned in this 
Clause 19, no other term or condition of the liabilities 
transferred to the Resulting Company as part of the 
Scheme is modified by virtue of this Scheme except to 
the extent that such amendment is required by necessary 
implication.

19.9.	Subject to the necessary consents being obtained, 
if required, in accordance with the terms of this 
Scheme, the provisions of this Clause 19 shall operate, 
notwithstanding anything to the contrary contained in any 
instrument, deed or writing or the terms of sanction or 
issue or any security document, all of which instruments, 
deeds or writings shall stand modified and/or superseded 
by the foregoing provisions.

20.	 Legal, taxation and other proceedings

20.1.	Upon the coming into effect of this Scheme, all legal, 
taxation or other proceedings, whether civil or criminal 
(including before any statutory or quasi-judicial authority 
or tribunal), by or against the Demerged Company and 
relating to the Demerged Undertaking, under any statute, 
whether pending on the Appointed Date or which may 
be instituted any time thereafter, shall be continued and 
enforced by or against the Resulting Company after the 
Effective Date. The Demerged Company shall in no event 
be responsible or liable in relation to any such legal or 
other proceedings against the Resulting Company. 
The Resulting Company shall be added as party to 
such proceedings and shall prosecute or defend such 
proceedings in co-operation with the Demerged Company. 

20.2.	If proceedings are taken against the Demerged Company 
in respect of the matters referred to in Clause 20.1 
above, it shall defend the same in accordance with the 
advice of the Resulting Company and at the cost of the 
Resulting Company, and the latter shall reimburse and 
indemnify the Demerged Company against all liabilities 
and obligations incurred by the Demerged Company in 
respect thereof. 

20.3.	The Resulting Company undertakes to have all legal or 
other proceedings initiated by or against the Demerged 
Company referred to in Clause 20.1 above transferred 
to its name as soon as is reasonably possible after 
the Effective Date and to have the same continued, 
prosecuted and enforced by or against the Resulting 
Company to the exclusion of the Demerged Company. 
Both companies shall make relevant applications in that 
behalf. 

21.	 Employees

21.1.	Upon the coming into effect of this Scheme, FHL 
Transferred Employees shall become the employees of 
the Resulting Company with effect from the Appointed 
Date, and, subject to the provisions hereof, on terms 
and conditions not less favourable than those on which 
they are engaged by the Demerged Company in the 
Demerged Undertaking and without any interruption 
of, or break in service as a result of the transfer of the 
Demerged Undertaking. The Resulting Company agrees 
that for the purpose of payment of any compensation, 
gratuity and other terminal benefits, the past services 
of the FHL Transferred Employees with the Demerged 
Company shall also be taken into account, and agrees 
and undertakes to pay the same as and when payable.

21.2.	In so far as the Employee Benefit Funds created by 
the Demerged Company inter alia for its employees 
(including FHL Transferred Employees) are concerned, 
such proportion of the investments made in the 
Employee Benefit Funds of FHL and liabilities which 
are referable to the FHL Transferred Employees shall 
be held for their benefit pursuant to this Scheme in the 
manner provided hereinafter. The Employee Benefit 
Funds of FHL shall, subject to the necessary approvals 
and permissions and at the discretion of the Resulting 
Company, either be continued as separate funds of 
the Resulting Company for the benefit of the FHL 
Transferred Employees or be transferred to and merged 
with other similar funds of the Resulting Company. In 
the event that the Resulting Company does not have its 
own fund in respect of any of the aforesaid matters, the 
Resulting Company may, subject to necessary approvals 
and permissions, continue to contribute in respect of the 
FHL Transferred Employees to the respective Employee 
Benefit Funds of FHL or discharge such liabilities of the 
respective Demerged Company, until such time that 
the Resulting Company creates its own fund, at which 
time the Employee Benefit Funds of FHL, investments, 
contributions and liabilities pertaining to the FHL 
Transferred Employees shall be transferred to the funds 
created by the Resulting Company.
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21.3.	In relation to any other funds (including any funds set 
up by the government for employee benefits) created or 
existing for the benefit of the employees being transferred 
to the Resulting Company, the Resulting Company shall 
stand substituted for the Demerged Company, for all 
purposes whatsoever, including relating to the obligation 
to make contributions to the said funds in accordance 
with the provisions of such scheme, funds, bye laws, etc. 
in respect of such FHL Transferred Employees. 

21.4.	In so far as the existing benefits or funds created by 
the Demerged Company for the employees of the 
Remaining Businesses are concerned, the same shall 
continue and the Demerged Company shall continue to 
contribute to such benefits or funds in accordance with 
the provisions thereof, and such benefits or funds, if any, 
shall be held inter alia for the benefit of the employees 
of the Remaining Business and the Resulting Company 
shall have no liability in respect thereof.

21.5.	In respect of the stock options granted by theDemerged 
Company under FHL ESOP Plans to the employees 
of the Remaining Business, it is hereby clarified that 
upon the coming into effect of this Scheme, the options 
as of the Effective Date would continue on the existing 
terms and conditions, except for such modifications/ 
adjustments, as may be deemed appropriate by the 
relevant committee of the Board of Directors of FHL, 
in view of this Scheme and in accordance with the 
provisions of the FHL ESOP Plans and applicable Laws. 

21.6.	Such adjustments/ modifications to the existing stock 
options under the FHL ESOP Plans shall be effected 
as an integral part of the Scheme and the consent of 
the shareholders of the Demerged Company to this 
Scheme shall be deemed to be their consent in relation 
to all matters pertaining to the FHL ESOP Plans as 
described in this Scheme, including without limitation, for 
the purposes of effecting necessary modifications to the 
FHL ESOP Plans, as may be determined by the relevant 
committee of the Board of Directors of FHL. No further 
approval of the shareholders of the Demerged Company 
or any other person would be required in this connection.

	 SECTION 2 – TAXATION MATTERS

22.	 All indirect taxes (including, without limitation, sales tax, 
excise duty, customs duty, service tax, VAT, etc.) paid 
or payable by the Demerged Company in respect of the 
operations and/or the profits of the business before the 
Appointed Date, pertaining to the Demerged Undertaking, 
shall be on account of the Resulting Company and, in so 
far as it relates to the indirect tax payment (including, 
without limitation, sales tax, excise duty, customs duty, 
service tax, VAT, etc.) by the Demerged Company in 
respect of the activities or operation of the business, 
pertaining to the Demerged Undertaking, with effect from 
the Appointed Date, the same shall be deemed to be the 
corresponding item paid by the Resulting Company, and, 
shall, in all proceedings, be dealt with accordingly. 

23.	 With effect from the Appointed Date and upon the Scheme 
becoming effective, income taxes payable by Demerged 
Company, including advance taxes and taxes deducted 

at source, if any, accruing and relating to the operations 
of the Demerged Undertaking from the Appointed Date 
onwards, shall, for all purposes, be treated as income tax 
payments of the Resulting Company.

24.	 Obligation for deduction of taxes at source on any 
payments made by or to be made by the Demerged 
Company in respect of the Demerged Undertaking on 
or after the Appointed Date, shall be made or deemed 
to have been made and duly complied with, by the 
Resulting Company.

	 SECTION 3 – CONDUCT OF BUSINESS UNTIL 
EFFECTIVE DATE

25.	 The Demerged Company, with effect from the Appointed 
Date and up to and including the Effective Date: 

25.1.	shall be deemed to have been carrying on and to 
be carrying on all business and activities relating to 
the Demerged Undertaking and shall hold and stand 
possessed of and shall be deemed to hold and stand 
possessed of all its estates, assets, rights, title, interest, 
authorities, contracts and investments for and on account 
of, and in trust for, the Resulting Company;

25.2.	all profits and income accruing to the Demerged 
Company from the Demerged Undertaking, and losses 
and expenditure incurred by it (including taxes, if any, 
accruing or paid in relation to any profits or income), 
relating to the Demerged Undertaking, for the period 
commencing from the Appointed Date shall, for all 
purposes, be treated as and be deemed to be the 
profits, income, losses or expenditure, as the case may 
be, of the Resulting Company, except those specifically 
forming part of the Remaining Business; and

25.3.	any of the rights, powers, authorities or privileges 
attached, related or pertaining to the Demerged 
Undertaking, exercised by the Demerged Company shall 
be deemed to have been exercised by the Demerged 
Company for and on behalf of, and in trust for and as 
an agent of the Resulting Company. Similarly, any of the 
obligations, duties and commitments attached, related or 
pertaining to the Demerged Undertaking that have been 
undertaken or discharged by the Demerged Company 
shall be deemed to have been undertaken for and on 
behalf of and as an agent for the Resulting Company.

26.	 Subject to the terms of the Scheme, the transfer and 
vesting of the Demerged Undertaking as per the 
provisions of the Scheme shall not affect any transactions 
or proceedings already concluded by the Demerged 
Company on or before the Appointed Date or after the 
Appointed Date till the Effective Date, to the end and 
intent that the Resulting Company accepts and adopts all 
acts, deeds and things made, done and executed by the 
Demerged Company, in connection with the Demerged 
Undertaking, as acts, deeds and things made, done and 
executed by or on behalf of the Resulting Company. 

27.	 From the date of filing of this Scheme with the High 
Court and upto and including the Effective Date, the 
Demerged Company and Resulting Company shall 
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not, except as may be expressly required or permitted 
under this Scheme or pursuant to the exercise of stock 
options granted as of the date of filing of this Scheme 
with the High Court or pursuant to the conversion of the 
FCCBs, make any change in their respective capital 
structure in any manner either by any increase (including 
by way of issue of equity and/or preference shares on a 
rights basis or by way of a public issue, bonus shares 
and/or convertible debentures or otherwise), decrease, 
reduction, reclassification, sub-division, consolidation, 
re-organization, or in any other manner which may, in 
any way, affect the Share Entitlement Ratio (as defined 
hereinafter), except with the prior approval of the Board 
of Directors of the Resulting Company and the Demerged 
Company. 

	 SECTION 4 –REMAINING BUSINESS

28.	 The Remaining Business and all the assets, liabilities 
and obligations pertaining thereto shall continue to 
belong to and be vested in and be managed by the 
Demerged Company subject to the provisions of this 
Scheme in relation to Encumbrances in favour of banks, 
lenders and/or financial institutions. 

29.	 All legal, taxation or other proceedings whether civil 
or criminal (including before any statutory or quasi-
judicial authority or tribunal) by or against the Demerged 
Company under any statute, whether pending on the 
Appointed Date or which may be instituted at any time 
thereafter, and in each case relating to the Remaining 
Business (including those relating to any property, right, 
power, liability, obligation or duties of the Demerged 
Company in respect of the Remaining Business) shall 
be continued and enforced by or against the Demerged 
Company after the Effective Date, which shall keep 
the Resulting Company fully indemnified in that behalf. 
Subject to the foregoing, the Demerged Company shall 
in no event be responsible or liable in relation to any 
other legal or other proceeding against the Resulting 
Company.

30.	 If proceedings are taken against the Resulting Company 
in respect of the matters referred to in Clause 29 above, 
it shall defend the same in accordance with the advice 
of the Demerged Company and at the cost of the 
Demerged Company, and the latter shall reimburse and 
indemnify the Resulting Company against all liabilities 
and obligations incurred by the Resulting Company in 
respect thereof.

31.	 With effect from the Appointed Date and up to and 
including the Effective Date: 

	 (a)	 the Demerged Company shall carry on and shall 
be deemed to have been carrying on all business 
and activities relating to the Remaining Business 
for and on its own behalf; 

	 (b)	 all profits accruing to the Demerged Company or 
losses arising or incurred by it (including the effect 
of taxes, if any, thereon) relating to the Remaining 
Business shall, for all purposes, be treated as 

the profits or losses, as the case may be, of the 
Demerged Company;

	 (c)	 all assets and properties acquired by the Demerged 
Company in relation to the Remaining Business 
on and after the Appointed Date shall belong to 
and continue to remain vested in the Demerged 
Company; and

	 (d)	 all assets acquired and all liabilities incurred by the 
Demerged Company after the Appointed Date but 
prior to the Effective Date for operation of and in 
relation to the Demerged Undertaking shall also 
without any further act, instrument or deed stand 
transferred to and vested in or to be deemed to 
have been transferred to or vested in the Resulting 
Company upon the coming into effect of the 
Scheme, subject to the provisions of this Scheme 
in relation to Encumbrances in favour of lenders, 
banks and/or financial institutions.

	 SECTION 5 – REORGANISATION OF CAPITAL OF 
RESULTING COMPANY 

32.	 The provisions of this Section 5 shall operate 
notwithstanding anything to the contrary in this Scheme. 

33.	 Reorganisation

33.1.	Upon the coming into effect of the Scheme and in 
consideration of the transfer and vesting of the Demerged 
Undertaking in the Resulting Company in terms of 
the Scheme, the Resulting Company shall, without 
any further application, act, instrument or deed, issue 
and allot to each member of the Demerged Company 
whose name is recorded in the register of members as 
a shareholder of the Demerged Company on the Record 
Date, or his legal heirs, executors or administrators or (in 
case of a corporate entity) its successors, equity shares 
in the Resulting Company in the ratio of 98(Ninety 
Eight) equity shares in the Resulting Company of face 
value INR 10 (Rupees Ten only)each credited as fully 
paid up for every 100 (Hundred) equity shares of face 
value INR 10 (Rupees Ten only)each fully paid up 
held by such member in the Demerged Company (the 
“Share Entitlement Ratio”) as on the Record Date. 
No fractional shares shall be issued by the Resulting 
Company. Fractional entitlements, if any, arising shall be 
rounded off to the nearest integer. A fraction of less than 
half shall be rounded down to the nearest lower integer 
and a fraction of half or more shall be rounded up to the 
nearest higher integer. 

33.2.	The ratio in which equity shares of the Resulting Company 
are to be issued and allotted to the equity shareholders 
of the Demerged Company is herein referred to as the 
“Share Entitlement Ratio”.

33.3.	The shares issued to the members of the Demerged 
Company by the Resulting Company shall be issued in 
dematerialized form by the Resulting Company provided 
that the details of the depository accounts of the 
members of the Demerged Company are made available 
to the Resulting Company by the Demerged Company at 
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least 10 (Ten) working days prior to the Effective Date. 
In the event that such details are not available with the 
Resulting Company, it shall issue shares to the members 
of the Demerged Company in physical form.

33.4.	In the event of there being any pending share transfers, 
whether lodged or outstanding, of any member of the 
Demerged Company, the Board of Directors of the 
Resulting Company shall be empowered in appropriate 
cases, prior to or even subsequent to the Record Date, 
to effectuate such a transfer as if such changes in 
registered holder were operative as on the Record Date, 
in order to remove any difficulties arising to the transferor 
of the shares in the Demerged Company and in relation 
to the shares issued by the Resulting Company after 
the effectiveness of the Scheme. The Board of Directors 
of the Demerged Company shall be empowered to 
remove such difficulties as may arise in the course of 
implementation of this Scheme and registration of new 
shareholders in the Demerged Company on account of 
difficulties faced in the transaction period.

33.5.	Equity shares to be issued by the Resulting Company 
pursuant to this Scheme in respect of such of the 
equity shares of the Demerged Company which are 
held in abeyance under the provisions of Section 126 
of the Companies Act, 2013 or otherwise shall, pending 
allotment or settlement of dispute by order of Court or 
otherwise, also be kept in abeyance by the Resulting 
Company.

33.6.	The equity shares issued and allotted by the Resulting 
Company in terms of this Scheme shall rankpari passu 
in all respects with the then existing equity shares of the 
Resulting Company. For the avoidance of doubt, it is 
hereby clarified that the shareholders of the Demerged 
Company, as of the Record Date, being issued shares 
of the Resulting Company, shall not be entitled to any 
special rights vis-à-vis the Resulting Company or the 
other shareholders of the Resulting Company, on 
account of such shareholding in the Demerged Company 
and their rights in relation thereto. 

33.7.	The Resulting Company shall apply to the National Stock 
Exchange of India Limited for listing and/or trading of its 
equity shares on the National Stock Exchange of India 
Limited, subject to applicable Law, the requirements 
imposed or concessions, if any, and other terms and 
conditions agreed with the National Stock Exchange 
of India Limited. Further, subject to applicable Law, the 
requirements, if any, imposed or concessions, if any, by 
the Stock Exchanges, and other terms and conditions 
agreed with the Stock Exchanges, the equity shares 
of the Resulting Company issued in terms of this 
Scheme will be listed and/or admitted to trading on the 
BSE Limited and/or the National Stock Exchange of 
India Limited, where the equity shares of the Resulting 
Company and Demerged Company are listed and/or 
admitted to trading. The equity shares allotted pursuant 
to this Scheme shall remain frozen in the depositories 
system till relevant directions in relation to listing/trading 
are given by the relevant Stock Exchanges.

33.8.	The equity shares of the Resulting Company issued 
pursuant to this Scheme have not been, and will not be 
registered under the United States Securities Act of 1933 
(“Securities Act”) in reliance upon the exemption from 
the registration requirements under the Securities Act 
provided by Section 3(a)(10) of the Securities Act (the 
“Section 3(a)(10) Exemption”). The sanction of the High 
Court to this Scheme will be relied upon for the purpose 
of qualifying the issuance and distribution of the equity 
shares of the Resulting Company issued pursuant to this 
Scheme for the Section 3(a)(10) Exemption.Further, for 
purposes of ensuring that the Scheme complies with the 
requirements of Section 3(a)(10) of the Securities Act, 
each of the Demerged Company, the Amalgamating 
Company and the Resulting Company undertake that: 

	  (a)	 shareholders of each of the Demerged Company 
and the Amalgamating Company, as against their 
equity shares in such Companies, shall receive the 
equity shares of the Resulting Company and shall 
not receive cash or other consideration; and 

	 (b)	 the Scheme shall become effective only after it 
has been approved by the High Court following the 
hearings by the High Court. 

33.9.	In the event that any FCCBs issued by theDemerged 
Company remain outstanding as on the Record Date, it 
is hereby clarified that pursuant to the coming into effect 
of this Scheme, the terms of such outstanding FCCBs 
may be suitably modified/ adjusted/ waived as may be 
deemed appropriate by the Board of Directors of the 
Demerged Company, in accordance with the provisions 
of the trust deed constituting such FCCBs and subject to 
the requirements of applicable Laws. Such modifications/ 
adjustments/ waivers shall be effected as an integral part 
of the Scheme and the consent of the shareholders of the 
Demerged Company to this Scheme shall be deemed to 
be their consent in relation to all matters pertaining to 
the FCCBs, including without limitation, for the purposes 
of effecting necessary modifications to the trust deed 
constituting such FCCBs or any other agreements  in 
relation to such FCCBs, making adjustments and all 
related matters (including obtaining any approvals, 
consents or waivers), as may be determined by the 
Board of Directors of the Demerged Company. No further 
approval of the shareholders of the Demerged Company 
or any other person would be required in this connection.

	 SECTION 6 – REDUCTION OF THE SECURITIES 
PREMIUM ACCOUNT OF THE DEMERGED COMPANY 

34.	 Pursuant to the Demerger of the Demerged Undertaking 
and vesting of the same in the Resulting Company, and 
consequent to the accounting treatment prescribed in 
Clause 36 of the Scheme, the share premium account of 
the Demerged Company, shall be adjusted/reduced by an 
amount equal to the carrying amounts of the Demerged 
Undertaking as per Clause 36.1(a), in accordance with 
provisions of Sections 391 to 394, Sections 78 and 100 
to 103 of the Act and Section 52 of the Companies Act, 
2013 and any other applicable provisions of Law.
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35.	 All such adjustments against the securities premium 
account of the Demerged Company shall be effected in 
accordance with provisions of Sections 391 to 394 of the 
Act read with Section 52 of the Companies Act, 2013, 
Section 78 and Sections 100 to 103 of the Companies 
Act, 1956, and any other applicable provisions of Law. 
For giving effect to the above provisions, the permission 
from the shareholders of the Demerged Company shall 
be deemed to have been received as contemplated by the 
Act and other related provisions, upon this Scheme being 
approved by members of the Demerged Company at the 
court convened meeting or otherwise. The reduction in 
the securities premium account as aforesaid, if any, of the 
Demerged Company shall be effected as an integral part 
of the Scheme itself as the same does not involve either 
diminution of liability in respect of unpaid share capital or 
payment to any shareholder of any unpaid share capital 
and the order of the High Court sanctioning the Scheme 
shall be deemed to be an order under Section 102 of 
the Act (including corresponding applicable provisions 
of the Companies Act, 2013) confirming the reduction of 
securities premium account. Such a reduction shall be 
deemed to be effective on and from the Appointed Date. 
The Demerged Company shall not be required to add 
“and reduced” as a suffix. 

	 SECTION 7 - ACCOUNTING TREATMENT

36.	 Accounting Treatment in the books of the Demerged 
Company and the Resulting Company

36.1.	In the books of the Demerged Company

	 On effectiveness of the Scheme and with effect from the 
Appointed Date, the Demerged Company shall account 
for Demerger of the Demerged Undertaking in its books 
of account in accordance withthe Indian Accounting 
Standard (IND AS) prescribed under Section 133 of the 
Companies Act, 2013, as notified under the Companies 
(Indian Accounting Standard) Rules, 2015 and generally 
accepted accounted principles, as may be amended 
from time to time, as under:

	 (a)	 The Demerged Company shall reduce the carrying 
amounts of assets, liabilities and reserves of the 
Demerged Undertaking as at the close of business 
on the day immediately preceding the Appointed 
Date.

	 (b)	 On Demerger of the Demerged Undertaking, FHL 
shall reduce share premium account equal to the 
carrying amounts of the Demerged Undertaking as 
per Clause 36.1(a) above.

36.2.	In the books of the Resulting Company

	 On effectiveness of the Scheme and with effect from the 
Appointed Date, since the transaction involves entities 
which are ultimately controlled by the same party before 
and after the transaction, the Resulting Company shall 
account for Demerger of the Demerged Undertaking 
in its books of account in accordance with  Appendix 
C ‘Business combinations of entities under common 
control’ of the Indian Accounting Standard (IND AS) 103 

for Business Combination prescribed under Section 
133 of the Companies Act, 2013, as notified under the 
Companies (Indian Accounting Standard) Rules, 2015 
and generally accepted accounted principles, as may be 
amended from time to time, as under:

	 (a)	 The Resulting Company shall record the assets, 
liabilities and reserves of the Demerged Undertaking 
at the carrying amounts as appearing in the books 
of the Demerged Company at the close of business 
on the day preceding the Appointed Date.

	 (b)	 The Resulting Company shall credit its share capital 
account with the aggregate nominal value of the 
new equity shares issued by it to the shareholders 
of the Demerged Company.

	 (c)	 The difference between Clause 36.2(a) and 36.2(b) 
above shall be recorded as capital reserve.

PART IV- AMALGAMATION

	 SECTION 1: AMALGAMATION OF THE AMALGAMATING 
COMPANY WITH THE AMALGAMATED COMPANY

The Resulting Company shall be referred to as the 
“Amalgamated Company”, for the purposes of this Part IV.

37.	 Transfer

	 Upon the coming into effect of the Scheme and with effect 
from the Appointed Date, the Amalgamating Undertaking 
shall, pursuant to the provisions of Sections 391 to 394 
and other applicable provisions, if any, of the Act, be 
and stand transferred to and vested in the Amalgamated 
Company, as a going concern without any further act, 
instrument, deed, matter or thing so as to become, the 
undertaking of the Amalgamated Company by virtue of 
and in the manner provided in the Scheme.

38.	 Transfer of Assets

38.1.	Without prejudice to the generality of Clause 37 above, 
upon the coming into effect of the Scheme, all the estate, 
assets, properties, rights, claims, title, interest and 
authorities, including all accretions to and appurtenances 
comprised in the Amalgamating Undertaking, of 
whatsoever nature and wheresoever situate, whether or 
not included in the books of the Amalgamating Company, 
and all assets and properties, which are acquired by the 
Amalgamating Company, on or after the Appointed Date 
but prior to the Effective Date, shall, without any further 
act or deed, be and stand transferred to and vested in the 
Amalgamated Company, or be deemed to be transferred 
to and vested in the Amalgamated Company, as a going 
concern, so as to become, as and from the Appointed 
Date (or in case of any estate, assets, etc. acquired on 
a date after the Appointed Date, with effect from such 
date), the estate, assets, properties, rights, claims, title, 
interest and authorities of the Amalgamated Company, 
subject to the provisions of this Scheme in relation to 
Encumbrances in favour of banks and/or financial 
institutions. 

38.2.	Without prejudice to the provisions of Clause 38.1 
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above, in respect of such of the assets and properties of 
the Amalgamating Company as are movable in nature or 
incorporeal property or are otherwise capable of transfer 
by delivery or possession, payment or by endorsement 
and/or delivery, the effectiveness of the Scheme shall 
be deemed to constitute delivery or deemed delivery 
or constructive delivery, as the case may be, of such 
property and shall, become the assets and property 
of the Amalgamated Company with effect from the 
Appointed Date pursuant to the provisions of Section 
394 of the Act, subject to the provisions of this Scheme 
in relation to Encumbrances in favour of banks and/or 
financial institutions.

38.3.	All the rights, remedies, claims and rights of action of 
the Amalgamating Company against third parties shall, 
pursuant to Sections 391 to 394 of the Act, without 
any further act or deed, be and deemed to be rights, 
remedies, claims and rights of action of the Amalgamated 
Company upon the coming into effect of the Scheme and 
with effect from the Appointed Date.

38.4.	All the consents, certificates, clearances, authorities, 
licenses, permits, entitlements, quotas, approvals, 
permissions, registrations, incentives, sales tax deferrals 
and benefits, subsidies, concessions, grants, rights, 
claims, leases, tenancy rights, liberties, special status 
and other benefits or privileges enjoyed or conferred upon 
or held or availed of by the Amalgamating Company and 
all rights and benefits that have accrued or which may 
accrue to the Amalgamating Company, whether before 
or after the Appointed Date, income tax benefits and 
exemptions, all other rights, exemptions and benefits 
including those acquired by the Amalgamating Company 
on or after the Appointed Date, shall, under the provisions 
of Sections 391 to 394 of the Act and all other applicable 
provisions, if any, without any further act, instrument or 
deed, cost or charge be and stand transferred to and 
vest in or be deemed to be transferred to and vested in 
and be available to the Amalgamated Company, as if the 
same were originally given or issued to or executed in 
favour of the Amalgamated Company, so as to become 
as and from the Appointed Date, consents, certificates, 
clearances, authorities, licenses, permits, entitlements, 
quotas, approvals, permissions, registrations, incentives, 
sales tax deferrals and benefits, subsidies, concessions, 
grants, rights, claims, leases, tenancy rights, liberties, 
special status and other benefits or privileges of the 
Amalgamated Company and shall remain valid, effective 
and enforceable on the same terms and conditions.

39.	 Contracts, Deeds etc.

39.1.	Upon the coming into effect of the Scheme, and subject 
to the provisions of this Scheme, all contracts including 
consultant contracts, deeds, bonds, agreements, 
schemes, arrangements, powers of attorney and 
other instruments of whatsoever nature, to which the 
Amalgamating Company is a party or to the benefit of 
which the Amalgamating Company may be eligible, 
and which are subsisting or have effect immediately 
before the Effective Date, shall continue in full force and 

effect on or against or in favour, as the case may be, 
of the Amalgamated Company and may be enforced as 
fully and effectually as if, instead of the Amalgamating 
Company, the Amalgamated Company had been a party 
or beneficiary or obligee thereto or thereunder. 

39.2.	Without prejudice to the other provisions of this 
Scheme and notwithstanding the fact that vesting of 
the Amalgamating Undertaking occurs by virtue of this 
Scheme itself, the Amalgamated Company may, at 
any time after the coming into effect of the Scheme, in 
accordance with the provisions hereof, if so required 
under any law or otherwise, take such actions and 
execute such deeds (including deeds of adherence), 
confirmations or other writings or arrangements with 
any party to any contract or arrangement to which the 
Amalgamating Company is a party or any writings as 
may be necessary in order to give formal effect to the 
provisions of this Scheme.

40.	 Transfer of Liabilities

40.1.	Upon the coming into effect of this Scheme, all Liabilities 
of the Amalgamating Company, whether or not recorded 
in its books and records, shall, under the provisions of 
Sections 391 to 394 and other applicable provisions, if 
any, of the Act, without any further act, instrument, deed, 
matter or thing, be transferred to and vested in and be 
deemed to have been transferred to and vested in the 
Amalgamated Company, and the same shall be assumed 
by the Amalgamated Company to the extent they are 
outstanding on the Effective Date so as to become as 
and from the Appointed Date (or in case of any Liability 
incurred on a date after the Appointed Date, with effect 
from such date) the Liabilities of the Amalgamated 
Company on the same terms and conditions as were 
applicable to the Amalgamating Company and the 
Amalgamated Company shall meet, discharge and 
satisfy the same and further it shall not be necessary 
to obtain the consent of any third party or other person 
who is a party to any contract or arrangement by virtue of 
which such Liabilities have arisen in order to give effect 
to the provisions of this Clause.

40.2.	For the avoidance of doubt:

	 (a)	 all the Liabilities of the Amalgamating Company 
incurred or which arise or accrue on or after the 
Appointed Date till the Effective Date shall be 
deemed to be and shall become the Liabilities of 
the Amalgamated Company upon the coming into 
effect of this Scheme; 

	 (b)	 where any such Liability of the Amalgamating 
Company has been discharged by the 
Amalgamating Company on or after the Appointed 
Date and prior to the Effective Date, such discharge 
shall be deemed to be for and on account of the 
Amalgamated Company upon the coming into 
effect of this Scheme; and
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	 (c)	 all Liabilities incurred or undertaken by the 
Amalgamating Company on or after the Appointed 
Date and prior to the Effective Date shall be deemed 
to have been incurred or undertaken for and on 
behalf of the Amalgamated Company and to the 
extent they are outstanding on the Effective Date, 
shall, upon the coming into effect of this Scheme 
and under the provisions of Sections 391 to 394 of 
the Act, without any further act, instrument or deed 
be and stand transferred to and vested in and be 
deemed to have been transferred to and vested in 
the Amalgamated Company and shall become the 
Liabilities of the Amalgamated Company.

40.3.	Loans, advances and other obligations (including any 
guarantees, letters of credit, letters of comfort or any 
other instrument or arrangement which may give rise 
to a liability including a contingent liability in whatever 
form), if any, due on the Effective Date between 
the Amalgamating Company and the Amalgamated 
Company shall automatically stand discharged and 
come to an end and there shall be no liability in that 
behalf on either the Amalgamating Company and the 
Amalgamated Company and the appropriate effect shall 
be given in the books of account and records of the 
Amalgamated Company. 

41.	 Encumbrances

41.1.	The transfer and vesting of the assets comprised in the 
Amalgamating Undertaking to and in the Amalgamated 
Company upon the coming into effect of the Scheme 
shall be subject to the Encumbrances, if any, affecting 
the same as hereinafter provided.

41.2.	All Encumbrances, if any, existing prior to the Effective 
Date over the assets of the Amalgamating Company 
shall, after the Effective Date, without any further act, 
instrument or deed, continue to relate and attach to 
such assets or any part thereof to which they are related 
or attached prior to the Effective Date. Provided that if 
any of the assets of the Amalgamating Company have 
not been Encumbered in respect of the Liabilities, such 
assets shall remain unencumbered and the existing 
Encumbrance referred to above shall not be extended 
to and shall not operate over such assets. Further, 
such Encumbrances shall not relate or attach to any 
of the other assets of the Amalgamated Company. 
The absence of any formal amendment which may be 
required by a lender or trustee or third party shall not 
affect the operation of this Clause.

41.3.	The existing Encumbrances over the other assets and 
properties of the Amalgamated Company or any part 
thereof which relate to the liabilities and obligations of 
the Amalgamated Company prior to the Effective Date 
shall continue to relate to such assets and properties 
and shall not extend or attach to any of the assets and 
properties of the Amalgamating Company transferred to 
and vested in the Amalgamated Company by virtue of 
the Scheme.

41.4.	Any reference to the Amalgamating Company and its 
assets and properties in any security documents or 
arrangements to which the Amalgamating Company 
is a party shall be construed as a reference to the 
Amalgamated Company and the same assets and 
properties of the Amalgamating Company shall be 
transferred to the Amalgamated Company by virtue 
of the Scheme. Without prejudice to the foregoing 
provisions, the Amalgamated Company may execute 
any instruments or documents or do all the acts and 
deeds as may be considered appropriate, including the 
filing of necessary particulars and/or modification(s) of 
charge, with the Registrar of Companies to give formal 
effect to the above provisions, if required.

41.5.	Upon the coming into effect of the Scheme, the 
Amalgamated Company shall be liable to perform all 
obligations in respect of the Liabilities which have been 
transferred to it in terms of the Scheme.

41.6.	Save as herein provided, no other term or condition of 
the Liabilities transferred to the Amalgamated Company 
is modified by virtue of the Scheme except to the 
extent that such amendment is required by necessary 
implication.

41.7.	The provisions of this Clause 41 shall operate 
notwithstanding anything to the contrary contained in any 
instrument, deed or writing or the terms of sanction or 
issue or any security document; all of which instruments, 
deeds or writings or the terms of sanction or issue or 
any security document shall stand modified and/or 
superseded by the foregoing provisions.

42.	 Employees

42.1.	Upon the coming into effect of this Scheme, all SRL 
Employees shall become the employees of the 
Amalgamated Company with effect from the Appointed 
Date (or in case of any SRL Employee engaged by the 
Amalgamating Company on a date after the Appointed 
Date, with effect from such date), and, subject to the 
provisions hereof, on terms and conditions not less 
favourable than those on which they are engaged 
by the Amalgamating Company and without any 
interruption of or break in service as a result of the 
Amalgamation of the Amalgamating Company with the 
Amalgamated Company. For the purpose of payment of 
any compensation, gratuity and other terminal benefits, 
the past services of such SRL Employees with the 
Amalgamating Company shall also be taken into account, 
and paid (as and when payable) by the Amalgamated 
Company.

42.2.	It is clarified that save as expressly provided for in the 
Scheme and subject to Clause 42.1, the SRL Employees 
who become the employees of the Amalgamated 
Company by virtue of this Scheme, shall be entitled to 
such employment policies and shall be entitled to avail 
of such schemes and benefits, as may be determined 
by the Amalgamated Company. The Amalgamated 
Company undertakes to continue to abide by any 
agreement/settlement, if any, entered into by the 
Amalgamating Company with any union/SRL Employee 
of the Amalgamating Company.
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42.3.	Insofar as the Employee Benefit Funds created by the 
Amalgamating Company or in respect of which the 
Amalgamating Company makes contributions, for the 
SRL Employees, all amounts standing to the credit of 
the Employee Benefit Funds and investments made 
by the Employee Benefit Funds in relation to the SRL 
Employees shall be transferred to the Amalgamated 
Company or the trustees of similar trusts created by 
the Amalgamated Company and shall be held for the 
benefit of those SRL Employees who are eligible for 
benefits under such Employee Benefit Funds prior to the 
Effective Date. In the event, the Amalgamated Company 
has its own funds in respect of any of the benefits to be 
provided to employees as referred to above, all amounts 
standing to the credit of the Employee Benefit Funds and 
investments made by the Employee Benefit Funds shall 
be transferred to the relevant funds of the Amalgamated 
Company.

42.4.	In relation to those SRL Employees who are not covered 
under the provident fund trust of the Amalgamating 
Company or who do not enjoy the benefit of any other 
provident fund trust, and for whom the Amalgamating 
Company is making contributions to the government 
provident fund, the Amalgamated Company shall stand 
substituted for the Amalgamating Company, for all 
purposes whatsoever, including relating to the obligation 
to make contributions to the said fund in accordance with 
the provisions of such fund, bye laws, etc. in respect of 
such SRL Employees, such that all the rights, duties, 
powers and obligations of the Amalgamating Company 
in relation to such provident fund trust shall become 
those of the Amalgamated Company.

42.5.	In relation to any other fund created or existing for the 
benefit of the SRL Employees being transferred to the 
Amalgamated Company, the Amalgamated Company 
shall stand substituted for the Amalgamating Company, 
for all purposes whatsoever, including relating to the 
obligation to make contributions to the said funds in 
accordance with the provisions of such funds in respect 
of such SRL Employees, such that all the rights, duties, 
powers and obligations of the Amalgamating Company 
in relation to such funds shall become those of the 
Amalgamated Company.

42.6.	Treatment under SRL ESOP Plans 

	 (a)	 Upon the effectiveness of the Scheme, the 
Amalgamated Company  shall  issue stock 
options (“Amalgamated Company Options”) to 
SRL Employees holding options under SRL ESOP 
Plans (“Eligible Employees”)  taking into account 
the Share Exchange Ratio, i.e., for every 10 (Ten) 
options held by an Eligible Employee which entitles 
such eligible employee to acquire 10 (Ten)equity 
share in the Amalgamating Company, such Eligible 
Employee will be conferred 108 (One Hundred 
Eight)Amalgamated Company Options which shall 
entitle him to acquire 108 (One Hundred Eight) 
equity shares in the Amalgamated Company. 
Fractional entitlements, if any, arising pursuant to 
the applicability of the Share Exchange Ratio as 

above shall be rounded off to the nearest higher 
integer. The terms and conditions applicable to 
the Amalgamated Company Options shall be no 
less favourable than those provided under the 
SRL ESOP Plans. Such Amalgamated Company 
Options will be issued under any of its existing stock 
option schemes or a new employee stock option 
scheme created by the Amalgamated Company 
inter alia for the purpose of granting stock options 
to the Eligible Employees pursuant to the Scheme 
(“Amalgamated Company ESOP Scheme”).

	 (b)	 The total exercise price payable for options granted 
by the Amalgamated Company to the Eligible 
Employees shall be equivalent to the total exercise 
price payable by such Eligible Employees for the 
options under the SRL ESOP Plans. 

	 (c)	 The consent of the members of the Amalgamating 
Company to this Scheme shall be deemed to be 
their consent in relation to all matters pertaining 
to the SRL ESOP Plans as described in this 
Scheme, including for the purpose of modifying 
the SRL ESOP Plans as may be required in this 
regard. No further approval of the members of the 
Amalgamating Company would be required in this 
connection under the SRL ESOP Plans and/or any 
other applicable law.

	 (d)	 The grant of options to the Eligible Employees 
pursuant to Clause 42.6(a) of this Scheme shall 
be effected as an integral part of the Scheme and 
the consent of the members of the Amalgamated 
Company to this Scheme shall be deemed to be 
their consent in relation to all matters pertaining 
to the FMHL ESOP Plans, including without 
limitation, for the purposes of creating the FMHL 
ESOP Plans, modifying the existing employee 
stock option plans, modifying the exercise price of 
the stock options or any other such adjustments 
and all related matters. No further approval of the 
members of the Amalgamated Company would be 
required in this connection under Section 62 of the 
Companies Act, 2013 and/or any other applicable 
Law.

	 (e)	 It is clarified that in relation to the options granted 
by the Amalgamated Company to the Eligible 
Employees under the FMHL ESOP Plans, in lieu of 
options granted to them under the SRL ESOP Plans, 
the period during which the options granted by the 
Amalgamating Company were held by or deemed 
to have been held by the Eligible Employee shall 
be taken into account for determining the minimum 
vesting and/or exercise period required for stock 
options granted under the SRL ESOP Plans under 
applicable Law.

	 (f)	 The Boards of Directors and the relevant 
committee of the Board of Directors of the 
Amalgamating Company and the Amalgamated 
Company shall take such actions and execute 
such further documents as may be necessary or 
desirable for the purpose of giving effect to the 
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provisions of thisClause 42 including by making 
such modifications/ adjustments in respect of 
any employees holding options under the SRL 
ESOP Plans, as may be deemed appropriate by 
the relevant committee of the respective Board of 
Directors, in view of this Scheme and in accordance 
with the provisions of applicable Laws.

43.	 Legal, Taxation and other Proceedings

43.1.	Upon the coming into effect of this Scheme, all suits, 
actions, and other proceedings including legal and 
taxation proceedings, (including before any statutory 
or quasi-judicial authority or tribunal), by or against the 
Amalgamating Company, pending on the Effective Date, 
shall be continued and/or enforced by or against the 
Amalgamated Company as effectually and in the same 
manner and to the same extent as if the same had been 
instituted against the Amalgamated Company.

43.2.	The Amalgamated Company shall have all legal, 
taxation or other proceedings initiated by or against 
the Amalgamating Company referred to in Clause 43.1 
above transferred to its name as soon as is reasonably 
possible after the Effective Date and to have the same 
continued, prosecuted and enforced by or against the 
Amalgamated Company.

43.3.	Without prejudice to the provisions of Clauses 38 to 
43, upon effectiveness of the Scheme and with effect 
from the Appointed Date, all transactions between 
the Amalgamating Company and the Amalgamated 
Company, that have not been completed, shall stand 
cancelled.

	 SECTION 2 – TAXATION MATTERS

44.	 Upon the Scheme coming into effect, all taxes/cess/
duties paid, payable, received or receivable by or on 
behalf of the Amalgamating Company, including all 
or any refunds, claims or entitlements as to minimum 
alternate tax credits, taxes paid in advance, and/or taxes 
deducted at source, including refunds or claims pending 
with the revenue authorities, if any, shall, for all purposes, 
be treated as the taxes/cess/duties, liabilities or refunds, 
minimum alternate tax paid by the Amalgamated 
Company, and the resulting entitlements for set-off and 
credits thereof as being of the Amalgamated Company.

45.	 All compliances with respect to taxes or any other 
applicable laws between the Appointed Date and Effective 
Date, undertaken by the Amalgamating Company, shall, 
upon the effectiveness of this Scheme, be deemed to 
have been complied with, by the Amalgamated Company.

	 SECTION 3 - CONDUCT OF BUSINESS ON ACCOUNT 
OF THE AMALGAMATED COMPANY

46.	 Upon the coming into effect of the Scheme, with effect 
from the Appointed   Date and up to and including the 
Effective Date:

46.1.	the Amalgamating Company shall be deemed to have 
carried on all business and activities and shall hold 
and stand possessed of and shall be deemed to hold 

and stand possessed of all its estates, assets, rights, 
title, interest, authorities, contracts and investments for 
and on account of, and in trust for, the Amalgamated 
Company;

46.2.	all profits and income accruing or arising to the 
Amalgamating Company, and losses and expenditure 
arising or incurred by it (including taxes, if any, accruing 
or paid in relation to any profits or income) for the period 
commencing from the Appointed Date shall, for all 
purposes, be treated as and be deemed to be the profits, 
income, losses or expenditure, as the case may be, of 
the Amalgamated Company; and

46.3.	any of the rights, powers, authorities or privileges 
exercised by the Amalgamating Company shall be 
deemed to have been exercised by the Amalgamating 
Company for and on behalf of, and in trust for and as 
an agent of the Amalgamated Company. Similarly, any 
of the obligations, duties and commitments that have 
been undertaken or discharged by the Amalgamating 
Company shall be deemed to have been undertaken for 
and on behalf of and as an agent for the Amalgamated 
Company.

47.	 Subject to the terms of the Scheme, the transfer and 
vesting of the Amalgamating Undertaking as per the 
provisions of the Scheme shall not affect any transactions 
or proceedings already concluded by the Amalgamating 
Company on or before the Appointed Date or after the 
Appointed Date till the Effective Date, to the end and 
intent that the Amalgamated Company accepts and 
adopts all acts, deeds and things made, done and 
executed by the Amalgamating Company as acts, deeds 
and things made, done and executed by or on behalf of 
the Amalgamated Company.

48.	 From the date of filing of this Scheme with the High 
Court and upto and including the Effective Date, the 
Amalgamating Company and Amalgamated Company 
shall not, except as may be expressly required or 
permitted under this Scheme or pursuant to exercise 
of stock options granted as of the date of filing of this 
Scheme with the High Court or pursuant to a conversion 
of the CCPSs, make any change in their respective 
capital structure in any manner either by any increase 
(including by way of issue of equity and/or preference 
shares on a rights basis or by way of a public issue, bonus 
shares and/or convertible debentures or otherwise), 
decrease, reduction, reclassification, sub-division, 
consolidation, re-organization, or in any other manner 
which may, in any way, affect the Share Exchange Ratio, 
except with the prior approval of the Board of Directors 
of the Amalgamating Company and the Amalgamated 
Company. 

	 SECTION 4 – REORGANISATION OF CAPITAL OF 
AMALGAMATED COMPANY

49.	 The provisions of this Section shall operate 
notwithstanding anything to the contrary in any other 
instrument, deed or agreement.
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50.	 Reorganization

50.1.	Upon the coming into effect of the Scheme and 
in consideration of the transfer and vesting of the 
Amalgamating Undertaking in the Amalgamated 
Company in terms of the Scheme, the Amalgamated 
Company shall, without any further application, act, 
instrument or deed:

	 (a)	 issue and allot to each member of the Amalgamating 
Company, other than the Amalgamated Company, 
whose name is registered in the register of 
members of the Amalgamating Company on 
the Record Date or his legal heirs, executors or 
administrators or (in case of a corporate entity) 
its successors, equity shares in the Amalgamated 
Company, in the ratio of 108 (One Hundred Eight)
equity shares of the face value of Rs. 10 (Rupees 
Ten only) each (credited as fully paid up) of the 
Amalgamated Company for every 10 (Ten) equity 
shares of the face value of Rs. 10 (Rupees Ten 
only) each (credited as fully paid-up) held by such 
member in the Amalgamating Company; and

	 (b)	 no fractional shares shall be issued by the 
Amalgamated Company. Fractional entitlements, 
if any, arising shall be rounded off to the nearest 
integer. A fraction of less than half shall be rounded 
down to the nearest lower integer and a fraction 
of half or more shall be rounded up to the nearest 
higher integer.

50.2.	The ratio in which equity shares of the Amalgamated 
Company are to be issued and allotted to the equity 
shareholders of the Amalgamating Company is herein 
referred to as the “Share Exchange Ratio”.

50.3.	The shares issued to the members of the Amalgamating 
Company by the Amalgamated Company shall be issued 
in dematerialized form by the Amalgamated Company 
provided that the details of the depository accounts 
of the members of the Amalgamating Company are 
made available to the Amalgamated Company by the 
Amalgamating Company at least 10 (Ten) working days 
prior to the Effective Date. In the event that such details 
are not available with the Amalgamated Company, it 
shall issue shares to the members of the Amalgamating 
Company in physical form.

50.4.	In the event of there being any pending share transfers, 
whether lodged or outstanding, of any member of the 
Amalgamating Company, the Board of Directors of 
the Amalgamated Company shall be empowered in 
appropriate cases, prior to or even subsequent to the 
Record Date, to effectuate such a transfer as if such 
changes in registered holder were operative as on the 
Record Date, in order to remove any difficulties arising 
to the transferor of the shares in the Amalgamating 
Company and in relation to the shares issued by the 
Amalgamated Company after the effectiveness of the 
Scheme. The Board of Directors of the Amalgamated 
Company shall be empowered to remove such difficulties 

as may arise in the course of implementation of this 
Scheme and registration of new shareholders in the 
Amalgamated Company on account of difficulties faced 
in the transaction period.

50.5.	Equity shares to be issued by the Amalgamated 
Company pursuant to this Scheme in respect of such of 
the equity shares of the Amalgamating Company which 
are held in abeyance under the provisions of Section 126 
of the Companies Act, 2013 or otherwise shall, pending 
allotment or settlement of dispute by order of Court or 
otherwise, also be kept in abeyance by the Amalgamated 
Company.

50.6.	The equity shares issued and allotted by the 
Amalgamated Company in terms of this Scheme shall 
rank pari passu in all respects with the then existing 
equity shares of the Amalgamated Company. For the 
avoidance of doubt, it is hereby clarified that (i) the 
shareholders of the Amalgamating Company holding 
CCPS shall convert their CCPS prior to the Record 
Date; and (ii) the shareholders of the Amalgamating 
Company, as of the Record Date, being issued shares 
of the Amalgamated Company, shall not be entitled to 
any special rights vis-a-vis the Amalgamated Company 
or the other shareholders of the Amalgamated Company, 
on account of such shareholding in the Amalgamating 
Company and their rights in relation thereto. 

50.7.	Subject to applicable Law, the equity shares of the 
Amalgamated Company issued in terms of this Scheme 
will be listed and/or admitted to trading on the Stock 
Exchanges where the shares of the Amalgamated 
Company are listed and/or admitted to trading. The 
equity shares allotted pursuant to this Scheme shall 
remain frozen in the depositories system till relevant 
directions in relation to listing/trading are given by the 
relevant Stock Exchanges.

50.8.	The equity shares of the Amalgamated Company issued 
pursuant to this Scheme have not been, and will not be 
registered under the Securities Act in reliance upon the 
Section 3(a)(10) Exemption. The sanction of the High 
Court to this Scheme will be relied upon for the purpose 
of qualifying the issuance and distribution of the equity 
shares of the Amalgamated Company issued pursuant to 
this Scheme for the Section 3(a)(10) Exemption. Further, 
for purposes of ensuring that the Scheme complies with 
the requirements of Section 3(a)(10) of the Securities 
Act, each of the Demerged Company, the Amalgamating 
Company and the Amalgamated Company undertake 
that:

(a)	 shareholders of each of the Demerged Company and the 
Amalgamating Company, as against their equity shares 
in such Companies, shall receive the equity shares of 
the Amalgamated Company and shall not receive cash 
or other consideration; and 

(b)	 the Scheme shall become effective only after it has been 
approved by the High Court following the hearings by the 
High Court.
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51.	 Cancellation

	 Upon the Scheme coming into effect, all equity shares of 
the Amalgamating Company held by the Amalgamated 
Company (directly and/or through nominees) shall stand 
cancelled without any further application, act or deed. It 
is clarified that no new shares shall be issued or payment 
made in cash or in kind whatsoever by the Amalgamating 
Company in lieu of such shares of the Amalgamating 
Company.

	 SECTION 5 – ACCOUNTING TREATMENT

52.	 Accounting Treatment in the books of the Amalgamated 
Company

52.1.	Upon the Scheme becoming effective and with effect from 
the Appointed Date, since the transaction involves entities 
which are ultimately controlled by the same party before 
and after the transaction, the Amalgamated Company 
shall account for Amalgamation of Amalgamating 
Company in its books of account in accordance with 
Appendix C ‘Business combinations of entities under 
common control’ of the Indian Accounting Standard (IND 
AS) 103 for Business Combination prescribed under 
Section 133 of the Companies Act, 2013, as notified under 
the Companies (Indian Accounting Standard) Rules, 
2015 and generally accepted accounting principles, as 
may be amended from time to time, as under:

	 (a)	 The Amalgamated Company will credit its 
investment in the Amalgamating Company. 
Correspondingly, it will record the assets, liabilities 
and reserves at the carrying amounts as appearing 
in the books of the Amalgamating Company at 
the close of business on the day immediately 
preceding the Appointed Date.

	 (b)	 The Amalgamated Company will credit the equity 
share capital (with nominal value of shares) 
issued to the non-controlling shareholders of 
the Amalgamating Company as at the close of 
business on the day immediately preceding the 
Appointed Date. 

	 (c)	 The difference between Clause 52.1(a) and Clause 
52.1(b) above will be recorded as capital reserve.

	 SECTION 6 – DISSOLUTION OF AMALGAMATING 
COMPANY

53.	 Dissolution of Amalgamating Company

	 Upon the coming into effect of the Scheme, the 
Amalgamating Company shall stand dissolved without 
winding-up.

PART V – GENERAL TERMS AND CONDITIONS

The provisions of this Part shall be applicable to Part II, Part III 
and Part IV of this Scheme.

54.	 Increase in Authorized Capital of Amalgamated 
Company

54.1.	As an integral part of the Scheme, and, upon the coming 
into effect of the Scheme, the authorised share capital 
of the Amalgamated Company shall automatically stand 
increased, without any further act, instrument or deed 
on the part of the Amalgamated Company including 
payment of stamp duty and fees payable to the Registrar 
of Companies, by an amount equal to the authorised 
share capital of Amalgamating Company, such that 
upon the effectiveness of the Scheme, the authorised 
share capital of the Amalgamated Company shall be Rs. 
126,00,00,000(Rupees One Hundred and Twenty Six 
Crore) comprising of 9,13,33,334 equity shares of Rs. 10 
(Rupees Ten) each1,00,00,000 Redeemable Preference 
Shares of Rs 10 (Rupees Ten) each and 12,333,333 
Compulsory Convertible Preference Shares of Rs 20 
(Rupees Twenty) each, without any further act, deed, 
resolution, instrument or writing. The capital clause of 
the Memorandum of Association of the Amalgamated 
Company shall, upon the coming into effect of this 
Scheme and without any further act, deed, instrument, 
resolution or writing be replaced by the following clause:

	 MEMORANDUM OF ASSOCIATION

	 “The Authorized Share Capital of the Company is Rs. 
126,00,00,000 (Rupees One Hundred and Twenty 
Six Crore) divided into 9,13,33,334 equity shares of 
Rs. 10 (Rupees Ten) each, 1,00,00,000 Redeemable 
Preference Shares of Rs 10 (Rupees Ten) each and 
12,333,333 Compulsory Convertible Preference Shares 
of Rs 20 (Rupees Twenty)each”.

54.2.	It is clarified that for the purposes of Clause 54.1 above, 
the consent of the members of the Amalgamated 
Company to the Scheme shall be deemed to be sufficient 
for the purposes of effecting the above amendment or 
increase in authorised share capital of the Amalgamated 
Company, and no further resolution under Section 13, 
Section 14, Section 61 or any other applicable provisions 
of the Companies Act, 2013 would be required to be 
separately passed. The stamp duties and fees (including 
registration fee) paid on the authorised share capital 
of the Amalgamating Company shall be utilized and 
applied to the increased authorised share capital of 
the Amalgamated Company and there would be no 
requirement for any further payment of stamp duty and/
or fee by the Amalgamated Company for increase in the 
authorised share capital to that extent.

54.3.	Upon the Scheme becoming effective, the issued, 
subscribed and paid-up share capital of the Amalgamated 
Company shall stand suitably increased consequent 
upon the issuance of new equity shares in accordance 
with this Clause 54. It is clarified that no special resolution 
under Section 62 of the Companies Act, 2013 shall be 
required to be passed by the Amalgamated Company 
separately in a general meeting for issue of equity shares 
to the members of the Amalgamating Company under 
this Scheme and for the members of the Amalgamated 
Company approving this Scheme, it shall be deemed 
that they have given their consent to the issue of equity 
shares of the Amalgamated Company to the members of 
the Amalgamating Company in terms of the Scheme.
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55.	 Amendment of Main Objects of Amalgamated 
Company

55.1.	As an integral part of the Scheme, and, upon the coming 
into effect of the Scheme, the main objects clause of the 
Amalgamated Company, i.e., Clause III(A), without any 
further act, instrument, resolution or deed on the part of 
the Amalgamated Company, shall stand amended and 
substituted with the following: 

	 1.	 To establish, maintain and manage clinical 
reference laboratories to provide testing, diagnostic 
and prognostic monitoring services; to establish, 
provide, maintain and conduct the business of 
research laboratories and workshops for clinical, 
diagnostic and prognostic tests; to provide medical 
and/or surgical methods of treatments for diseases.

	 2.	 To manufacture, buy, sell, import, export, hire, let 
on lease, maintain, repair, service or otherwise deal 
in any or all kinds of diagnostic aids, machinery, 
apparatus, equipments, spare parts, instruments 
or accessories, required for clinical reference 
laboratories, testing, diagnostic and prognostic 
monitoring services.

55.2.	It is clarified that for the purposes of this Clause 55, the 
consent of the members of the Amalgamated Company 
to the Scheme shall be deemed to be sufficient for the 
purposes of effecting the above amendment to the 
main objects clause of the Amalgamated Company, 
and no further resolution under Section 13, or any other 
applicable provisions of the Companies Act, 2013 would 
be required to be separately passed. 

56.	 Change in Name of the Amalgamated Company

56.1.	As an integral part of the Scheme, and, upon the coming 
into effect of the Scheme, the name of the Amalgamated 
Company shall stand changed to “SRL Limited” or such 
other name as may be decided by its Board of Directors 
or a committee thereof of the Amalgamated Company 
and approved by the concerned Registrar of Companies. 
Further, the present name of “Fortis Malar Hospitals 
Limited” wherever it occurs in its Memorandum and 
Articles of Association be substituted by such name.

56.2.	It is hereby clarified that for the purposes of this 
Clause 56, the consent of the shareholders of the of 
the Amalgamated Company to the Scheme shall be 
deemed to be sufficient for change of name of the of the 
Amalgamated Company and no further resolutions under 
the applicable provisions of the Act would be required to 
be separately passed.

56.3.	Pursuant to this Scheme, the Amalgamated Company 
shall file the requisite forms with the Registrar of 
Companies for such change in name.

57.	 Scheme conditional on

	 The Scheme is conditional upon and subject to:

	 (a)	 the Scheme being agreed to by the respective 
requisite majorities of the various classes 
of shareholders and creditors of each of the 

Companies, as required under the Act, or 
dispensation having been received from the High 
Court in relation to obtaining such approval from 
the members and/or creditors, and the requisite 
orders of the High Court being obtained in this 
regard;

	 (b)	 approval from the Competition Commission of India 
shall have been granted or deemed to have been 
granted through the expiration of the statutory time 
periods available for the grant of approval under the 
Competition Act, 2002 read with  the Competition 
Commission of India  (Procedure in regard to the 
transaction of business relating to combinations) 
Regulations, 2011; 

	 (c)	 the Scheme being approved by the majority of 
public shareholders of the Demerged Company 
and the Resulting Company respectively (by way 
of voting through postal ballot and e-voting) as may 
be required under the SEBI Scheme Circular, i.e. 
the votes cast by public shareholders in favour of 
the resolution are more than the number of votes 
cast by public shareholders against it;

	 (d)	 the Scheme being sanctioned by the High Court 
under the provisions of the Act;

	 (e)	 the approval of SEBI in terms of the SEBI Scheme 
Circulars being obtained upon this Scheme being 
sanctioned by the High Court, if applicable; 

	 (f)	 the certified copies of the orders from the High 
Court referred to in this Scheme being filed with 
the Registrar of Companies; and

	 (g)	 such other approvals and sanctions including 
sanction of any Governmental Authority or 
contracting party as may be required by law or 
contract in respect of the Scheme being obtained.

58.	 Dividends

58.1.	The Companies shall be entitled to declare and pay 
dividends, whether interim or final, to their respective 
shareholders in respect of the accounting period prior to 
the Effective Date.

58.2.	Prior to the effectiveness of the Scheme, the holders of 
the shares of the Companies shall, save as expressly 
provided otherwise in this Scheme, continue to enjoy 
their existing rights under their respective articles of 
association including the right to receive dividends.

58.3.	It is clarified that the aforesaid provisions in respect of 
declaration of dividends are enabling provisions only 
and shall not be deemed to confer any right on any 
shareholder of the Companies to demand or claim any 
dividends which, subject to the provisions of the Act, shall 
be entirely at the discretion of the respective Boards of 
Directors of such Company, and subject to the approval, 
if required, of the shareholders of such Company.
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59.	 Applications

	 The Companies shall make necessary applications 
before the High Court for the sanction of this Scheme 
under Sections 391 and 394 of the Act and any other 
applicable provisions of law.

60.	 Resolutions

60.1.	Upon the coming into effect of the Scheme, the 
resolutions, if any, of the Amalgamating Company 
relating to any powers to borrow, make investments, 
give loans, give guarantees, etc. approved under the 
provisions of the Act or any other applicable statutory 
provisions, which are valid and subsisting on the 
Effective Date, shall continue to be valid and subsisting 
and be considered as resolutions of the Amalgamated 
Company and the amounts under such resolutions 
shall be added to the amounts under like resolutions 
passed by the Amalgamated Company or shall become 
the amounts available to the Amalgamated Company 
as if the resolutions were passed by the Amalgamated 
Company.

60.2.	It is clarified that the consent of the members of the 
Companies to the Scheme shall be deemed to be 
sufficient for the purposes of effecting the transactions 
contemplated under the Scheme, and no further 
resolution under any other applicable provisions of the 
Companies Act, 2013, including Section 188, would be 
required to be separately passed. 

61.	 Long Stop Date

	 In the event of this Scheme failing to take effect by 
December 31, 2017 or such later date as may be agreed 
by the respective Boards of Directors, this Scheme shall 
stand revoked, cancelled and be of no effect, and in 
that event, no rights and liabilities shall accrue to or be 
incurred by respective Companies or their shareholders 
or creditors or employees or any other person. In such 
case, each Company shall bear its own costs and 
expenses or as may be otherwise mutually agreed.

62.	 Modifications to the Scheme

62.1.		 Each Company (acting through its Board of Directors), 
may, in their full and absolute discretion, jointly and as 
mutually agreed in writing:

	 (a)	 assent to any alteration(s) or modification(s) to this 
Scheme which the High Court and/or any other 
Governmental Authority may deem fit to approve 
or impose and to do all acts, deeds and things as 
may be necessary, desirable or expedient for the 
purposes of this Scheme;

	 (b)	 give such directions (acting jointly) as they may 
consider necessary to settle any question or 
difficulty arising under this Scheme or in regard 
to, and of the meaning or interpretation of this 
Scheme, or implementation thereof, or in any 
matter whatsoever connected therewith, or to 
review the position relating to the satisfaction of 
various conditions of this Scheme and if necessary, 
to waive any of those (to the extent permissible 
under applicable Law);

	 (c)	 jointly modify, vary or withdraw this Scheme prior to 
the Effective Date in any manner at any time;

	 (d)	 determine jointly whether any asset, liability, legal 
or other proceedings pertains to the Amalgamating 
Company and/or the Demerged Undertaking and/
or the Transferred Undertaking or not, on the basis 
of any evidence that they may deem relevant for 
this purpose; and

	 (e)	 any modification to the Scheme by FMHL, SRL 
and/or FHL, after receipt of sanction by the High 
Court, shall be made only with the prior approval of 
the High Court.

62.2.	The Companies shall be entitled, pending the sanction of 
the Scheme, to apply to any Governmental Authority, if 
required, under any law for such consents and approvals 
which the Resulting Company and/or Amalgamated 
Company and/or the Demerged Company may require 
to carry on the business of the Demerged Undertaking 
and/or Amalgamating Company and/or the Transferred 
Undertaking 

63.	 Severability

63.1.	The provisions contained in this Scheme are inextricably 
inter-linked with the other provisions and the Scheme 
constitutes an integral whole. The Scheme would be 
given effect to only if is approved in its entirety unless 
specifically agreed otherwise by the respective Board of 
Directors of each Company.

63.2.	Subject to Clause 63.1 above, if any part of this Scheme 
is found to be unworkable for any reason whatsoever, the 
same shall not, subject to the decision of the Companies, 
affect the validity or implementation of the other parts 
and/or provisions of this Scheme.

64.	 Upon this scheme becoming effective, the accounts 
of the Amalgamated Company/Resulting Company/
Demerged Company, as on the Appointed Date shall 
be reconstructed in accordance with the terms of this 
Scheme.

65.	 The Amalgamated Company/Resulting Company/
Demerged Company shall be entitled to file/revise its 
income tax returns, TDS returns, wealth tax returns and 
other statutory returns, if required, and shall have the 
right to claim refunds, advance tax credits, credit of tax 
under Section 115JB of the Income Tax Act, 1961, credit 
of tax deducted at source, credit of foreign taxes paid/ 
withheld etc, if any, as may be required consequent to 
implementation of this Scheme.

66.	 Costs

	 Subject to the provisions of Clause 61 of the Scheme, 
all costs, charges and expenses (including, but not 
limited to, any taxes and duties, stamp duty, registration 
charges, etc.) of /payable by the Companies in relation 
to or in connection with the Scheme shall be borne and 
paid by the Companies as may be mutually agreed by 
the respective Board of Directors. 
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Ref: NSE/LIST/93738                                                                           November 15, 2016 

The Company Secretary 
Fortis Healthcare Limited 
Escorts Heart Institute and Research Centre, 
Okhla Road, 
New Delhi – 110025  

 
Kind Attn.: Mr. Rahul Ranjan 

Dear Sir, 
 

Sub: Observation letter for draft Scheme of Arrangement and Amalgamation amongst 
Fortis Healthcare Limited (Demerged Company), SRL limited (Amalgamating Company), 
Fortis Malar Hospitals Limited (Resulting Company) and their Respective Shareholders 
and Creditors  

This has reference to draft Scheme of Arrangement and Amalgamation amongst Fortis 
Healthcare Limited (Demerged Company), SRL limited (Amalgamating Company), Fortis Malar 
Hospitals Limited (Resulting Company) and their Respective Shareholders and Creditors 
submitted to NSE vide your letter dated September 09, 2016. 

Based on our letter reference no Ref: NSE/LIST/91724 submitted to SEBI and pursuant to SEBI 
Circular No. CIR/CFD/CDM/16/2015 dated November 30, 2015, SEBI has vide letter dated 
November 10, 2016, has given following comments on the draft Scheme of Arrangement: 
 
“a) The company shall duly comply with various provisions of the Circular.” 
 
Based on the draft scheme and other documents submitted by the Company, including 
undertaking given in terms of regulation 11 of SEBI (LODR) Regulation, 2015, we hereby 
convey our “No-objection” in terms of regulation 94 of SEBI (LODR) Regulation, 2015, so as to 
enable the Company to file the draft scheme with the Hon’ble High Court. 
 
However, the Exchange reserves its rights to raise objections at any stage if the information 
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, SEBI (LODR) Regulations 
2015, Guidelines / Regulations issued by statutory authorities.   
 
The validity of this “Observation Letter” shall be six months from November 15, 2016, within 
which the Scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above 
cited SEBI circular upon sanction of the Scheme by the Hon’ble High Court, you shall submit to 
NSE the following: 
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a. Copy of Scheme as approved by the High Court;  
b. Result of voting by shareholders for approving the Scheme;  
c. Statement explaining changes, if any, and reasons for such changes carried out in the 

Approved Scheme vis-à-vis the Draft Scheme  
d. Status of compliance with the Observation Letter/s of the stock exchanges  
e. The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever 

applicable; and  
f. Complaints Report as per SEBI Circular No. CIR/CFD/CDM/16/2015 dated November 30, 

2015.  
 

 
Yours faithfully, 
For National Stock Exchange of India Limited 
 
 
Kautuk Upadhyay 
Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following 
URL http://www.nseindia.com/corporates/content/further_issues.htm 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
      
 
 
 
 
 _____________________________________________________________________________ 
 
 

Continuation Sheet 

This Document is Digitally Signed

Signer : Kautuk Rohit Upadhyay
Date: Tue, Nov 15, 2016 18:52:06 GMT+05:30
Location: NSE
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Date:- March 12, 2017

Sd/-
Sumit Goel

Company Secretary
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Fortis Malar Hospitals Limited 
Balance Sheet as at December 31, 2016

As at
December 31, 2016

 I. Equity and Liabilities

Shareholders' funds
Share capital 186,795,090              
Reserves and surplus 793,067,763              

979,862,853              

Current liabilities
Trade payables 142,609,523              
Other current liabilities 166,077,634              
Short-term provisions 77,854,413                

386,541,570              

TOTAL 1,366,404,423           

 II. Assets

Non-current assets
Fixed Assets

Tangible assets 241,028,202              
Intangible assets 2,058,864                  
Intangible assets under development 5,964,490                  

Non-current investments 500,000                     
Deferred tax assets (net) 2,879,885                  
Long term loans and advances 85,808,360                
Other non-current assets -                            

338,239,801              

Current assets
Inventories 29,042,509                
Trade receivables 86,466,932                
Cash and bank balances 179,809,028              
Short term loans and advances 675,772,543              
Other current assets 57,073,610                

1,028,164,622           

TOTAL 1,366,404,423           

Annexure-11
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Fortis Malar Hospitals Limited 
Statement of Profit and Loss for the period ended December 31, 2016

 For the period ended
December 31, 2016

Income
Revenue from operations 1,060,741,123             
Other income 53,298,980                  

Total revenue 1,114,040,103             

Expenditure
Purchase of medical consumables and drugs 191,037,563                
Changes in inventories of medical consumables and drugs 26,114,509                  
Employee benefits expense 144,319,185                
Other expenses 680,585,867                

Total expenses 1,042,057,124             

Earnings before interest, tax, depreciation and amortization (EBITDA) 71,982,979                  

Finance costs 4,495,120                    
Depreciation and amortisation expense 29,460,640                  

Profit before tax 38,027,219                  
Tax expense

Current tax 18,238,642                  
Deferred tax charge/(credit) (6,187,092)                   

 Profit for the year 25,975,669                  

Other Comprehensive Income  ('OCI') (3,215,000)                   

Total comprehensive income 22,760,669                  
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FORTIS MALAR HOSPITALS LIMITED
CIN: L85110PB1989PLC045948

Registered Office: Fortis Hospital, Sector 62, Phase VIII, Mohali, Punjab - 160062
Ph.: +91-172-5096001, Fax: +91-172-5096002

Email Id : secretarial.malar@malarhospitals.in Website: www.fortismalar.com

NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

CA (CAA) NO.01(Chd) OF 2017

In the matter of the Composite Scheme of Arrangement and Amalgamation between Fortis Healthcare Limited, SRL Limited, Fortis Malar Hospitals Limited and their 
respective shareholders and creditors:

BETWEEN

FORTIS HEALTHCARE LIMITED, a company incorporated under the Companies Act, 1956 and having its Registered Office at Fortis Hospital, Sector 62, Phase - 
VIII, Mohali , Punjab, 160062, within the jurisdiction of this Hon’ble Tribunal                  	 …Demerged Company

AND
SRL Limited, a company incorporated under the Companies Act, 1956 and having its Registered Office at Fortis Hospital, Sector 62, Phase - VIII, Mohali, Punjab, 
160062, within the jurisdiction of this Hon’ble Tribunal.                                                                       	 …Amalgamating Company

AND
FORTIS MALAR HOSPITALS LIMITED, a company incorporated under the Companies Act, 1956 and having its Registered Office at Fortis Hospital, Sector 62, 
Phase - VIII, Mohali, Punjab,160062, within the jurisdiction of this Hon’ble Tribunal.	
	 …Resulting Company / Amalgamated Company

PROXY FORM
[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management and Administration) Rules, 2014]

Name of the Unsecured Creditor(s):......................................................................................................................................................................................................

Registered address : .............................................................................................................................................................................................................................. 
E-mail ID : ................................................................................................................................................................................................................................................

I/We, being the Unsecured Creditor(s) of the above named Company, hereby appoint:

1) Name ___________________________, Address _____________________________________ having e-mail id ______________________ or failing him/her

2) Name ___________________________, Address _____________________________________ having e-mail id ______________________ or failing him/her

3) Name ___________________________, Address _____________________________________ having e-mail id ____________________________________

and whose signature(s) are appended below as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the meeting of Unsecured Creditor(s)
ofthe Company, to be held, at Auditorium Fortis Hospital, Sector 62, Phase VIII, Mohali, Punjab - 160062 on April 26, 2017 at 04:30 P.M. and at any adjournment 
thereof in respect of such resolution as indicated below:

** I wish my above Proxy to vote in the manner as indicated in the box below:

Resolution No. Resolution For Against
1 Approval of Composite Scheme of Arrangements and Amalgamations between Fortis Healthcare Limited, 

SRL Limited, Fortis malar Hospitals Limited and their respective shareholders and creditors.

* Applicable for investors holding shares in electronic form.

Signed this..................... day of..................2017            Signature of Unsecured Creditor(s)____________________________	

_________________________	                    ______________________________ 	          __________________________
Signature of first proxy holder 		   Signature of second proxy holder 	          Signature of third proxy holder

Note:

1.	 This is only optional. Please put a ‘√’ in the appropriate column indicated in the Box. If you leave the ‘For’ or ‘Against’ column blank against the resolution, your Proxy will be entitled to 
vote in the manner as he/she thinks appropriate.

2.	 A CREDITOR ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY(IES) TO ATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF AND 
SUCH PROXY(IES) NEED NOT BE A CREDITOR OF THE COMPANY. Proxies, to be effective shall be duly filled, stamped, signed and deposited, not less than 48 hours before the 
commencement of the Meeting at the Registered Office i.e. Fortis Hospital, Sector 62, Phase VIII, Mohali, Punjab - 160062 of the Company. 

3.	 Please affix revenue stamp before putting signature.

4.	 The proxy need not be a Creditor of the Company.

5.	 All alterations made in the Proxy Form should be initialed.

6.	 Bodies Corporate would be required to deposit a certified copy of resolution under Section 113 of the Companies Act, 2013 of its Board of Directors or other governing body authorizing 
the individuals named therein, to attend and vote at the meeting on its behalf. These documents must be deposited at the registered office of the Company at least 48 hours before the 
time for holding the meeting.

7.	 In case of multiple proxies, the proxy later in time shall be accepted.

8.	 Appointing a proxy does not prevent a Creditor from attending the meeting in person and voting at the meeting if he so wishes.

Affix 
Re. 1/- 

Revenue 
Stamp
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FORTIS MALAR HOSPITALS LIMITED
CIN: L85110PB1989PLC045948

Registered Office: Fortis Hospital, Sector 62, Phase VIII, Mohali, Punjab - 160062
Ph.: +91-172-5096001, Fax: +91-172-5096002

Email Id : secretarial.malar@malarhospitals.in Website: www.fortismalar.com

ATTENDANCE SLIP
PLEASE COMPLETE THIS ATTENDANCE SLIP AND HAND IT OVER AT THE ENTRANCE OF THE MEETING HALL

NAME AND ADDRESS OF THE UNSECURED CREDITORS/PROXY

I/We hereby record my/our presence at the Meeting of the Unsecured Creditors of the Company, convened pursuant to the 
Order dated February 21, 2017, of the Hon’ble National Company Law Tribunal, Chandigarh Bench at Chandigarh, at Fortis 
Hospital, Sector 62, Phase VIII, Mohali, Punjab - 160062 on April 26, 2017 at 04:30 P.M.

_________________________________
Signature of Unsecured Creditor proxy
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