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Date: January 8, 2008

Securities and Exchange Commission
Division of Corporation Finance

Office of International Corporate Finance
450 Fifth Street, N.W.

Washington, D.C

Sub: Information under Rule 12g3-2(b) - Notice of Board Meeting

Ref: Apollo Hospitals Enterprise Limited - File No. 82-34893

Please be informed that the Meeting of the Board of Directors is scheduled to be held
on 24" January 2008 inter alia, to consider, approve and take on record unaudited
financia! results of the Company for the quarter/nine months ended 31% December
2007 and the same shall be published on or before 26" January 2008.

Kindly take note of the same in your records.

Thanking you,

PROCESSED
Yours faithfully, . JAN 2 5 m

For APOLLO HOSPITALS ENTERPRISE LIMITED

0 fulatware FNANGAL

S.K. VENKATARAMAN
APOLLO HOSPITALS ENTERPRISE LIMITED

CHIEF FINANCIAL OFFICER
General Office : Ali Towers, [II” Floor, # 55, Greams Road, Chennai - 600 006. Te!: 044-2829 0956, 2829 3896, 2829 3333

AND COMPANY SECRETARY.
1S/1ISO 9001 : 2000
Extn : 5681, Telofax : 044-2829 0956 Grams : “APOLLO HOSP" Email : apolloshares@vsnl.net Website : www.apollohospitals.com

Regd. Off. : 19, Bishop Gardens, Raja Annamalalpuram, Chennal - 600 028
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Date: December 29, 2007

Securities and Exchange Commission
Division of Corporation Finance

Office of International Corporate Finance
450 Fifth Street, N.W.

Washington, D.C

20549-0302

Dear Sir,

Sub: Information under Rule 12g3-2(b) - Extraordinary General Meeting

Ref: Apollo Hospitals Enterprise Limited - File No. 82-34893

...........

Please find enclosed the certified true copy of the proceedings of Extraordinary
General Meeting of the Company held on 27" December 2007.

Please take note of the same in your records. R
g
Kindly acknowledge receipt. ' o &; '

Thanking you,

-

Yours faithfully,
For APOLLO HOSPITALS ENTERPRISE LIMITED

\~/~r\\_g_a.-\-¢

L. LAKSHMI NARAYANA REDDY
GENERAL MANAGER - SECRETARIAL
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APOLLO HOSPITALS ENTERPRISE LIMITED

General Office : Ali Towers, 1™ Floor, # 55, Greams Road, Chennal - 600 006. Te! : 044-2829 0956, 2829 3896, 2829 3333
Extn : 5681, Telefax : 044-2829 0956 Grams : “APOLLO HOSP™ Emall : apolloshares@vsnl.nat Websita : www.apollohospilals.com

Regd. Off. : 19, Bishop Gardens, Raja Annamalalpuram, Chennal - 600 028
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MINUTES OF THE EXTRAORDINARY GENERAL MEETING HELD ON
THURSDAY, 27™ DECEMBER 2007 AT 10.00 A.M. AT RANI SEETHAI
HALL, NO.603 ANNA SALAI, CHENNAI - 600 006.

Directors Present: (1) Dr. Prathap C Reddy, Chairman
(2) Ms. Preetha Reddy, Managing Director
(3) Ms. Suneeta Reddy, Executive Director - Finance
(4) Mr. N. vaghul, Director
(5) Mr. G. Venkatraman, Director
{6) Mr. Rajkumar Menon, Director

. (7) Mr. Deepak Vaidya, Director
. ' (8) Mr. Khairil Anuar Abdullah, Director

(9) Mr. Neeraj Bharadwaj, Director

Members Present : 167
Proxies 1117

Dr. Prathap C Reddy, Executive Chairman extended a hearty and warm
welcome to the Members present at the Extraordinary General Meeting and
introduced the members of the Board to the Shareholders.

The Chairman requested Mr. S.K. Venkataraman, Chief Financial Officer and

Company Secretary to read the Notice and with the permission of the
members the Notice was taken as read.

The Chairman informed the members that the Extraordinary General Meeting
is convened to obtain members’ approval to :-

(i) increase the board strength from 15 to 20 and
(ii) amend the Articles of Association of the Company
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Then Chairman invited questions from the shareholders on the resolutions.

The Chairman then answered the questions raised by the shareholders to
their satisfaction.

Item No. 1:-
Increase the Board Strength from 15 to 20.

'Dr. Prathap C Reddy, Chairman moved the following resolution as a Special
Resolution,

“RESOLVED THAT pursuant to the provisions of Section 31 and other
applicable provisions, if any, of the Companies Act, 1956, Article 98 (a) of the
Articles of Association of the Company be and is hereby deleted and the
following Article be and is hereby inserted as 98 (a):

Article 98(a) -

“Subject to the provisions of Section 252 the number of Directors shall not
be less than three and more than fwenty, unless otherwise determined

by the Company in General meeting.”

~ “RESOLVED FURTHER THAT pursuant to the provisions of Section{s) 258, 259
and all other applicable provisions, if any, of the Companies Act, 1956 and
‘'subject to the approval of Central. Government, the number of Directors of the

Company be increased from Fifteen to Twenty.”

Mr. Manickam seconded the resolution. The Chairman put the resolution to

“vote by show of hands.

The resolution was passed unanimously.



Item No. 2:-

Amendments to Articles of Association of the Company.
Mr. Vaidyanathan moved the following resolution as a Special Resolution.

"RESOLVED THAT pursuant to the provisions of Section 31 of the Companies Act,

1956, the Articles of Association of the Company be and is hereby altered as given
below:”

1. The existing Article 2 be deleted and substituted by the following as Article 2 in
Articles of Assoclation. -

INTERPRETATION CLAUSE

Interpretation 2 The marginal notes hereto shall not affect the construction hereof. In these
. presents, the following words and expressions shall have the following
meanings unless excluded by the subject or context.
“Affiliate” a) “Affillate” shall mean with respect to any Person, any company, corporation,
association ar ather entity, which, directly or indirectly, Controls, is Controlled
by or Is under common Control with, such Person.

“Apax Shares” b) “Apax Shares” shall mean the Shares issued by the Company to Apax in the
Company as per the terms mutually agreed between Apax and the Company.

“Apax"” c) *Apax” shall mean “Apax Mauritius FDI One Limited” a company established
in Mauritius and having its registered office at 10 Frere Felix de Valois Street,
Port Louls, Mauritius and shall include its successors and permitted assigns.

*Business Day” . d) *Business Day” shall mean a day on which scheduled commercial banks are
- open for business in Chennai and Mauritius.

*Business” ] €) "Business” shall mean the business of gwning and operating hospitals,
' pharmacies (in the format as currently conducted), diagnostic clinics, third
party hospital administration, healthcare insurance, tele-medicine and

healthcare IT enabled services, in India;

*Company f *Company Associates” shall mean any existing or future joint ventures that
Assoclates” : may be entered into by the Company and the investments made by the
Company including the Subsidiaries and Affiliates of the Company.

*Contro|” g) "Control” (including with correlative meaning, the terms “Controlled by” and
: “under common Control” with) shall mean the power and ability to direct the
management and policies of the controlled enterprise through ownership of

voting shares of the controlled enterprise or by contract or otherwise. . '

“Deed of Adherence” h) "Deed of Adherence” shall mean the deed of adherence in the form as
: mutually agreed between the Company, the Promoter Group and Apax.

"Directors” iy "Directors” means the Directors for the time being of the Company.

g



“Direct Competitors” )} "Direct Competitors” shall mean the list of such companies intimated by the
Company and the Promoter Group to Apax from time to time and shall
include (for the avoidance of doubt, such inclusion is only for the purposes of

. Transfer and not for the purposes of defining what a ‘Restricted Investment’
. v is):

(i) their Affiliates that are engaged in the business of owning and
operating hospitals and pharmacies in India;

(i) their promoters (as disclosed in appropriate filings made with
SEBI), if the entities are listed on any stock exchange in India;
or

(iii) if the entities are unlisted or are listed outside India, their single

largest shareholder provided that such single largest
shareholder is not a Financial Investor. If the single largest
shareholder of such entity is a Financial Investor, then entities
shall include the next largest shareholder of such entity.

The entities intimated by the Company and the Promoter Group to Apax shall
at no point contain:

(i) more than ten Persons of which not more than two Persons may
be General Competitors; and

r

. b

. (i) the name of any Financia! Investor; and !
t

(iin) any Person (i) that Is not engaged in the business of owning and
operating hospitals or pharmacies in India either |tself Lor
through its Affitiates and (i) if engaged in such business,
derives less than 25% of its revenue from such business. ‘

The list of Direct Competitors may be revised on an annual basis (the pe'riod
ending March 31 of each year) by the Company and/or the Promoter Group
within a period of 15 (fifteen) days from the end of each Financial Year but
not thereafter, subject to the Company and/ or the Promoter Group providing
written intimation of the same to Apax. Upon the receipt of such intimation
by Apax, the list of General Competitors shall be deemed to have been
amended by reference to the extent indicated in such written intimation.,

: |
“Enterprise Value” k) “Enterprise Value” shall mean the fully diluted post money equity value of a
Company plus any outstanding debt of such Company minus cash balances as

on the date of acquisition of such Company.

"Financial Investor” )] "Financial Investor” shall mean:

(i)~ a banking company within the meaning of the Banking Regulation Act,
1949; foreign banks regulated by a banking supervisory authority in
the country of their incorporation;

- (ii) financial institutions including non-banking financial companies,
. incorporated in India, which are in the business of lending as their
N primary business;

(iii) foreign institutional investors/their sub-accounts registered with the
Securities and Exchange Board of India;

(iv) pension funds or corporate funds or any other funds (including equity,
mutual fund, venture capital, bond, balanced, private equity, buy-out
or any other investment style) set up to explicitly make financial
investments or any entity whose primary purpose is to invest capital;

or
-
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“General
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“Market Cap”

"Members"
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aa)

bb)

cc)

dd)

ee)

{v) any subsidiary or any entity controlled, directly or indirectly, by such
entities referred to in (i), {ii}, (iii} and (iv) above.

Words importing the masculine gender shalt include the feminine gender,

*General Competitor” shall mean any Person that is not currently engaged in
the business of owning and operating hospitals or pharmacies in India either
itself or through its Affiliates but has indicated its intention to do so.

“Market Cap” shall mean the outstanding number of Shares multiplied by the
then prevailing market price of the Share on a Stock Exchange;

"Members" means members of the Company holding a share or shares of any
class,

“Minimum Apax Equity Threshold” shall mean 5.65% of the Share Capitalt

|
"Month" shall mean & calendar month ,

Except where the context otherwise requires, words importing the singdiar,
shall include the plural and the words importing the pluratl shall include|the
singular.

"The Office” means the Registered Office for the time being of the company.
"Paid up" shall in¢clude "credited as fully paid-up".

“Person” shall mean any natural person, limited or unlimited liability
company, corporation, partnership (whether limited or unlimited},
proprietorship, Hindu undivided family, trust, union, association, government
or any agency or political subdivision thereof or any other entity that may be
treated as a person under applicable law

“Promoter Group” shall include the list of persons as mutually agreed from
time to time between the Apax and agent and attorney of the Promoter
Group :

"Proxy" includes Attorney duly constituted under a Power of Attorney.

*Relative” shall mean (a) a relative as defined under the provisions of the Act
(b} any other person defined as such in the Accounting Standard 18 issued by
the Institute of Chartered Accountants of India, or (¢} ascendants or
descendants by marriage or kindred.

“"Section" or "Sec" means Section of the Act.

“Shares” shall mean the equity shares of the Company, with one vote per
equity share and a par value of Rs. 10 per equity share.

“Share Capital” shall mean the total issued and paid up Shares of the
Company, determined on a fully diluted basis.

“Share Equivalent” shall mean any instrument convertible into Shares
including without limitation global depositary receipts, American depositary
receipts, convertible debentures, warrants and convertible preference shares
of the Company.

*shareholders” shall mean and refer collectively to the Promoter Group and
Apax and “Shareholder” shall refer to any one of them, as the context may
require. ‘

“Shareholding” shall mean, in respect of any Person, the sum of the number
of Shares held legally or beneficially by such Person on a fully diluted basis,
such sum expressed as a percentage of the Share Capital;

—— g




"Special Resolution”

*Specified Company
Associates”
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“Stock Exchange”

"The Act"

"The Board" or "The
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*Transfer”
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"Special Resolution"” means special resclution as defined by Section 189.

*Specified Company Associates” shall mean such of the companies as may be
mutually agreed from time to time between Apax, the Company and the
Promoter Group.

*Stock Exchange” shall mean all those Securities and Exchange Board of
India recognized stock exchanges on which the Shares of the Company are
listed as also stock exchanges on which the Share Equivalents of the
Company are listed; l

“The ACt* or “The Companies Act” shail mean "The Companies Act, 1956".

"The Board" or "The Board of Directors" means a meeting of the Directors
duly called and constituted or as the case may be the Directors assembled at
a Board, at the requisite number of directors entitled to pass a circular
resolution in accordance with these Articles.

"The Company" or "this Company" means Apollo Hospitals Enterprise Limited.

"The Register" means the Register of members to be kept pursuant to section
150 of the Cormpanies Act 1956. :

"These presents” or "Regulatidns" shall mean these Articles of Association as
now frarmed or altered from time-to-time and shall include the Memorandum
where the context so requires.

“Transfer” (including with correlative meaning, the term “Transferred By")
shall mean to transfer, sell, pledge, assign, hypothecate, create a security
interest in or Lien on, place in trust (vating or otherwise), exchange, gift or
transfer by operation of law or in any other way subject to any encumbrance
or disposal thereof. o
"Writing" includes printing, lithography, type-writing and any other usual
substitute for writing.

T'he waords and expressions used and not defined in these Articles but defined
in the Companies Act, 1956 shail have the same meaning respectively
assigned to them in the said Act. :

2. The existing Article 6 be read as Article 6(a) and to add after Article 6 {a) , the

following as Article 6 (b)

6(b) In the event that the Company proposes to raise additional capital by way of a preferential
. allotment of Shares under Section 81(1A) of the Act and other applicable laws, provisions of
Articles 9(4), 9(5) and 9(6)(a) & (b) and as may be agreed between the Company, the Promoter

Group and Apax, the Company shall, and the Promoter Group shall cause the Company to, offer

such Shares to Apax on the same terms as the proposed preferential allotment of Shares. The
Company shall, and the Promoter Group shall cause the Company to, first give a written notice

(the "Notice

"} to Apax stating the Company’s intention to issue additional Shares by way of a

preferential allotment, the number of Shares proposed to be issued and allotted and the price at
which the Company proposes to issue the Shares.

Upon receipt of the Notice, Apax shall have the right to buy ail ar a part of the Shares offered by

the Company,

either by itself or by a wholly owned Affiliate of Apax, at the price specified in the

Notice. Such a right shall be exercisable by a written notice from Apax to the Company, within 15
(fitteen) Business Days from the date of the Notice. In the event that Apax does not exercise its
right In the manner and the time-frame provided herein, the Company shall have the right to
issue and allot the number of Shares being set out in the Notice on a preferential alfotment basis
to any other Person on terms no more favourable than set out in the Notice.

g



3.

9(4)

1)]

9(5)

9(6)
(a)

(b)

(c)

To add after Article 9(3), the following as Article 9(4), 9(5), 9(6)

So long as Apax holds the Minimum Apax Equity Threshold, for a peried of 2 (two) years from 26"
October 2007, the Company shall not, except with the prior written consent of Apax, undertake an
issuance of any further Shares (*Fresh Offering”) at a price per Share lower than the price per
Shgre as,agreed between Apax, the Company and the Promoter Group. Provided however that the
prior consent of Apax shall not be required for: '

any Fresh Offering undertaken In accordance with and for the purpose of any employee stock op'tion

plan approved by the Remuneration and Nomination Committee; or

any issue of warrants to the Promoters provided that such issue of warrants to the Promoter Group
is, (a) at a price being not less than the price determined In accordance with regulations prescribed
by the Securities and Exchange Board of India; and (b) simultaneously with the issue of warrants by
the Company to the Promoter Group, the Company shall Issue such number of Shares to Apax at the
same price per Share which the Promoters would effectively pay to the Company on conversion of |
such warrants, such that there is no change in the Shareholding of Apax (as determined prior to the
Fresh Offering pursuant to the Issue of warrants to the Promoter Group.

Subject to Article 9(4) above, in the event that the Company undertakes any Fresh Offering after the
date of Issue of the Apax Shares other than in accordance with and for the purpose of any employee
stock option plan approved by the Remuneration and Nomination Committee, then the Company shall
offer such number of Shares forming part of the Fresh Offering to Apax, pro-rata to the then existing
Shareholding of Apax In the Company (prior to the Fresh Offering), on the same terms as the
proposed Fresh Offering. Apax shall apply for and the Company and the Promoter Group shall provide
all support to Apax In obtaining all approvals, regulatory and otherwise, In this regard. For the
avoldance of doubt, if the Promoter Group has been issued Share Eguivalents, Apax shall be issued
Shares on the same terms and conditions as offered to the Promoter Group.

Apax may exercise its rights under Articles 6(b), 9(4) and 9(5) subject to Articles 9({6)(b).Provided
however that If at the time the Fresh Offering is being undertaken or as a result of the Fresh Offering,
the aggregate Shareholding of the Promoter Group falls below 25% of the Share Capital plus 1 {onge)
Share, then notwithstanding the provisions of Article 9(8)(b), Apax may exercise its rights under

. Articles 9(4), 9(5) and 6(b) to the fullest extent possible.

Subject to Articles 9(6){a) and 47D(g), Apax hereby undertakes ta the Company and the Promoter
Group that it sha!l at no point of time exercise voting rights in the Company in excess of 14.9% of
the Share Capital, unless the increase in voting rights is due to subscription of its entitlement in a
rights issue, buy-back or owing to any corporate restructuring undertaken by the Company.

For the purpose of Articles 9 and 6(b), the term ‘Shares” shall include “Share Equivalents”.

4. To add after Article 10(2), the following as Article 10(3)

10(3)

In the event any Financial Investor is offered rights that are more favorable to such Person than
those provided to Apax, including, but not limited to, those relating to voting, dividends, Transfer
of Shares and preferential allotment of Shares, Apax shall also be granted all the rights that are
offered to such other Person and the Company, the Promoter Group and Apax shall execute all
such documents as are necessary to offer the rights that are offered to such other Person to Apax,
so long as Apax halds the Minimum Apax Equity Threshold.

5. To add after Article 47, the following as Article 47 A, 47 B, 47 C, 47D 47 E 47 F

47 A
(a)

(b)

The Promoter Group and Apax shall not Transfer any of the Shares held by them to any Person except as
provided In these Articles. Any Transfer in breach of these Articles, shall be null and void, and shall not

be binding on the Company.

The Transfer restrictions set out in these Articles shall not be capable of being avoided by the holding of
Shares Indirectly through a company or any other Persan that can itself be sold in order to dispose of an
interest In Shares free of such restrictions and Apax, the Company and the Promoter Group undertake

not to do so.
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(c)

(d)

478
(a)

(b)

{c)

(d)

Notwithstanding any restrictions contained in these Articles or elsewhere and subject to applicable law,
A_pax shall be free to offer its Shares for pledge or as security in any form for raising capital or for re-
financing purposes, to any Person other than the Direct Competitors.

For the purpose of Articles 47A to 47F, the term “Shares” shall include Share Equivaients,

-
The Apax Shares shall be subject to any lock-in prescribed by applicable law from the date of issue of
the Apax Shares during which period Apax shall not Transfer the Apax Shares te any Person.

Notwithstanding anything contained in these Articles, after the relevant time period stipulated in Article
478 (a) above, Apax shall be entitled to freely, (i) sell all or part of the Shares held by it on any Stock
Exchange in any manner whatsoever, subject to compliance with Article 47B{d) and provided that Apax
shall not knowingly and intentionally sells its Shares to any Direct Competitor by way of a negotiated
deal on a stock exchange or otherwise. For the avoidance of doubt it is clarified that the aforesaid
restriction shall not be applicable if Apax sells its Shares on the Stock Exchange without being aware of
the identity of the buyer of such Shares, for every such transaction; and/or {ii) Transfer all or part of the
Shares held by it without any restrictions whatsoever to its wholly owned Affiliates, subject to such
Affillates entering Into the Deed of Adherence; and/or (iii) subject to Article 47B(c}, Transfer up to 5% of
the Share Capital on a cumulative basis without any restrictions whatsoever (including compliance with
Articles 47B(e) or 47D other than a transfer of Shares to a Direct Competitor. If Apax proposes to
Transfer alt or part of the Shares held by it to an Affiliate which is not a wholly owned Affiliate, it will
seek prior written approval from the Promoter Group.

For so long as Apax’'s Shareholding Is equal to or greater than the Minimum Apax Equity Threshold, any
sale of Shares held by Apax to Direct Competitors shall require the prior written approval of the agent
and attorney of the Promoter Group. .
For so long as Apax’s Shareholding is equal to or greater than the Minimum Apax Equity Thresho‘ld and
subject to the aggregate Shareholding of the Promoter Group being greater than or equal to 25% of the
Share Capital plus one Share, If at any time Apax desires to Transfer Shares held by it, on a basis
cumulated with all past Transfers, In the aggregate in excess of 5% of the Share Capital on any Stock
Exchange in any manner whatsoever, then it shall:

(i) Make an invitation to offer for sale the SE Offer Shares (as hereinafter defined) to the Promoter
Group by a notice mentioning therein: {a) the total number of Shares proposed to be offered for
sale, in excess of 5% of the Share Capital (the "SE Offer Shares”); and (b} any other terms and
conditlons in connection therewith Including the period for which such offer shall be available to
the Promater Group (“SE Invitation to Offer”), which period shall not be less than 36 (thirty six)
hours (“SE Invitation Perlod") from the time of receipt of the Invitation to Offer.

(i) The Promoter Group shall intimate the price at which it is willing to purchase the SE Offer Shares
{"SE Price") along with its acceptance to the SE Invitation to Offer made by Apax by sending an
offer letter ("SE Offer Letter”} to Apax within the SE Invitation Period.

(i) In the event that Apax is satisfied with the SE Price offered in the SE Offer Letter from the
Promoter Group, Apax shall proceed to complete the Transfer of the SE Offer Shares to the
Promoter Group within 7 (seven) Business Days of the date of the SE Offer Letter by sending 2
notice of acceptance (“SE Acceptance Notice”}). The Promoter Group shall complete the Transfer
of the SE Offer Shares by paying the SE Price specified in the SE Offer lLetter within S (five)
Business Days of receiving the SE Acceptance Notice from Apax and the Promater Group shall be
responsible for obtaining all regulatory approvals required for payment of the SE Price to Apax.

(iv) In the event that (a) the Promoter Group dees not offer to purchase the SE Offer Shares from
Apax pursuant to Articles 47B(d)(i} and (ii) above by sending an SE Offer Letter within the SE
Invitation Perlod; or (b} the SE Price Is lower than the prevailing market price for the Shares on
any Stock Exchange as on the date of the SE Offer Letter or any time thereafter; or (c) the
Promoter Group, for any reason whatsoever, is unable to pay Apax the SE Price within 5 (five}
Business Days of recelving the SE Acceptance Notice from Apax, then Apax shall be at a liberty to
sell the SE Offer Shares on any Stock Exchange, If the sale of the SE Offer Shares is not
consummated by Apax within 21 (twenty one) Business Days of any of the events set out in (i),
(ii) or (iil) of this Article 47B (d), Apax shall be under an cbligation to once again comply with this
Article 47B In case of any sale of Shares by Apax on the Stock Exchange.

(v) Forthe burposes of Article 478 (d), unless the context otherwise requires, all provisions contained
in the said Article relating to Shares of the Company shau_,i'nclude Share Equivalents.




(e)

47¢
(a)

(b)

(c)

47D

(a)

(b)

(<)

dy

(e)

Apax shall be entitled to tender all its Shares in an open offer made under the Securities and Exchange
Board of India (Substantial Acquisition and Takeover) Regulations, 1997, notwithstanding that such open
offer is made by a Direct Competitor, once it has- complied with its obligations under Article 478(d)
(applicable for this purpose, mutatis mutandis). For the avoidance of doubt it is clarified that in the event
of angpen‘qﬁ"gr, Apax will only be required to comply with its obligations under Article 47B (d) if at such
point'in time, the aggregate Shareholding of the Promoter Group is greater than 25% of the Share
Capitat plus 1 Share. Provided that for the purposes of this Article 47B(e), the SE Price shall not be lower
than the price at which the open offer is made {or any revisions to such price, in case of which the
Promoter Group shall be deemed to have offered such revised price as the Price).

Notwithstanding anything stated in this Article 47C the Promoter Group shall have the right to Transfer
their Shares and/or Share Equivalents:

(i) fnter se; and

(i) To their Relatives, with the prior consent of Apax, subject to such Transfer not triggering an open
offer in terms of the provisions of the SEBI (Substantial Acquisition of Shares and Takeover)
Regulations, 1997 and such Relative signing the Deed of Adherence.

The Promoter Group shall in the aggregate have the right to freely Transfer upto 5% of the Share Capital
in the aggregate and on a basis cumulated with all past Transfers to a third party ("Third Party”) within
a period of 3 (three) years from the date of issue of the Apax Shares, without requiring any
approval/consent from Apax and without following the process set out in Article 47C(c).

Any Transfer of Shares by the Promoter Group to a Third Party that is in excess of 5% of the Share
Capital on a basis cumulated with all past Transfers, in the aggregate shall be subject to the “right of
first offer” and the “tag along” rights of Apax under Articles 47D and 47E below, ,

As agreed between Apax and the Promoter Group, if at any time,

any member of the Promoter Group desires to Transfer Shares that is in excess of 5% of the Share
Capital on a basis cumulated with all past Transfers, in the aggregate; or .

Apax (subject to compliance with Article 47B8(c)) desires to Transfer Shares held by it, computed on a
basls cumulated with all past Transfers, in the aggregate in excess of 5% of the Share Capital, to any
Person other than by way of Transfer on a Stock Exchange; '

(for purposes of this Article 47D the “Seller”), in one or more transactions, then the Seller shall: i

make an invitation to offer for the sale of the Offer Shares (as hereinafter defined) to the othe
Shareholder (for the' purpose of this Article 470 “Offeree Shareholder”) by a notice mentioning therein
(a) the total number of Shares computed on a basis cumulated with all past Transfers, in the aggregate il
excess of 5% of the Share Capital, proposed to be offered for sale, {the “Offer Shares”); and (b) an
other terms and conditions in connection therewith including the period for which such offer shall b
available to the Offeree Shareholder (*Invitation to Offer”), which period shall not be less than 10 {ten
Business Days (“Invitation Period”) from the date of receipt of the Invitation to Offer.

The Offeree Shareholder shall intimate the price at which it is willing to purchase the Offer Shares
("Price”) and convey its acceptance to the Invitation to Offer made by the Seller by sending an offer
letter ("Offer Letter”) to the Seller within the Invitation Period.

in the event that the Seller is satisfied with the Price offered in the Offer Letter from the Offeree
Shareholder, the Seller shall proceed to complete the Transfer of the Offer Shares to the Offeree
Shareholder within 7 (seven) Business Days of the date of the Offer Letter by sending a notice of
acceptance (“Acceptance Notice”). The Offeree Shareholder shall complete the Transfer of the Offer
Shares by paying the Price specified in the Offer Letter within 10 (ten) Business Days of receiving the
Acceptance Notice from the Seller.

in the event that the Offeree Shareholder does not offer to purchase the Offer Shares from the Seller
pursuant to Article 47D{b) and (c) above, {i) by sending an Offer Letter within the Invitation Period; or
(li) a third party offeror not being a Direct Competitor (“Third Party Offeror”) offers to purchase the
Offer Shares at a price that Is higher than the Price offered by the Offeree Shareholder, such offer being
accepted by the Seller after the explry of the Invitation Period; or-{ii#) the Offeree Shareholder is unable
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to pay the Price specified in the Offer Letter within 10 (ten) Business Days of receiving the Acceptance
Notice from the Seller for any reason whatsoever, then the Seller shall be at a liberty to sell the Offer
Shares to such Third Party Offeror within a period of 90 (ninety) Business Days of the expiry of the
Invitation Period or the date of the Offer Letter or 10 (ten) Business Days of the date of the Acceptance
Notice (as relevant), an terms and conditions not more favourable than those contained in the Offer
Legger (ifrany). Provided further that the identity of the Third Party Offeror shall be informed to the
Offeree Shareholder at least 5 (five) Business Days prior to such Transfer of the Offer Shares by the
Seller to the Third Party Offeror. It is hereby clarified that nothing in this Article shall enable the Third
Party Offeror to exercise any rights available to the Seller under any agreement between Apax, the
Company and the Promoter Group.

In the event, the Seller is unable to offer the Offer Shares to a Third Party Offeror within the 90 Business
Days as set out in Article 47D(e), the provisions of Article 47D shall apply again to any proposed
Transfer of the Offer Shares by the Seller,

Apax may exercise its rights under this Article 470 subject to the provisions of Article 9(6) (a). Provided
towever that If as a result of the proposed Transfer or prior thereto, the aggregate Shareholding of the
Promoter Group falls or is below 25% of the Share Capital plus 1 {one) Share, then notwithstanding the
provisions of Article 9(6)(a), Apax may exercise its rights under Article 47D and acquire all the Offer
Shares.

In the event the Promoter Group proposes to Transfer any Shares in excess of 5% of the Share Capital
on an aggregate and on a basis cumulated with all past Transfers to a Third Party after having complied
with the provisions of Article 470 abave, whether in one or more transactions, Apax shall have the right,
but not the obligation to, exercise its tag along right (the “Tag Along Right") by giving notice to the
promoter Group (the *Tag Along Notice”) and require the Promoter Group to, cause the Third Party to
simultaneously with the Transfer of Shares from the Promoter Group purchase such number of :Shares
heid by Apax which number shall be calculated as follows:

) |

t

Where _ 1

A Is the number of Shares held by Apax; and
& Is number of Shares being Transferred by the Promoter Group divided by the total Shares held by the
Promoter Group prior to the proposed Transfer.

Provided however that if as a result of the proposed Transfer by the Promoter Group or prior thereto, the
aggregate Shareholding of the Promoter Group falls below 25% of the Share Capital plus 1 (one) Share,
then Apax may exercise its Tag Along Right and require the Promater Group to cause the Third Party to
Purchase all or part of the Shares held by Apax (at its discretion).

The Shares held by Apax shall be purchased by the Third Party at a price equal to the price offered to
and on terms and conditions not less favourable than those offered to the Promoter Group.

1t is clarified that the Promoter Group shall not be permitted to Transfer any of their Shares to a Third
Party, unless and untll such Third Party simultaneously acquires Apax's Shares specified in the Tag Along
Notice on the same terms and conditions, Including as to price, as described in Article 47E{a) above. It is
further clarified that the Promoter Group may not exercise their rights under Article 470 in refation to
any Transfer of Shares by Apax pursuant to this Article 47E.

Any further sale of Shares shall require compiiance with Articles 47D and 47E again.

Subject to Apax having complied with Article 47D above and in no event earlier than 3 (three) years
from the date of issue of the Apax Shares, Apax shall, subject to providing a notice of 30 (thirty) days
(the “Share Sale Notice”) to the Company, have the right but not the obligation, to sell some or all of
the Shares held by it in one or more private placements of Shares, or by way of a secandary offering of
Shares to the public (subject to applicable law), or a combination thereof and may require the Company
and the Promoter Group to, within a period of 2 (twa) months from the date of such request, initiate the
process to facilitate such sale of some or all of the Shares held by Apax with the primary purpese of
enabling Apax to sell its Shares through such private placement or secondary offering on a stock
exchange or stock exchanges, in India or overseas, subject to compliance with applicable laws.

Provided furt-her that if the Company has undertaken an Issuance of American depositary receipts or
global depositary receipts prior to the date of the Share Saje Notice and Apax has requested a further
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issuance of American depositary receipts or global depositary receipts in the Share Sale Notice, the
Promoter Group and the Company shall take all necessary steps in accordance with Article 47F {d).

For.the avoidance of doubt it is clarified that the rights of Apax as set out in this Article 47F are in
addition to the rights of Apax set out in Articles 47A, 47C, 47D and 47E and Apax shall not be required
to issue @ Share Sale Notice to the Company prior to undertaking any Transfer of Shares If Apax does
ndt require the Company to initiate the process to facilitate such Transfer.

Subject to the provisions of Article 47F(b), in the event that Apax serves the Share Sale Notice, the
Company shall undertake such private placement or secondary offering, so as to enable Apax to Transfer
the Shares held by Apax (or any part thereof) through such offering or sale, including but not fimited to,
preparing and signing the relevant offer documents, conducting road shows, entering into such
documents, providing all necessary Information and documents necessary for preparing the offer
document, obtalning such regulatory or other approvals and doing such further reasonable acts or deeds
as may be necessary to effect such a sale by Apax. Further, the Company shall comply with all the
procedures and execute documents in each case as are customary in transactions of such nature, or do
all acts necessary to facilitate the private placement or secondary offering of the Shares as aforesaid.

As agreed between the Promoter Group and Apax and subject to the provisions of Article 47F(b):

'Apax shall be entitled to make one or more requests for sale of the Shares heid by Apax as detailed in
Article 47F(a) above, either in whole or in part, and the Company and the Promoter Group shall comply
with the requirements of this Article in respect of each such request. .

The stock exchange(s) on which the Shares offered by Apax shall be listed and the appeintment of an
investment bank as book runner for the offering shall be mutually agreed to between Apax, the
Company and the Promoter Group.

in the event that the Company, the Promoter Group and Apax do not reach an agreement with regard to
the choice of stock exchange(s) on which the securities are to be listed and/or the choice of investment
bank to be appolnted as book runner for the offering, Apax shall have the option, at its sole discretion,
to require the listing of the securities on any stock exchange of its choice and/or appeint an inve‘strnent

banker of its cholce. )

All expenses and costs related to such secondary offering shall be borne by Apax if such secondary
offering is requested by Apax and no other shareholder is participating in the same. All expenses and
costs related to such secondary offering shall be borne by the Company (or by such person as required
under applicable law) if such secondary offering is undertaken by the Company and Apax participates in
the same, All expenses and costs related to such secondary offering shall be borne proportionately by
Apax and the other selling shareholders if such secondary offering is requested by Apax and the other
shareholders participate in the same.

In the event that the Company issues American depositary receipts, global depositary receipts or such
other similar instruments (the “Further Securities”) that are listed or are to be listed on any stock
exchange, then subject to applicable laws, upon written request by Apax, the Company shall re-classify,
as may be required, and list the Shares held by Apax on the same date (or at a future date, if
requested in writing by Apax) and on the same stock exchange(s) on which listing of the Further
Securities occurs. The Company’s obligation to list the Shares held by Apax shall exist irrespective of
whether Apax sells its Shares pursuant to such listing or not.

The existing Article 79 be deleted and substituted by the following as Article 79:

Five members personally present shall be a quorum for a General Meeting and no business shall be
transacted at any General Meeting unless the requisite quorum is present when the meeting proceeds to
business.

Provided that no quorum at any General Meeting where any of the matters listed in Article 129(2) is
proposed to be discussed shall be validly constituted unless one authorized representative representing
Apax Is present, so long as Apax holds the Minimum Apax Equity Threshold.

7. The existing Article 80 be deleted and substituted by the following as Article 80:

Subject to the prwisloris of the Act, if a quorum as specified above is not present within half an hour from
the time appointed for the meeting, the meeting shall be adjourned to the same place and time 7 (seven}
days later, and if at the adjourned meeting a quorum, as requirgd.Jn Article 79 above is not present within

il



half an hour from the time appointed for the meeting, the members present shall constitute quorum even
though no authorized representative representing Apax is present. '

Itis c_lariﬁed that the Company shall be entitled to take up and decide ail matters including the matters
listed in Article 129(2) at such adjourned meeting of the Company without the authorized representative of
Agax being present.

Provided further that Apax may, In writing, waive the requirements of quorum specified in these Articles for
any General Meeting where any of the matters listed in Article 129(2) is proposed to be discussed.

8. To add after Article 114(a) the following as Article 114(b)

114 (b)

So long as Apax’s shareholding In the Company is greater than or equal to the Minimum Apax Equity
Threshold, Apax shall have the right to nominate 1 {one) Director (hereinafter referred to as the
“Apax Director”) to the Board of Directors of the Company. The Apax Director shall be liable to
retirement by rotation and, If eligible, may be re-elected.

Subject to applicable law, Apax shall also have the right to nominate an alternate Director in place and
instead of the Apax Director who shall be entitled to exercise all rights avallable to the Apax Director In
the Company.

Apax may require the remova! of the Apax Director nominated by it and nominate another individual
as a Director in his / her place, and the Promoter Group and the Company shall exercise thelr rights to
ensure the appointment of the individual nominated as aforesaid. In the event of the resignation,
retirement or vacation of office of Apax Director, Apax shall be entitled to appeint another Director in
such place and the other Shareholders shall exercise their rights to ensure the appointment of the
individua! nominated as aforesaid.

9. The existing Article 118 be read as Article 118(a) and to add after Article 118(a) , the

118 (b)

following as Article 118 {b)

The Apax Director shall be provided a prior written notice of 15 {fifteen) days of a meeting of the
Board of Directors where any of the matters listed In Article 129(2) is proposed to be discussed and If
notice as aforesaid is not provided to the Apax Director, such meeting may not be held.

10. The existing Article 121 be read as Article 121(a) and to add after Article 121(a) , the

121 (b}

following as Article 121 (b)

No quorum at any meeting of the Board of Directors where any of the matters listed in Article 129(2)
is proposed to be discussed shall be validly constituted unless the Apax Director or his alternate (as
provided for in Article 114(b) above} is present. Provided that if such a quorum is not present within
half an hour from the time appointed for the meeting, the meeting shall be adjourned to the same
place and time 7 (seven) days later, at which meeting the Directors present shall, subject to their
constituting a valid quorum under the Act, constitute a valid quorum even though the Apax Director or
his alternate is not present, provided that notice of such adjourned meeting shall have been delivered
to all Directors at least 5 (five) days prior to the date of such adjourned meeting. 1t is clarified that at
such adjourned meeting, the Board of Directors shall be entitled to take up and decide all matters
including the matters listed in Article 129(2), without the Apax Director or his alternate being present.

Apax, may, in writing, waive the requirements of quorum specified in this sub-article for any meeting
of the Board of Directors.

11. To add after Article 123 (4) the following as Article 123 (5).

123 (5)

The Apax Director shall be appointed as a member to the Remuneration and Nomination Committee
which shall meet at least once in a calendar quarter.

12, The existing Article 128 be deleted and substituted by the following as Article 128.

128

A written resolution circulated to all the Directors or members of committees of the Board of Directors
whether in India or overseas and signed by a majority of them as approved, shall (subject to compliance
with the relevant requirements of the Act or the relevant applicable law) be as valid and effective as a
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resolution duly passed at a meeting of the Board of Directors or committee of the Board of Directors, as
the case may be, called and held in accordance with these Articles of Association (provided that it has
been circulated in draft form, together with the relevant papers, if any to all the Directors). ‘

Provided however that if the resolution proposed to be passed by circulation pertains to a matfer listed
ip Article 129(2), such circular resolution shall be valid and effective only if it has received the'consent
of the Apax Director,

13. The existing Article 129 be read as Article 129(1) and-to add after Article 129 (1), the folldwing as
Article 129 (2)

129 (2) Notwithstanding anything to the contrary contained in these Articles, but subject to the provisions of
Articles 79, 80, 118(b) and 121(b) of these Articles and so long as Apax holds the Minimum Apax Equity
Threshold, the following decisions, shall not be taken and/or implemented by the Company whether at
meetings of its shareholders and/or its Board of Directors andfor committees of its Board of Directors,
in each case without the affirmative vote or prior written consént of Apax or the Apax Director

(i) restructuring, including, but not limited to mergers, demergers, spin-offs, amalgamations,
consolidations, divestment, forming new subsidiaries, acquisitions whether by way of purchase of shares,
asset purchase or otherwise, sale of assets (including but not limited to sale of shares held by the
Company in any Company Associate or any Specified Company Associate other than in case of sale of
shares by the Company pursuant to the exercise of the rights by the other shareholders of the Company
Associate or any Specified Company Associate in accordance with their respective agreements);

(i} investments made by the Company outside India for acquisition of a target entity having an Enterprise
Value above Rs. 400,00,00,000. The said cap of Rs. 400,00,00,000 shall be changed by the Company
along with Apax after a period of 3 years from the date of issue of the Apax Shares based on the relative
change in the Market Cap;

[{1)] amendments to the Memorandum of Association or Articles of Association to the extent that such
amendments affect the rights of Apax as agreed between Apax and the Promoter Group; l

(iv) commencement of any business which is not directly related to the Business as on the date of issue of
the Apax Shares and in which the Company Invests or provides fund or non-fund assistance in excess of

Rs. 80,00,00,000;

v) any investments, fund or non-fund assistance by the Company in any Business other than owning and
operating hospltals and pharmacies in excess of Rs. 2,00,00,00,000 in the aggregate for @ period of 3
" years from the date of issue of the Apax Shares. The said cap of Rs. 2,00,00,00,000 shall be changed by
the Company along with Apax after a period of 3 years from the date of issue of the Apax Shares based
on the relative change in the Market Cap; and ,

(vi) any commitment or agreement or arrangement (oral or written) to do any of the foregoing.
Mr. P. Ramamurthy seconded the resolution. The Chairman put the resolution
to vote by show of hands.

The resolution was passed unanimously.

Vote of Thanks: The meeting concluded -with a vote of thanks by
Mr.S.K.Venkataraman, Chief Financial Officer & Company Secretary.

For APOLLO HOSPITALS ENTERPRISE LIMJTED

S.K&V NKATARAMAN
CHIEF FINANCIAL OFFICER &
COMPANY SECRETARY

/Certified true copy/ —— END
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