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FORTIS HEALTHCARE LIMITED
Regd. Office: Escorts Heart Institute And Research Centre, Okhla Road, New Delhi – 110 025

NOTICE OF POSTAL BALLOT TO THE SHAREHOLDERS
(Pursuant to Section 192A of the Companies Act, 1956 read with the

Companies (Passing of the Resolutions by Postal Ballot) Rules, 2011)

Dear Member(s),

In terms of Section 192A of the Companies Act, 1956, as amended (the “Companies Act”), read with the Companies (Passing of the Resolution 

by Postal Ballot) Rules, 2011, as amended (the “Postal Ballot Rules”), a listed company may propose any resolution to be passed through 

Postal Ballot in accordance with the provisions contained therein. 

Your consideration and approval by Postal Ballot is sought to the enclosed Resolution.

An Explanatory Statement pursuant to Section 173 (2) read with Section 192A of the Companies Act, 1956, is annexed hereto.

The Company has appointed Mr. Sanjay Grover, Company Secretary in whole time practice, as the Scrutinizer to conduct the Postal Ballot 

process in a fair and transparent manner. This Notice is being sent to all the Members whose name appears in the Register of Members / list of 

Beneficial Owners as received from National Securities Depository Limited (NSDL) / Central Depository Services (India) Limited (CDSL) on 

November 30, 2012.

You are requested to carefully read the instructions printed in the Form attached hereto, fill up the Form, give your assent or dissent on the 

resolution at the end of the Form and return the duly completed and signed Form (no other form or photocopy thereof is permitted) in the 

enclosed self-addressed postage pre-paid envelope so as to reach the Scrutinizer on or before the close of working hours (i.e. 6.00 p.m. IST) 

on Monday, the 14th day of January, 2013. Ballots received thereafter will be strictly treated as if no reply has been received from the Member.

The Company is pleased to offer e-voting facility as an alternate, for its Members to enable them to cast their votes electronically instead of 

dispatching Postal Ballot Form. E-voting is optional.

The instructions for Members for e-voting are as under:-

(a) In case of Members receiving e-mail from NSDL:

(i) Open e-mail and open PDF file viz; Fortis e-Voting.pdf with your Client ID or Folio No. as password. The said PDF file contains 

your user ID and password for e-voting. Please note that the password is an initial password.

(ii) Launch internet browser by typing the following URL: https://www.evoting.nsdl.com/

(iii) Click on Shareholder – Login

(iv) Put user ID and password as initial password noted in step (i) above. Click Login.

(v) Password change menu appears. Change the password with new password of your choice with minimum 8 digits/characters or 

combination thereof. Note new password. It is strongly recommended not to share your password with any other person and take 

utmost care to keep your password confidential.

(vi) Home page of e-Voting opens. Click on e-Voting : Active Voting Cycles.

(vii) Select EVEN of Fortis Healthcare Limited.

(viii) Now you are ready for e-Voting as Cast Vote page opens.

(ix) Cast your vote by selecting appropriate option and click on “Submit” and also “Confirm” when prompted.

(x) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of the 

relevant Board Resolution/Authority Letter etc. together with attested specimen signature of the duly authorized

signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail:fortisscrutinizer@gmail.com or 

secretarial@fortishealthcare.com with a copy marked to evoting@nsdl.co.in.

(b) In case of Members receiving Postal Ballot Form by Post :

(i) Initial password is provided at the bottom of the Postal Ballot Form.

(ii) Please follow all steps from Sl. No. (ii) to Sl. No. (x) an mentioned in (a) above, to cast vote.

(c) In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-Voting User Manual for 

Shareholders, available at the downloads section of www.evoting.nsdl.com.

(d) If you are already registered with NSDL for e-voting then you can use your existing User ID and Password for casting your vote.

(e) You can also update your mobile number and e-mail id in the user profile details of the folio which may be used for sending future 

communication(s).

Members who have registered their e-mail ids for receipt of documents in electronic mode under the Green Initiative of the Ministry of 
Corporate Affairs are being sent Notice of Postal Ballot by e-mail and others are sent by post along with Postal Ballot Form. Members have the 
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option to vote either through e-voting or through Postal Ballot Form. Members who have received Postal Ballot Notice by e-mail and who wish 
to vote through Postal Ballot Form can seek Postal Ballot Form from Link Intime India Private Limited, Registrar & Transfer Agent, 44 
Community Centre, 2nd Floor, Naraina Industrial Area, Phase - I, Near PVR Naraina, New Delhi - 110028.

The Scrutinizer will submit his final report as soon as possible after the last date for receipt of the Forms. The Results will be announced by the 
Chairman or any other Director of your Company on Tuesday, January 15, 2013 at the registered office of your Company at 4.00 p.m. The 
result of the Postal Ballot will also be displayed at the registered office of your Company and communicated to the stock exchanges where your 
Company’s shares are listed and intimated through a public notice in newspapers. The result will also be put on the Company’s website i.e., 
www.fortishealthcare.com. The resolution, if approved, will be taken as passed effectively on the date of declaration of result.

By Order of the Board
For Fortis Healthcare Limited

Date : December 5, 2012 Rahul Ranjan
Place : New Delhi Company Secretary

Encl:  1. Postal Ballot Form

          2. Postage- prepaid envelope

PROPOSED RESOLUTION

SPECIAL BUSINESS

To consider, and if thought fit, to pass, with or without modification(s), the following Resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 81(1A) and other applicable provisions, if any, of the Companies Act, 1956 (including 
any amendments thereto or re-enactment thereof) (the “Companies Act”) and such approvals, permissions, consents and sanctions as may 
be necessary from the Government of India (“GOI”), the Reserve Bank of India (“RBI”), the rules, regulations, guidelines, notifications and 
circulars prescribed by the Securities and Exchange Board of India (“SEBI”), including the Securities and Exchange Board of India (Issue of 
Capital and Disclosure Requirements) Regulations, 2009, as amended (the “ICDR Regulations”), the provisions of the Foreign Exchange 
Management Act, 1999, as amended (“FEMA”) and regulations thereunder, including the Foreign Exchange Management (Transfer or Issue 
of Security by a Person Resident Outside India) Regulations, 2000, the Issue of Foreign Currency Convertible Bonds and Ordinary Shares 
(through Depository Receipt Mechanism) Scheme, 1993, and subject to the approvals, consents, permissions and/or sanctions of the Ministry 
of Finance (Department of Economic Affairs) and Ministry of Commerce & Industry (Foreign Investment Promotion Board / Secretariat for 
Industrial Assistance) and all other ministries, departments or other authorities of the GOI, SEBI and/or any other competent authorities and 
the enabling provisions of the Memorandum and Articles of Association of the Company, the listing agreements entered into by the Company 
with the stock exchanges where the Company’s equity shares of face value of Rs. 10 each (the “Equity Shares”) are listed and in accordance 
with the regulations and guidelines issued by the GOI, RBI, SEBI and/or any other competent authorities and clarifications issued thereon 
from time to time and subject to all other necessary approvals, permissions, consents and sanctions of concerned statutory and other 
authorities and subject to such conditions and modifications as may be prescribed by any of them while granting such approvals, permissions, 
consents and sanctions and which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which 
term shall include any Committee thereof) consent of the Company be and is hereby accorded to the Board to create, offer, issue and allot in 
one or more tranches, whether rupee denominated or denominated in foreign currency, in the course of international and/or domestic 
offering(s) in one or more foreign markets and/or domestic market, for a value of up to Rs. 20,000 Million (Rupees Twenty Thousand Million 
only), representing such number of Equity Shares, Global Depository Receipts (GDRs), American Depository Receipts (ADRs), Foreign 
Currency Convertible Bonds (FCCBs) and/or Equity Shares through Depository Receipt Mechanism and/or Fully Convertible Debentures 
(FCDs) and/or Non Convertible Debentures (NCDs) with warrants, or any other financial instruments convertible into or linked to Equity 
Shares and/or any other instruments and/or combination of instruments with or without detachable warrants with a right exercisable by the 
warrant holders to convert or subscribe to the Equity Shares or otherwise, in registered or bearer form (hereinafter collectively referred to as 
the “Securities”) or any combination of Securities to any person including foreign / resident investors (whether institutions, incorporated 
bodies, mutual funds and/or individuals or otherwise), foreign institutional investors, venture capital funds, foreign venture capital investors, 
qualified foreign investors, alternative investment funds, multilateral and bilateral financial institutions, state industrial development 
corporations, insurance companies, provident funds, pension funds, insurance funds set up by army, navy, or air force of the Union of India, 
insurance funds set up and managed by the Department of Posts, India, development financial institutions, Indian mutual funds, non-resident 
Indians, promoters, members of group companies, Indian public, bodies corporate, companies (private or public) or other entities, authorities, 
and/or any other categories of investors, whether they be holders of Equity Shares of the Company or not (collectively called the “Investors”) 
including allotment in exercise of a green shoe option, if any, by the Company, through public issue(s), including issuance of Equity Shares 
through an institutional placement programme under Chapter VIIIA of the ICDR Regulations, private placement(s) or a combination thereof, 
including issuance of Securities through a qualified institutions placement under Chapter VIII of the ICDR Regulations, at such time or times, 
at such price or prices, at a discount or premium to the market price or prices, including discounts as permitted under applicable law in such 
manner and on such terms and conditions including security, rate of interest, conversion etc., as may be decided by and deemed appropriate 
by the Board in its absolute discretion including the discretion to determine the categories of investors to whom the offer, issue and allotment 
shall be made to the exclusion of all other categories of investors at the time of such issue and allotment considering the prevailing market 
conditions and other relevant factors wherever necessary in consultation with the lead managers, or other advisor(s) for such issue(s), as the 
Board in its absolute discretion may deem fit and appropriate.

RESOLVED FURTHER THAT if any issue of Securities is made by way of a qualified institutions placement in terms of Chapter VIII of the ICDR 
Regulations (hereinafter referred to as “Eligible Securities” within the meaning of the ICDR Regulations), the allotment of the Eligible 
Securities, or any combination of Eligible Securities as may be decided by the Board shall be completed within twelve months from the date of 
passing of this resolution or such other time as may be allowed under the ICDR Regulations from time to time at such price being not less than 
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the price determined in accordance with the pricing formula provided under Chapter VIII of the ICDR Regulations and the Eligible Securities 
shall not be eligible to be sold for a period of twelve months from the date of allotment, except on a recognized stock exchange, or except as 
may be permitted from time to time under the ICDR Regulations. The Company may, in accordance with applicable law, also offer a discount of 
not more than 5% or such percentage as permitted under applicable law on the price calculated in accordance with the pricing formula 
provided under the ICDR Regulations.

RESOLVED FURTHER THAT in the event that Equity Shares are issued to Qualified Institutional Buyers under Chapter VIII of the ICDR 
Regulations, the relevant date for the purpose of pricing of the Equity Shares shall be the date of the meeting in which the Board decides to 
open the proposed issue of Equity Shares and at such price being not less than the price determined in accordance with the pricing formula 
provided under Chapter VIII of the ICDR Regulations.

RESOLVED FURTHER THAT in the event that convertible securities and/or warrants which are convertible into Equity Shares of the 
Company are issued simultaneously with non-convertible debentures to qualified institutional buyers under Chapter VIII of the ICDR 
Regulations, the relevant date for the purpose of pricing of such securities, shall be the date of the meeting in which the Board decides to open 
the issue of such convertible securities and/or warrants simultaneously with non-convertible debentures and at such price being not less than 
the price determined in accordance with the pricing formula provided under Chapter VIII of the ICDR Regulations.

RESOLVED FURTHER THAT in the event the Securities are proposed to be issued as FCCBs, ADRs or GDRs, the relevant date for the 
purpose of pricing the Securities shall be the date of the meeting in which the Board decides to open the issue of such Securities in accordance 
with the Issue of Foreign Currency Convertible Bonds and Ordinary Shares (through the Depositary Receipt Mechanism) Scheme, 1993 and 
other applicable pricing provisions issued by the Ministry of Finance.

RESOLVED FURTHER THAT without prejudice to the generality of the above, the aforesaid Securities may have such features and attributes 
or any terms or combination of terms in accordance with international practices to provide for the tradability and free transferability thereof as 
per the prevailing practices and regulations in the capital markets including but not limited to the terms and conditions in relation to payment of 
interest, additional interest, premium on redemption, prepayment and any other debt service payments whatsoever including terms for issue 
of additional Equity Shares or variation of the conversion price of the Securities during the duration of the Securities and the Board be and is 
hereby authorised in its absolute discretion in such manner as it may deem fit, to dispose off such of the Securities that are not subscribed.

RESOLVED FURTHER THAT:

(a) the Securities to be so created, offered, issued and allotted shall be subject to the provisions of the Memorandum and Articles of 
Association of the Company; and

(b) the Equity Shares that may be issued by the Company shall rank pari passu with the existing Equity Shares of the Company in all 
respects.

RESOLVED FURTHER THAT the issue of Securities which are convertible into Equity Shares shall, inter alia, be subject to the following terms 
and conditions:

(a) in the event of the Company making a bonus issue by way of capitalisation of its profits or reserves prior to the allotment of the Equity 
Shares, the number of Equity Shares to be allotted shall stand augmented in the same proportion in which the Equity Share capital 
increases as a consequence of such bonus issue and the premium, if any, shall stand reduced pro tanto;

(b) in the event of the Company making a rights offer by issue of Equity Shares prior to the allotment of the Equity Shares, the entitlement to 
the Equity Shares shall stand increased in the same proportion as that of the rights offer and such additional Equity Shares shall be 
offered to the holders of the Securities at the same price at which the same are offered to the existing shareholders; and

(c) in the event of any merger, amalgamation, takeover or any other re-organisation, the number of Equity Shares, the price and the time 
period as aforesaid shall be suitably adjusted.”

RESOLVED FURTHER THAT the Board be and is hereby authorised to appoint lead managers, underwriters, guarantors, depositories, 
custodians, registrars, trustees, bankers, lawyers, advisors and all such agencies as may be involved or concerned in such offerings of 
Securities and to remunerate them by way of commission, brokerage, fees or the like and also to enter into and execute all such 
arrangements, agreements, memorandum, documents, etc., with such agencies and also to seek the listing of such Securities on one or more 
stock exchange(s) in India and/or abroad.

RESOLVED FURTHER THAT the Board be and is hereby authorised to issue and allot such number of Equity Shares as may be required to be 
issued and allotted upon conversion of any Securities or as may be necessary in accordance with the terms of the offering, all such Equity 
Shares ranking pari passu with the existing Equity Shares of the Company in all respects.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board be and is hereby authorised to determine the form, terms 
and timing of the issue(s), including the class of Investors to whom the Securities are to be allotted, number of Securities to be allotted in each 
tranche, issue price, face value, discount(s) permitted under applicable law (now or hereafter), premium amount on issue / conversion of 
Securities / exercise of warrants / redemption of Securities, rate of interest, redemption period, listings on one or more stock exchange(s) in 
India and/or abroad as the Board in its absolute discretion deems fit and to make and accept any modifications in the proposal as may be 
required by the authorities involved in such issues in India and/or abroad, to do all acts, deeds, matters and things and to settle any questions 
or difficulties that may arise in regard to the issue(s).

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions, the Board be and is hereby authorized to do all such 

acts, deeds, matters and things including but not limited to finalization and approval of the preliminary as well as final offer document(s), 

placement document or offering circular, as the case may be, execution of various transaction documents, creation of mortgage / charge in 

accordance with Section 293(1)(a) of the Companies Act, 1956, in respect of any Securities as may be required either on pari passu basis or 
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otherwise as it may in its absolute discretion deem fit and to settle all questions, difficulties or doubts that may arise in regard to the issue, offer 

or allotment of Securities and utilization of the issue proceeds as it may in its absolute discretion deem fit without being required to seek further 

consent or approval of the members or otherwise to the end and intent that the members shall be deemed to have given their approval thereto 

expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate (to the extent permitted by law) all or any of the powers herein 

conferred to any committee of directors or any executive director or directors or any other officer or officers of the Company to give effect to the 

aforesaid resolutions.”

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) READ WITH SECTION 192A OF THE COMPANIES ACT, 1956

In order to comply with the minimum public shareholding requirements as specified under the Securities Contracts (Regulation) Rules, 1957, 

as amended and Clause 40A of the Equity Listing Agreement, the Company proposes to undertake an Institutional Placement Programme 

(“IPP”) or any other issue or placement programme as permitted by SEBI (“Permitted Issue”), subject to receipt of requisite approvals and 

market conditions. The funds raised through the IPP or the Permitted Issue, as the case may be, will be utilised, inter-alia, to fund the capex 

requirements driven by expansion plans, redeem preference shares of the Company, repayment of debts, investment in subsidiaries, 

maintenance of capex at existing locations, acquisition of new hospitals, general corporate purposes and any other purpose as may be 

permitted under prevalent regulatory norms of RBI, SEBI or otherwise.

One of the conditions to make a fresh issue of Equity Shares through an IPP is that the shareholders of the Company should have specifically 

approved an issuance of Equity Shares through the IPP route. The proposed Resolution seeks to empower the Board to issue Securities 

through various means including an IPP in terms of Chapter VIIIA of the ICDR Regulations.

The proposed Resolution also seeks to give power to the Board to issue Equity Shares, GDRs, ADRs, FCCBs, FCDs, NCDs with warrants or 

any other financial instruments convertible into or linked to Equity Shares through public issue(s) and/or private placements in accordance 

with applicable law. This enabling Special Resolution also seeks to empower the Board to undertake a qualified institutions placement with 

qualified institutional buyers (as defined in the ICDR Regulations).

The Board may in its discretion adopt any one or more of the mechanisms, prescribed above, to meet its objectives as stated in the aforesaid 

paragraphs without the need for fresh approval from the shareholders of the Company.

The pricing of the Securities that may be issued to Qualified Institutional Buyers pursuant to a qualified institutions placement, shall be freely 

determined subject to such price not being less than the price calculated in accordance with Chapter VIII of the ICDR Regulations. The 

Company may, in accordance with applicable laws, offer a discount of not more than 5% or such percentage as permitted under applicable law 

on the price determined pursuant to the ICDR Regulations. The “Relevant Date” for this purpose will be the date when the Board or the 

Committee thereof decides to open the qualified institutions placement for subscription.

The Special Resolution also seeks to give the Board powers to issue Securities in one or more tranche or tranches, at such time or times, at 

such price or prices and to such person(s) including institutions, incorporated bodies and/or individuals or otherwise as the Board in its 

absolute discretion deem fit. The detailed terms and conditions for the issue(s)/offering(s) will be determined by the Board or its committee in 

its sole discretion in consultation with the advisors, lead managers, underwriters and/or such other authority or authorities, as may be 

necessary considering the prevailing market conditions and in accordance with the applicable provisions of law and other relevant factors.

The Equity Shares allotted or arising out of conversion of any Securities would be listed. The offer/issue/allotment/conversion/redemption 

would be subject to the availability of regulatory approvals, if any. The conversion of Securities held by foreign investors into Equity Shares 

would be subject to the applicable foreign investment cap and relevant foreign exchange regulations. As and when the Board does take a 

decision on matters on which it has the discretion, necessary disclosures will be made to the stock exchanges as may be required under the 

provisions of the Listing Agreement.

Section 81(1A) of the Companies Act provides, inter alia, that when it is proposed to increase the issued capital of a company by allotment of 

further Equity Shares, such further Equity Shares shall be offered to the existing shareholders of such company in the manner laid down in 

Section 81(1A) of the Companies Act unless the shareholders in a General Meeting decide otherwise. Since, the Special Resolution proposed 

in the business of the Notice may result in the issue of Equity Shares of the Company to persons other than shareholders of the Company, 

consent of the shareholders is being sought pursuant to the provisions of Section 81(1A) and other applicable provisions of the Companies Act 

and in terms of the provisions of the Listing Agreements executed by the Company with the stock exchanges where the Equity Shares of the 

Company are listed.

The Special Resolution, if passed, will have the effect of allowing the Board to offer, issue and allot Securities to the Investors, who may or may 

not be the existing shareholders of the Company.

Directors of the Company may be deemed to be concerned or interested in the passing of resolution to the extent of securities issued/allotted 

to them or to the companies in which they are director or members.

The Board of Directors of the Company commends the resolution for the approval of the shareholders as a Special Resolution.

By Order of the Board
For Fortis Healthcare Limited

Date : December 5, 2012 Rahul Ranjan
Place : New Delhi Company Secretary
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