GOVERNMUENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Office of the Registrar of Companies

4th Foor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Corporate Identity Number: U85190DL2011PTC391657

SECTION 13(5) OF THE COMPANIES ACT, 2013

Certificate of Registration of Regional Director order for Change of State

M/s CYGNUS MEDICARE PRIVATE LIMITED having by special resolution altered the provisions of its Memorandum of
Association with respect to the place of the Registered Office by changing it from the state of Haryana to the Deihi and such

alteratlon having been confirmed by an order of Regional Director bearing the date 09/12/2021.

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

Given under my hand at New Delhi this Twenty third day of December Two thousand twenty-one.
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Mailing Address as per record available in Registrar of Companics office:
CYGNUS MEDICARE PRIVATE LIMITED

1101, 11th Floor, Antriksh Bhawan,, 22 Kasturba Gandhi Marg, Connaught
Place, New Delhi, Central Delhi, Delhi, India, 110001













NOW., THEREFORF, in consideration of the muluai covenunts of the P

arties, and other

good and valuahic consideration, the reccim and sufficiency of which are herchy
acknowledged. the Parties hereby agree as fodons:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

In this Agreement. unless repugnant 1o the context, the following terms shall have the
following meanings:

“Alfiliate(s)” with respect to a Person who is: {a) a juristic Person, shall mean any
other Person who, directly or indirectly. Controfs, is Controlled by or is under
common Conirol with the first named Persen; and (h) a natural Person shall mean: (i)
any other Person who, directly or indirectly. is Controlled by or is under common
Control with the first named Person, either singly or jointly with his Relatives: and
(it} any Relative of such first named Person, and a holding or subsidiary or associate
company of any Person shall be decmed 1w be an Affiliate of that Person:

“Agreement” mcans this Operation and Management Agreement together with all its
Schedules, as amended from time to time by mutual consent of the Parties in writing:

“Ancillary Service Provider™ shall have the meaning ascribed (o it in Article [1.2:
Y g

“Applicable Law™ or “Law(s)" shall mean. with respect to any Person, all statutes,
enactments, acts of legislature or parliament. ordinances. rules, bye-laws, order,
decree, judgments, regulations. notifications, treaty, puidelines, permits, principle of
common law, any condition or term imposed under any permits and consents,
arbitration award, approval, consents, policies. directions. clearance, requirement or
other governmental approvals, or any restriction or condition, or any similar form of’
decision of or determination. application or execution by. or interpretation or
pronouncement having the force of law of any of the forcgoing, by any Governmental
Authority having jurisdiction over the matter in question;

“Arbitration Act™ means the Arbiwation and Conciliation Act, 1996, the rutes,
regulations, notifications and clarifications prescribed thereunder, as now enacted or
as amended from time to time and shall include any statutory replacement or re-
enactment thereof:

“Book Value™ shall means the invoice value as reduced by the depreciation charged
as per the Income Tax Act. 1961 1o the assets fvom the date of invoice to the date of
commencement of this agreement.

“Business Day™ shall mean a day, other than national holidays, and Saturdays and
T hich banks are open for normal banking busi

as” means the areas and amenitics on the Hospita
edestrian ways, service roads. landscaped area,
d collecting of refusc. (ire slaircase, sidewalks
aces, refuge arcns lifis and staircase, to whic
tion to the Cyanus’s absoiute, unrestricted. unen
s, enjoyment and possession ol ithe Hospital Pren

ntity” shalt mean any Person listed in Sckeduie E;






NOW., THEREFORE, in consideration oi the mutual covenants of the Parties. and other
oced and  valuable consideration, the v and sufficiency of which are hereby
acknowledged, the Parties hereby agree as ivilows:

ARTICLE ]
DEFINITIONS AND INTERPRETATION

1.1 In this Agreement. unless repugnant to the context. the following terms shall have the
following meanings:

“Affiliate(s)” with respect to a Person who is: (a) a juristic Person, shall mean any
other Person who, directly or indirectly. Contrals. is Controlled by or is under
common Control with the first named Person: and (b) a natural Person shall mean: (1)
any other Person who, directly or indirectly, is Controlled by or is under common
Control with the first named Person, either singly or jointly with his Relatives: and
(i) any Relative of such first named Person. and a holding or subsidiary or associate
company of any Person shall be deemed to be an Affiliate of that Person;

“Agreement” means this Operation and Management Agreement together with all its
Schedules, as amended from time to time by mutual consent of the Parties in writing:

“Ancillary Service Provider™ shall have the meaning ascribed to it in Article 11.2

“Applicable Law” or “Law(s)" shall mean. with respect to any Person, all statutes,
enactments. acts of legislature or parliament. ordinances. rules, bye-laws. order,
decree, judgments, regulations. notifications, treaty, guidelines, permits, principle of
common law, any condition or term imposed under any permits and consents,
arbitration award. approval, consents, policies. directions, clearance, requirement or
other governmental approvals, or any restriction or condition, or any similar form of
decision of or determination. application or execution by. or interpretation or
pronouncement having the force of law of any of the foregoing, by any Governmental
Authority having jurisdiction over the matter in question:

“Arbitration Act” means the Arbitration and Conciliation Act. 1996. the rules,
regulations, notifications and clarifications prescribed thereunder, as now enacted or
as amended from time to time and shall include any statutory replacement or re-
enactment thereof;

“Book Value” shall means the invoice value as reduced by the depreciation charged
as per the Income Tax Act, 176! to the assets from the date of invoice to the date of
commencement of this agreement,

“Business May” shall mean a day. other than national holidays, and Saturdays and
Sundays. on which banks are open for normal banking business in Agra, Uttar
Pradesh:

# \ “Common Areas” means the areas and amenities on the Hospital Premises includin
<« “the basement, pedestrian ways. serv ice roads. landscaped area, areas d851§ a
sérvi

S "ok *hc keeping and collecting of refuse. fire staircase, sidewalks, o
‘ < dll\f(\\fcl\’ terraces, refuge areas lifis and staircase. to \xh!ch acuess ws(u V' be
o Pequired in relation to the Cygnus’s absoiute. unrestricted. unencumbered. ynfetiered .o
Q;a:’d exclusive use. enjoyment and possession of the Hospitai Premises: t QU
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“Competitor Entity” shall mean any Person fisted in Schedule E;

Medicare Privaie Limnited
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" 7 Fit-Out” means the alterations. additions., improvements, decoratigns. fixtures.

" Premises, as specifically set out in Schedule D of this Agreement;
“ W
NS

é?jf.xe{:uticn Date” means the date of signing of this Agreement; ii}\c /
w' ‘.*

“Confidential Information” shall mean:

{a}  any information disclosed by one Party (or its representatives) (“Disclosing
Party”) to the other Party(ies) (or its representatives) including the information
concerning the organization. business. business methods, ideas, intellectual
property, technology. trade secrets, know-how, finance, price, marketing
development or manpower plans, customer lists or details, transactions or
affairs of the Disclosing Party or its Affiliates;

(b) any information whatsoever concerning or relating to (i) any dispute or claim
arising out of or in connection with this Agreement; or {ii) the resolution of
such claim or dispute;

{c) any information or materials prepared by or for a Party, its Affiliates or its
representatives that contain the term confidential or otherwise reflect
information that is confidential in nature: and

1d)  the existence and terms of this Agreement;

“Control” (including with correlative meaning, the terms, “Controlling”,
“Controlled by” and “under common Control with™). with respect to any Person.
shali mean the {a) acquisition or control of more than 50% (fifty perccat) of the
voting contrel / rights or of such Person; or (b) right to appoint and/or remove all or
the majority of the members of the board or other governing body of such Person; or
{¢) power to direct the management or exercise significant influence on the
management and policies of such Person, whether obtained directly or indirectly and
whether cbtained by ownership of share capital, securities, the possession of voting
rights. through contract or otherwise:

“Cygnus Fixtures and Equipment” shall have the meaning ascribed to the term in
Article 2.8:

“Deed of Undertaking” shall mean the deed of undertaking signed on or about the date
of this Agreement by and amongst Dr. Jaideep Malhotra. Dr. Narendra Malhotra,
Malhotra Nursing and Maternity Home Private Limited. Dr. S.N. Malhotra Hospitals
LLP and Cygnus Medicare Private Limited:

“Deed of Understanding™ shall mean the deed of understanding signed on or about the
date of this Agreement by and between Dr. S.N. Malhotra Hospitals LLP and Cygnus

Medicare Private Limited;

“Default Rate” means the interest payable at the rate of 18% (eighteen percent) per
annum compounded monthly;

. “Designated Partners” shall mean the designated partners of the LLP:

“Employees”™ mean all employees who are engaged or employed at the Hospi

fittings, medical and electrical devices, information technology and other equipment.
systems, furniture, partitions, temporary walls and ceilings. etc. undertaken and
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“Monthly Gross Revenue” meuns the aggregate of all actual amount received during a
calendar manih derived from the [lespital Premises, including without limitation.
income fiom both cash and ciedit wansactions (rom the rental of rooms and operation
theatre rentals. medical and diagnostic services. pharmacy operations and other
auisourcing services and revenues received during a calendar month fiom outsaurcing of
any facility in the Hospital Premises, lease rentals from arcas within the Hospital
Premises, and food and beverapc sales.

Further, for clarity. the Monthly Gross Revenue shall include:

{a) All eredit transactions of whatever nature for which payment of the outstanding
accounts has been received during the calendar month, provided however that
the LLP share in relation 1o such credit transactions will become payablc by
Cygnus to the LLP upon seceipt of the same by Cygnus.

(L) Al cash transactions made but not invoiced by the Hospital in such period
excluding any Tax levied by a Governmentai Authority under Applicable Law
except income lax as levied under Income Tax Act 1961, Further. cash
transactions primarily in the nature of advance deposits received from customers
are included; and

{c} All products sold or delivered or services rendered by the Hospital during such
period which are paid during the calendar month excluding any Tax levied hy a
Governmenta! Authority under Applicable Law except income tax as levied
under Income Tax Act, 1961;

“Permits and Consents” shall mean all the licenses, permissions, approvals,
clearances, permits, consents and registrations required to be obtained from iy
Governmental Authority in respeet of the Hospital Premises and for the operation and
Tunctioning of the Hospital:

“Person”™ means any individual, sole proprietarship, unincorporated association.
unincorporated organization. bodv corporate, corporation, partnership, unlimited or
limited liability company, joint venture, Governmental Authority, Hindu undivided
family, trust, union. enterprise, organization or any other entity thal may be treated as
a person under Applicable Law;

“Relative™ shall have the meaning ascribed to such term under the Companies Act.
2013 and the rules and regulations prescribed thereunder, as now enacted or as
amended from time to time:

ttutory Benefit Plans” shatl mean and include all amounts accu
ransferred Empioyces in accordance with the Employees
cellancous Provisions Act, 1952, Employee State I[nsurance
ment of Gratuity Act, 1972; and

X7 or “Taxation™ means any and all form of direct and i
rence (o income, profits, gains, net wealth, asset values, turne
uding bul not limited 1o all duties (including stamp dutie
oms, service tax, value added tax. goods and services tax (“G8
es ar other similar asscssments by or payable to a Gover
luding any interest. fincs. penaltics, assessmeiis, or additions to



i.2 In this Agrcement:

(a) References to any statuic ur statuiory provision or order or regulation made
thereunder shall include that statute. provision, order or regulation as
amended, modified, re-enacted or replaced from time to time whether before
or after the date hereof and all defegated tegislation made. from time io time,
pursuant to that statule or a statutory provision;

{by References to persons shall include body corporate, unincorporated
associations, partnerships and any organisation or entity having legal
capacily;

{c) Any reference to Cwriting” includes printing, typing, lithography and other

means of reproducing words in permanent visible {orm;

{d) Headings 1o Articles arc for information only and shall not form part of the
operative provisions of this Agrcement and shall not be taken into
consideration in its interpretation or construction:

(c) References to Recitals, Articles or Schedules are. unless the context otherwise
requires, references to recitals, articies or schedules of this Agreement;

1) Unless the context otherwise reguires, reference to one gender includes a
reference to the other. words importing the singutar include the plural and
vice versg;

{g) References to the words “include™ or “including”™ shall be construed as being
suffixed by the term “without limitation™ and shall not be construed as. nor
shall they take effect as limiting the generality ol any preceding words;

{1 The ternts ‘hereof”. ‘herein’. “hereby’, “hereto” and derivative or similar
words refer to this entire Agrecment ot specified Articles of this Agreement,
as the case may be;

(i) Recitals and Schedules of this Agreement form part of this Agreement and
shall be deemed to be expressly set out in the body of this Agreement:

0 all references to this Agreement shall be deemed 1o include any amendments,
maodifications, novation or supplementations to this Agreement from time to
time;

The Partics have participated jointly in the negotiatic
Agreement; accordingly. in the cvent an ambiguity or
interpretation arises, this Agreement shall be construed
the Parties. and no presumption or burden of proof s
disfavouring any Party by virtue of the authorship of
Agreement,

Time is ol the essence in the performance of ¢
obligations. Any time period specified for performanc
deemed 1o stand extended to include any time period
for obtaining any Governmental Approval, Hany time
is extended, such extended time shall also be oi'the ess



{m) Where a particular word or term is defined, other grammatical forms of such
word or term shall have a corresponding meaning;

(n) In determination of any period of days for the occurrence of an event or the
performance of any act or thing, such period shall be deemed to be exclusive
of the day on which the event happens or the act or thing is done and if the
last day of the period is not a Business Day, then the period shall include the
next following Business Day: and

(0) Reference to any Person in this Agreement. shall, where the context permits.
include such Person’s executors, administrators, heirs, legal representatives,
successors and permitted assigns.

ARTICLE 2

OPERATION & MANAGEMENT PROVISIONS / TERMS

-2

In consideration of the LLP’s Share and subject to the terms and conditions of this
Agreement, the LLP hereby agrees to, on and from the Commencement Date give the
operation and management of the Hospital to Cygnus to operate a multi-specialty
Hospital out of the Hospital Premises and/or any other services as may be agreed hy
the Parties in writing from time to time (“Services™).

_lv'
S

The LLP shall not take any action or undertake any transaction that will have or is
likely to have an effect of interfering with the performance of Services by Cygnus or
rendering impossible or inordinately delaying the implementation or performance of
this Agreement and the transactions contemplated hereunder. Subject to the terms of
this Agreement, Cygnus shall be fully entitled to use. exclusively occupy and enjoy
the Hospital Premises and commence the operation and maintenance of the Hospital
Premises from the Commencement Date without any interference or hindrance from
the LLP or from any other Person(s) claiming under or in trust for them.

[R®]
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Cygnus will be responsible for interior work and renovation work of the existing
Hospital Premises and for obtaining Permits and Consents, as may be required for the
renovation of the Hospital Premises. The LLP shall extend all necessary help to
Cygnus, as may be reasonably required in this regard.

24 Cygnus shall be entitled to bill and collect, in its name and on its own account all the
fees for services rendered at the Hospital and shall have all responsibility for the costs
and other obligations of establishing, operating and managing the Hospital.
Accordingly. all the revenue from the establishment during operation and

- management of the Hospital shall be to the sole and exclusive account of Cygnus.

\ K ‘)ubject to Article 4 of the Agreement. the LLP shall not have any ownership of or

)'vuﬁsponsm:[lty for the revenues of the Hospital under any circumstances. For the

51 . a,vmdance of doubt, it is clarified that Cygnus shall have the right to receive all

| [ dyments. receipts and revenues in relation to the operation. conduct, activities and

*’(3,11anauel11ent of the Hospital from any and all third parties (e.c. TPA, Gover nmen&}\? :

7 o5 Authorities). \\‘\‘3“

n‘r’\\y‘j
The Parties hereby agree that from the Commencement Date, Cﬁgﬁus sha.’I !h/ﬂm
I

right to carry out Fit-Out activities at its own cost and discretion and shﬂsli E,J)c AU
responsible for obtaining Permits and Consents, as may be required in t!w&. rc"alc.\

2.6 The Cygnus shall have uninterrupted and unrestricied right to operate agd manage the
Hospital on its own account and without any interference from the LLP or its

Eor Cygnus Medicare Private Lirnited
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cquipment, the ownership of new equipment shall vest in Cygnus uad the original
equipment shall be returned 1o the 1TP,

b is agreed between the partics that Cygnus and LLP shall form a committee. Fqual
number of represematives would be nomirated by the Cyguus and LLP. The
committec shall meet once in the quarter,

it is agreed between the parties that all pharmacy medicine stock, ather consumables
stock, housekeeping consumables stock & other general consumab es stock to be
purchased by Cygnus from LLP at cost price (Invoices shall be submitted by LLP for
cost) on the day of take over.

ARTICLE 3
TERM AND LOCK-IN PERIOD

The Agreement shall come into effect on and from 15" September, 2021
(*Commencement Date”). and shall be in effect for a period of 20 (twenty) years
(*Term™) {rom the Commencement Dale. uniess otherwise tenminated zarlier by any
of the Parties in accordance with the termis ol'this Agreement.

The LLP shall have the right 1o extend the Term of this Agreement fo- up to 2 (iwo}
additional successive terms of 5 (five) years each on the terms and conditions
mutually agreed in writing between the Parties at the time of each such extension.
The LLP may consider giving preference to Cygnus at the time of fu-ther assigning
aperations and management of the said Hospital Premises upon expiry of the Term.

Either party shall not terminate the Agreement during the inittal period of 36 (thirty-

six) manths of the Term. commencing {rom the Commencement Cate (*Lock-in
Poriady

e provided in the Agreement, the Parties agree tha
ated during the entire Term. In the event of wron,
by any Party, the other Party shall be fully entitle
nder this Agreement and also claim liquidated dam:

ARTICLE 4
REVENUE SHARE
“ommencement Date, Cygnus shall collect all the
ilered at the Hospital. [n consideration of the rights
'arties under this Agreement. the Parties shall be

share amounts:

shall be entitled for the revenue share which shal
to the higher of’

5,00,000/- {Indian Rupees Twenty-Five Lakh Only
ar

wunt equivatent to 9.5% (nine point five percent) _
Rivenue





































































