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FIRST AMENDMENT AGREEMENT TO THE PURCHASE AGREEMENT DATED 16 MARCH 2023 

 
This FIRST AMENDMENT AGREEMENT (“Amendment Agreement”) to the Purchase Agreement 
relating to AMRI Hospitals Limited dated 16 March 2023 is executed on 7 day of September 2023; 
 
BY AND AMONGST:  

 
(1) MANIPAL HEALTH ENTERPRISES PRIVATE LIMITED, a company incorporated under the laws of 

India, holding PAN  and having its registered office at the Annexe, #98/2, Rustom 
Bagh, HAL Airport Road, Bangalore, Karnataka – 560017, India (hereinafter referred to as the 
“Purchaser” which expression shall, unless it be repugnant to the context and meaning 
thereof, be deemed to mean and include its successors and permitted assigns);  
 

(2) THE PERSONS LISTED IN PART A OF SCHEDULE 1 OF THE PURCHASE AGREEMENT (hereinafter 
collectively referred to as the “Sellers” and individually as a “Seller”, which expression shall, 
unless repugnant to the context or meaning thereof, be deemed to include their respective 
heirs, administrators, executors, successors and permitted assigns); 
 

(3) THE PERSONS LISTED IN PART B OF SCHEDULE 1 OF THE PURCHASE AGREEMENT (hereinafter 
collectively referred to as the “Promoter Lenders” and individually as a “Promoter Lender”, 
which expression shall, unless repugnant to the context or meaning thereof, be deemed to 
include their respective heirs, administrators, executors, successors and permitted assigns); 
and 
 

(4) AMRI HOSPITALS LIMITED, a company incorporated under the laws of India, holding PAN 
AAECS6786N and having its registered office at P- 4 & 5, C.I.T. Scheme - LXXII, Block-A Gariahat 
Road, Kolkata, West Bengal 700029, India (hereinafter referred to as the “Company” which 
expression shall, unless it be repugnant to the context and meaning thereof, be deemed to 
mean and include its successors and permitted assigns. 

 
The Purchaser, the Sellers, the Promoter Lenders and the Company are hereinafter collectively 
referred to as the “Parties” and individually referred to as a “Party”, as the context may require. 
 
Avishi Sureka, Rohin Surekha, Midkot Investments Private Limited, Suraj Finvest Private Limited and 
Diwakar Finvest Private Limited are hereinafter collectively referred to as the “Warranting Parties”. 
 
WHEREAS: 

 
A. The Parties have executed a purchase agreement dated 16 March 2023 (“Purchase 

Agreement”) in connection with inter alia: (a) acquisition by the Purchaser (or Purchaser 
Nominees) of the Sale Securities from the Sellers, (b) the repayment of the Promoter Loans, 
and (c) refinancing of Bank Loans.  

 
B. Subsequent to the execution of the Purchase Agreement: (a) Rohin Raj Sureka (a Seller and 

Party to the Purchase Agreement) has transferred 16,00,000 (sixteen lakhs) Equity Shares to 
his sister, Avishi Sureka on 20 June 2023, and Avishi Sureka vide execution of a deed of 
adherence dated 4 August 2023 (attached in Annexure 7 to this Amendment Agreement) has 
been included as a Party to the Purchase Agreement; and (b) Midkot has transferred 74,00,000 
(seventy four lakh) Equity Shares to Suraj Finvest Private Limited and 74,00,000 (seventy four 
lakh) Equity Shares to Diwakar Finvest Private Limited, respectively on 31 March 2023.  
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C. Pursuant to the extension letter dated 14 June 2023 among the Parties, the Parties have 

mutually agreed to extend the timeline for execution of the Security Custody Agreement and 
the Escrow Agreement to 20 June 2023. In addition, the Parties have agreed that the New 
Lenders and the Existing Lenders will no longer be parties to the Escrow Agreement. 
Accordingly, references to “Existing Lenders” in Clause 5.2.1 of the Purchase Agreement and 
references to “New Lenders” in the definition of “Escrow Agreement”, Clause 2D and Clause 
5.2.1 of the Purchase Agreement were agreed to be deleted.  

 
D. Pursuant to the discussions between the Parties and in view of the additional time required to 

fulfil the Conditions Precedent and proceed towards First Tranche Completion, the Parties 
entered into long stop date extension letters dated 27 June 2023, 25 July 2023 and 25 August 
2023. In view of the extension letters, the Parties mutually agreed to inter alia extend: (a) the 
Determination Date to 12 September 2023; and (b) the Long Stop Date to 15 September 2023.  

 
E. The Parties have also agreed to accelerate and advance the Second Tranche Completion Date, 

such that the Second Tranche Completion shall take place on the First Tranche Completion 
Date, simultaneously with the First Tranche Completion. 
 

F. Based on subsequent discussions and understanding arrived at between the Parties and in 
accordance with Clause 15.4 of the Purchase Agreement, the Parties desire to amend the 
Purchase Agreement to reflect the abovementioned understanding, in the form and manner 
set forth herein. 

 
NOW THEREFORE, in consideration of the premises and the mutual covenants set forth herein, and 
for other good and valuable consideration, the sufficiency of which is hereby acknowledged, the 
Parties agree as follows: 
 
1. Definitions and Interpretations 

 
1.1. Definitions 

 
Unless the contrary intention appears and/or the context otherwise requires, in addition to 
the terms defined by inclusion in quotations and/or parenthesis under this Amendment 
Agreement, which have the meanings so ascribed, all capitalized terms used but not defined 
in this Amendment Agreement shall have the same meaning as assigned to them in the 
Purchase Agreement.  
 

1.1. Interpretation 
 
The provisions of Clauses 1.2.1 to 1.2.15 of the Purchase Agreement are deemed to be 
incorporated herein by way of reference and and shall mutatis mutandis apply in interpreting 
the provisions of this Amendment Agreement.  
 

2. Effective Date 
 

This Amendment Agreement shall upon execution be deemed to come into force with effect 
from the date hereof. 

3. Amendments to the Purchase Agreement 
 

ram

n & Co

Mar 

 1:36 AM EDT



3.1. The Parties agree that certain terms of the Purchase Agreement shall stand amended as 
mentioned below in this Clause 3: 
 
3.1.1 The definition of “Determination Date” shall stand deleted in entirety and be replaced 

with the following in Clause 1.1 of the Purchase Agreement:  
 

““Determination Date” means 12 September 2023;” 
 

3.1.2 The definition of “Escrow Agreement” shall stand deleted in entirety and be replaced 
with the following in Clause 1.1 of the Purchase Agreement:  

 
““Escrow Agreement” means the agreement to be executed by and among, inter alia, 
the Purchaser, the Seller Representative and the Company in accordance with the 
terms hereof, in the Agreed Form, to facilitate First Tranche Completion in accordance 
with Clause 5;” 

3.1.3 The definition of “First Tranche Completion Long Stop Date” shall stand deleted in 
entirety and be replaced with the following in Clause 1.1 of the Purchase Agreement:  
 
“First Tranche Completion Long Stop Date” means: (a) 15 (Fifteen) Business Days from 
the date of issue of the Purchaser CP Confirmation Notice or if no Purchaser CP 
Confirmation Notice is issued by the Purchaser before the expiry of the CP Satisfaction 
Period, within 15 (Fifteen) Business Days from the date of expiry of the CP Satisfaction 
Period (as applicable); or (b) 5 October 2023, where an Election Notice is issued under 
Clause 4.5;” 
 

3.1.4 The definition of “Long Stop Date” shall stand deleted in entirety and be replaced with 
the following in Clause 1.1 of the Purchase Agreement:  
 
““Long Stop Date” means 15 September 2023;”  
 

3.1.5 The definition of “Rollover Securities” shall stand deleted in entirety and be replaced 
with the following in Clause 1.1 of the Purchase Agreement:  
 
““Rollover Securities” means, collectively, (a) 47,62,502 (Forty seven lakh sixty two 
thousand five hundred and two) Equity Shares held by Midkot; 27,77,432 (Twenty 
seven lakh seventy seven thousand four hundred and thirty two) Equity Shares held by 
Suraj Finvest Private Limited; 22,71,708 (Twenty two lakh seventy one thousand seven 
hundred and eight) Equity Shares held by Diwakar Finvest Private Limited; and 
5,05,724 (Five lakh five thousand seven hundred and twenty four) Equity Shares held 
by Avishi Sureka, in each case as on the First Tranche Completion Date representing in 
aggregate 15% (Fifteen percent) of the Share Capital as of the First Tranche 
Completion Date; and (b) 150 (One hundred and fifty) CCDs held by Midkot as on the 
First Tranche Completion Date representing 15% (Fifteen percent) of the total number 
of CCDs as of the First Tranche Completion Date, and shall include any other securities 
in the Company owned by the Rollover Shareholders after the First Tranche Completion 
Date (if any);   
 

3.1.6 The definition of “Rollover Shareholder” shall stand deleted in entirety and be 
replaced with the following in Clause 1.1 of the Purchase Agreement:  
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““Rollover Shareholders” means each of the Key Sellers, the CCD Seller i.e., Midkot and 
Avishi Sureka and their respective permitted assigns pursuant to Clause 9A.3.1 and the 
term “Rollover Shareholder” shall mean any of them as the context may require;"  

3.1.7 A new Clause 1.2.18 shall be inserted after Clause 1.2.17 under Clause 1.2 
(Interpretation) of the Purchase Agreement as follows:  
 
“1.2.18  References to the term “Rollover Shareholder” in this Agreement shall be 
deemed to mean the “Rollover Shareholders”.”  
 

3.1.8 In Clause 2.2.4 of the Purchase Agreement, the words “the Rollover Shareholder” shall 
be replaced with the word “Midkot”. 
 

3.1.9 Clause 2.5.1 (a) of the Purchase Agreement shall stand deleted in entirety and be 
replaced with the following: 

 
“The Security Custody Agreement shall be entered into on or before 20 June 2023.”  

3.1.10 Clause 2D of the Purchase Agreement shall stand deleted in entirety and be replaced 
with the following: 

 
“ESCROW AGREEMENT  

The Purchaser, the Seller Representative and the Company shall execute the Escrow 
Agreement on or before 20 June 2023.”   

3.1.11 Clause 5.2.1 of the Purchase Agreement shall stand deleted in entirety and be 
replaced with the following: 

 
“The Parties shall procure consummation of the Share Sale Transaction, transfer of the 
First Tranche Sale CCDs, Bank Loan Refinancing and repayment of the Promoter Loan 
Amount in accordance with Clause 2 (including release of the Inter-corporate Deposit, 
the Share Purchase Price, the First Tranche CCD Purchase Price, the Completion Loan 
Disbursement and the Seller Escrow Documents (other than the Second Tranche Sale 
CCD Documents which shall be released as per Clause 5A) by the Escrow Agent from 
the First Tranche Escrow Account), in the manner and sequence agreed to under the 
Escrow Agreement between the Parties, and no such transaction shall be deemed to 
be consummated unless all such transactions are consummated; and” 
 

3.1.12 A new Clause 6.11 shall be inserted after Clause 6.10 of the Purchase Agreement as 
follows:  
 
“6.11 The Sellers agree and undertake that, within a period of 3 (three) months from 
the First Tranche Completion Date or such other date as may be mutually agreed 
between the Purchaser and the Sellers, the Sellers shall procure transfer/carve-out of 
the Bhubaneshwar Nursing College and Hostel and the education business associated 
therewith, from the Company to a Section 8 company or a trust, in a form and 
substance agreed between the Purchaser and the Sellers.” 
 

3.1.13 Clause 9A of the Purchase Agreement shall stand deleted in entirety and be replaced 
with the following: 
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“9A ROLLOVER SHAREHOLDERS AND ROLLOVER SECURITIES  

9A.1 The Rollover Shareholders agree and undertake that on and from the First 
Tranche Completion Date and for as long as the Rollover Shareholders hold 
any Rollover Securities, the Rollover Shareholders:  

9A.1.1 shall not be entitled to any special rights in relation to the Rollover 
Securities, other than rights available to an ordinary shareholder 
under Law;  

9A.1.2 without prejudice to the rights of the Rollover Shareholders in Clause 
6.9, in the event a Rollover Shareholder is present at a general meeting 
and intends to exercise the voting rights attached to the Rollover 
Securities held by it, such Rollover Shareholder shall exercise such 
voting rights:  

(a) in consonance with, and in a manner that is identical to the 
exercise of voting rights by the Purchaser or its Affiliates who hold 
Equity Securities (as the majority shareholder of the Company on 
and from the First Tranche Completion Date), immediately after 
the exercise of the voting right by the Purchaser (and in any event 
before voting on such matter is concluded) provided that the 
Purchaser shall have communicated to the Rollover Shareholders 
the manner in which it intends to exercise its voting rights at least 
3 (Three) Business Days prior to the date of the relevant meeting; 
or  
 

(b) in accordance with the instructions of the Purchaser or its 
Affiliates who hold Equity Securities in the event the Purchaser is 
unable to vote on any matter on account of being an interested 
party in relation to transactions of the Company with a Related 
Party, provided that the Purchaser shall have communicated to 
the Rollover Shareholders its instructions on voting at least 3 
(Three) Business Days prior to the date of the relevant meeting, 
and provided further that such arrangements are on substantially 
the same terms as those prevailing at the time for comparable 
transactions entered into by the Purchaser with its other 
subsidiaries. 

9A.1.3 in the event that a Rollover Shareholder is unable to attend any 
general meeting, such Rollover Shareholder shall provide proxies on 
the Rollover Securities held by it in advance of such general meeting 
to the authorised representative of the Purchaser, and do all other 
acts that may be required by the Purchaser to ensure that Purchaser 
or its nominee can exercise all voting rights on the Rollover Securities 
at such general meeting of the shareholders of the Company which 
such Rollover Shareholder is unable to attend.  

9A.1.4 For the purposes of this Agreement, the Rollover Shareholders shall act as a 
single block and all actions, decisions, intimations, consents, waivers or any 
other written or oral communications under this Agreement shall be made 
jointly by the Rollover Shareholders. 
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9A.2 Effective from First Tranche Completion and notwithstanding the occurrence 
of Second Tranche Completion, the Parties agree and acknowledge that the 
Sellers/Rollover Shareholders shall not be involved in the day to day 
management and operations of the Company and shall not be responsible for 
any management, operations, liabilities or obligations of the Company on, and 
from the First Tranche Completion Date, and the day-to-day operations of the 
Company shall be managed and controlled by the Purchaser and/or its 
Affiliates. Without prejudice to Clause 6.9, the Purchaser and/or its Affiliates 
shall have full and complete discretion to manage and control the business and 
affairs of the Company, and the sole right to make all decisions affecting the 
business and affairs of the Company, and to take all such actions as it deems 
necessary or appropriate, including levying of cross-charges, offering 
healthcare services at a discounted or subsidised rate, expanding hospital 
network and/or rebranding of operations.  

9A.3 Restriction on Transfers  

9A.3.1. Each Rollover Shareholder shall be permitted to transfer all (but not 
part) of the Rollover Securities held by such Rollover Shareholder to its 
Affiliates, provided however that: (a) such Affiliate to whom such 
Rollover Securities are Transferred, shall be required to execute a deed 
of adherence in a form and manner acceptable to the Purchaser, 
agreeing to be bound by the same obligations and restrictions as 
applicable to the Rollover Shareholders under this Clause 9A; and (b) 
if such Affiliate ceases to be an Affiliate of the relevant Rollover 
Shareholder, then the Rollover Securities held by such Affiliate shall be 
Transferred back to such Rollover Shareholder, prior to such Affiliate 
ceasing to be an Affiliate  

9A.3.2. In the event the Rollover Shareholders propose to sell or Transfer the 
Rollover Securities to any Person other than their Affiliates, they shall 
issue a notice in writing to the Purchaser (“Rollover Exit Notice”). 
Upon receipt of the Rollover Exit Notice, the Purchaser shall have the 
right to purchase all of the Rollover Securities at fair market value 
determined by one of the Big 5 Accounting Firms jointly appointed by 
the Purchaser and the Rollover Shareholders (“FMV”). If the Purchaser 
decides to purchase the Rollover Securities, it shall issue a notice in 
writing to the Rollover Shareholders within a period of 5 (Five) days 
from the date of receipt of the Rollover Exit Notice (“Rollover Exit 
Acceptance Notice”), whereupon the determination of the FMV and 
the sale and purchase of the Rollover Securities by the Purchaser at 
the FMV shall be completed within a period of 30 (Thirty) days from 
the date of issue of the Rollover Exit Acceptance Notice. All costs 
(including fees and expenses of the Big 5 Accounting Firm and stamp 
duty in relation to the transfer of the Rollover Securities) shall be borne 
by the Rollover Shareholders. If the Purchaser does not issue a Rollover 
Exit Acceptance Notice within the aforesaid period of 5 (Five) days, the 
Rollover Shareholders shall be free to sell or Transfer the Rollover 
Securities to any Person. 
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9A.4 Call Option for Event of default 

9A.4.1 Event of Default 

(a) An “Event of Default” shall mean, with respect to the Rollover 
Shareholders, occurrence of any of the following: 

(i) breach of the provisions of Clause 9A.1.2 by any 
Rollover Shareholder;  

(ii) failure of any Rollover Shareholder to appoint a proxy 
in accordance with Clause 9A.1.3 for an Adjourned 
General Meeting. For the purpose of this Clause 
9A.4.1(a)(ii), an “Adjourned General Meeting” means 
the first adjournment of a general meeting of the 
Shareholders of the Company (“original meeting”) 
where the Purchaser is unable to vote on any matter on 
the agenda for the original meeting on account of being 
an interested party or the matter on the agenda is not 
approved at the original meeting  due to lack of 
sufficient votes in favour of such matter (despite the 
Purchaser exercising its voting rights in favour of such 
matter), and the original meeting is adjourned on 
account of the absence of such Rollover Shareholder; or  

(iii) initiation or commencement of court-proceedings by 
the Seller Group and/or the Rollover Shareholder(s) 
against the Company or the Purchaser or any Affiliates 
of the Purchaser who holds any Equity Securities, for 
any matter under this Agreement, or in their capacity 
as Shareholders or holders of Equity Securities of the 
Company.  

(b) It is agreed and acknowledged that an Event of Default in 
relation to any one Rollover Shareholder shall be construed as 
an Event of Default with respect to all the Rollover 
Shareholders and shall trigger the Call Option right of the 
Purchaser under Clause 9A.4.2.  

9A.4.2 Purchaser’s Call Option  

On occurrence of an “Event of Default”, the Purchaser shall have the 
right (but not the obligation) to purchase all the Rollover Securities 
then held by the Rollover Shareholders (“Call Option”), at the fair 
market value which shall be the average of the fair market values 
determined by 2 (Two) of the Big 5 Accounting Firms, one appointed 
by the Purchaser and the other appointed by the Rollover 
Shareholders (“Call Option FMV”).  Upon exercise of the Call Option 
by the Purchaser, the Rollover Shareholders shall Transfer, and the 
Purchaser shall acquire all the Rollover Securities held by the Rollover 
Shareholders (“Call Option Securities”) at the Call Option FMV, with 
full title guarantee, free from and clear of all Encumbrances and with 

ram

n & Co

Mar 

 1:36 AM EDT



all rights attached to such Call Option Securities. If the Purchaser 
decides to exercise the Call Option, it shall issue a notice in writing to 
the Rollover Shareholders (“Call Option Notice”), whereupon the 
determination of the Call Option FMV and sale and purchase of the 
Call Option Securities by the Purchaser at the Call Option FMV shall be 
completed within a period of 30 (Thirty) days from the date of issue of 
the Call Option Notice. All costs (including fees and expenses of the Big 
5 Accounting Firms and stamp duty in relation to the transfer of the 
Call Option Securities) shall be borne by the Purchaser.  

9A.5 Merger of the Company 

The Parties agree that in the event of any merger of the Company with the 
Purchaser, the provisions of this Clause 9A in relation to the Rollover Securities 
shall mutatis mutandis apply in relation to the shares/securities held by the 
Rollover Shareholders in the resultant entity, in exchange for the Rollover 
Securities. 

9A.6 Listing 
 
The Parties hereby agree that the restrictions on the Rollover Shareholders set 
out under this Clause 9A shall immediately fall away at the time of listing of 
the Equity Securities of the Company or of the merged entity (pursuant to the 
merger of the Company with the Purchaser), on a stock exchange.”    

3.1.14 Part A (Particulars of the Sellers) of Schedule 1 (Particulars of the Sellers and Promoter 
Lenders) of the Purchase Agreement shall stand deleted in entirety and be replaced 
with Annexure 1 of this Amendment Agreement. 
 

3.1.15 Part B (Shareholding Pattern of the Company on the First Tranche Completion Date) of 
Schedule 2 (Shareholding Pattern of the Company) of the Purchase Agreement shall 
stand deleted in entirety and be replaced with Annexure 2 of this Amendment 
Agreement.  
 

3.1.16 Part C (Shareholding Pattern of the Company on the Second Tranche Completion Date) 
of Schedule 2 (Shareholding Pattern of the Company) of the Purchase Agreement shall 
stand deleted in entirety and be replaced with Annexure 3 of this Amendment 
Agreement. 
 

3.1.17 Schedule 3 (Sale Securities) of the Purchase Agreement shall stand deleted in entirety 
and be replaced with Annexure 4 of this Amendment Agreement. 
 

3.1.18 Schedule 4 (Details of Promoter Loans) of the Purchase Agreement shall stand deleted 
in entirety and be replaced with Annexure 5 of this Amendment Agreement. 
 

3.1.19 Paragraph 18 of Schedule 7 (Conditions Precedent) of the Purchase Agreement shall 
stand deleted in entirety.   
 

3.1.20 Paragraphs 16, 17 and 18 of Schedule 11 (List of Specific Indemnity Matters) of the 
Purchase Agreement shall stand deleted in entirety and be replaced with the 
following: 
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3.1.21 Schedule 25 (Form of Deed of Adherence) of the Purchase Agreement shall stand 

deleted in entirety and be replaced with Annexure 6 of this Amendment Agreement. 
 

4. Advancement of Second Tranche Completion Date and waiver of Security Custody and the 
Sale CCD Custody 

 
4.1. The Parties agree to accelerate and advance the Second Tranche Completion Date, such that 

the Second Tranche Completion shall take place on the First Tranche Completion Date, 
simultaneously with the First Tranche Completion. In light of the acceleration and 
advancement of the Second Tranche Completion Date, the Parties have agreed to:  

 
4.1.1. waive the requirement of creation of the Security Custody and the Sale CCD Custody, 

and consequently the requirement to execute the Document Retention Agreement, 
the CCD Power of Attorney, and the Power of Attorney; and  

 
4.1.2. terminate the Security Custody Agreement and undertake all such actions and 

execute all such documents as may be necessary to give effect to termination of the 
Security Custody Agreement. 
 

4.2. The Parties agree and undertake that the sale and purchase of the Second Tranche Sale CCDs 
will be effected through the Escrow Account on the First Tranche Completion Date. The Parties 
agree that on the Escrow Commencement Date, along with deposit of Inter-corporate Deposit, 
the Share Purchase Price, the First Tranche CCD Purchase Price, Completion Loan 
Disbursement in the First Tranche Escrow Account, the Purchaser shall also ensure the deposit 
of Second Tranche CCD Purchase Price in the First Tranche Escrow Account in accordance with 
the terms of the Purchase Agreement and the Escrow Agreement. Simultaneously with the 
deposit of the aforesaid amounts, the Sellers shall deposit (through the Seller Representative) 
the undated duly executed depository participant slips from the CCD Seller (in Agreed Form) 
in relation to transfer of the Second Tranche Sale CCDs, after including the details of the 
Purchaser Depository Accounts, along with the Seller Escrow Documents. 

“16 arising from any claims raised on account of the 
Company undertaking the business-operations at 
the Bhubaneshwar Nursing College and Hostel 
through a ‘for-profit entity’, including for breach of 
any Consents procured by the Company in relation 
to the Bhubaneshwar Nursing College and 
Hostel, for the period up to the date of 
transfer/carve out of Bhubaneshwar Nursing 
College and Hostel as contemplated under this 
Agreement; 

36 months from the date of 
transfer/carve-out of the 
Bhubaneshwar Nursing College 
and Hostel in the manner 
contemplated in Clause 6.11. 

17 “against any payment of liabilities, costs and 
expenses (other than Taxes) by the Company in 
relation to transfer/carve-out of the 
Bhubaneshwar Nursing College and Hostel and its 
operations, from the Company as contemplated 
under this Agreement; 

36 months from the date of 
transfer/carve-out of the 
Bhubaneshwar Nursing College 
and Hostel in the manner 
contemplated in Clause 6.11. 

18 against any payment of Taxes by the Company as 
result of transfer/carve out of the Bhubaneshwar 
Nursing College and Hostel and the education 
business associated therewith, as contemplated 
under this Agreement;  

84 months from the date of 
transfer/carve-out of the 
Bhubaneshwar Nursing College 
and Hostel in the manner 
contemplated in Clause 6.11” 
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5. Miscellaneous 

 
5.1. Warranties 

 
5.1.1. In connection with the Transaction, each of the Warranting Parties (in its capacity as 

a Seller) solely with respect to itself, severally, represents and warrants to the 
Purchaser that each of the Sellers Representations and Warranties applicable to such 
Seller is true and accurate in all aspects on and as of the date of this Amendment 
Agreement.  
 

5.1.2. Each of the Parties, for itself, warrants to the others that it has the power, capacity 
and authority to enter into this Amendment Agreement and to exercise rights and 
perform obligations hereunder and has taken all corporate and other actions required 
for the execution and performance of this Amendment Agreement, and this 
Amendment Agreement constitutes a valid and legally binding obligation of such 
Party, enforceable against it in accordance with the terms hereof. 

 
5.2. Conflict 

 
The Parties agree that this Amendment Agreement shall be deemed to form an integral part 
of the Purchase Agreement, and this Amendment Agreement and the Purchase Agreement 
shall be read as a whole and shall constitute the entire understanding between the Parties 
relating to the subject matter of the Purchase Agreement. In case of conflict between the 
provisions of this Amendment Agreement and the Purchase Agreement, the provisions of this 
Amendment Agreement shall prevail to the extent of such conflict. 
 

5.3. Binding 
 
Except to the extent modified or amended by this Amendment Agreement, all other terms 
and conditions of the Purchase Agreement shall continue to bind the Parties and none of the 
rights and obligations of any of the Parties shall, except for the modifications or amendments 
contained in this Amendment Agreement, be deemed to be altered or modified in any manner 
whatsoever. 
 

5.4. Costs 
 
Each Party shall pay its own costs and expenses in connection with this Amendment 
Agreement (including the fees and expenses of its advisors, accountants, and legal counsel). 
The stamp duty payable on this Amendment Agreement shall borne by the Purchaser. 
 

5.5. Termination 
 
This Amendment Agreement shall stand automatically terminated if the Purchase Agreement 
is terminated in accordance with its terms. 
 

5.6. Counterparts 
 
This Amendment Agreement may be executed and delivered (including by facsimile or email 
transmission of a portable document format (.pdf) files) in one or more counterparts and shall 
be effective when each Party has executed and delivered a counterpart. Each counterpart shall 
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constitute an original of this Amendment Agreement, but all the counterparts shall together 
constitute one and the same instrument. 
 

5.7. Deemed Incorporation 
 
Clauses 10 (Confidentiality), 12 (Governing Law, Jurisdiction and Dispute Resolution), 
13 (Notices), 15.1 (Independent Rights), 15.3 (Severability) and 15.4 (Waiver and 
Amendment), are deemed to be incorporated herein by way of reference and shall apply 
mutatis mutandis to this Amendment Agreement. 

 
[Signature page follows] 
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ANNEXURE 6  
 

FORM OF DEED OF ADHERENCE 

THIS DEED OF ADHERENCE (“Deed”) is made on the __ day of______________,  

BETWEEN: 

(1) MANIPAL HEALTH ENTERPRISES PRIVATE LIMITED, a company incorporated under the laws of 
India, holding PAN AAGCM5933R and having its registered office at the Annexe, #98/2, Rustom 
Bagh, HAL Airport Road, Bangalore, Karnataka – 560017, India (hereinafter referred to as the 
“Purchaser”);  

AND 

(2) [•] <Insert name and address of affiliate > (hereinafter referred to as “Permitted Affiliate”). 

WHEREAS: 

(A) On [insert date], the Company, the Purchaser, the Sellers and the Promoter Lenders, entered 
into a purchase agreement (as may be amended from time to time pursuant to its terms, the 
“Purchase Agreement”) to which a form of this Deed is attached as Schedule 25 (Deed of 
Adherence). 

(B) The Purchaser intends to assign/transfer its rights under the Purchase Agreement to the 
Permitted Affiliate, and in accordance with the relevant provisions of the Purchase 
Agreement, the Purchaser and the Permitted Affiliate have agreed to enter into this Deed. 

NOW THIS DEED WITNESSES as follows: 

1. Interpretation  

Unless the subject or context otherwise requires, this Deed shall be interpreted in accordance 
with Clause 1 (Interpretation) of the Purchase Agreement.   

2. Definitions 

In this Deed, except as the context may otherwise require, all words and expressions defined 
in the Purchase Agreement shall have the same meanings when used herein. 

3. Covenant 

3.1 The Permitted Affiliate hereby acknowledges that it has received a copy of and has read and 
understands the terms and conditions set out under the Purchase Agreement and agrees to 
be bound by and comply with the terms thereof as if it was an original Party thereto, including 
with respect to the rights and obligations of the Parties contained therein. 

3.2 With effect from the date of this Deed and pursuant to the assignment by the Purchaser of its 
rights under the Purchase Agreement, the Permitted Affiliate shall be entitled to all rights and 
benefits available to the Purchaser under the Purchase Agreement.   

4. Notices 
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4.1 The address and facsimile number designated by the Permitted Affiliate for the purposes of 
Clause 13 (Notices) of the Purchase Agreement are: 

Address: <please insert> 

Email: <please insert> 

For the attention of: <please insert> 

5. General Provision 

5.1 The provisions of Clause 12 (Governing Law and Dispute Resolution) of the Purchase 
Agreement are incorporated into this Deed as if set out in full in this Deed and as if references 
in those clauses to “this Agreement” are references to this Deed. 

5.2 This Deed will be effective from <To specify date of transfer/assignment>. 

 

IN WITNESS WHEREOF this Deed of Adherence has been executed as a deed on the date first above 
written. 

 

MANIPAL HEALTH ENTERPRISES PRIVATE LIMITED 

By: ___________________________ 

Name: 

Title: 

 

[Name of Permitted Affiliate] 

By: ___________________________ 

Name:  

Title: 
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Annexure 7 
 

(To be annexed separately) 
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