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Tr Victoria Hospital Limited (Uganda), Bhaskerkumar Prabhudas Khimji Kotecha, Chirag
Jagdish Kotecha and Unihealth Hospitals Limited (India) on July 03, 2026

is Stamp Paper forms an integral part of the “Share Swap Agreement” executed between
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SHARE SWAP AGREEMENT

THIS SHARE SWAP AGREEMENT is made on July 03, 2026, at Mumbal.
BETWEEN

VICTORIA HOSPITAL LIMITED, a company incorporated under the provision of the Companies
Act, and having its registered office at Plot 1495, Kira Road, Bukoto, Kampala, Uganda
(hereinafter referred to the “Company” and/or “VHL", which expression shall, unless repugnant
to the context or meaning thereof, be deemed to mean and include its successors and assigns)
of the FIRST PART,

AND

THE PERSONS LISTED IN PART-A OF SCHEDULE-I, (hereinafter referred to as “Sellers”, which
expression shall, unless repugnant to the context or meaning thereof, be deemed to mean and
include their legal heirs, executors, successors and permitted assigns) of the SECOND PART;

AND

UNIHEALTH HOSPITALS LIMITED, a company incorporated under the provision of the
Companies Act, 2013 and having its registered office at H-13/14 Everest, 156 Tardeo Road,
Mumbai 400034, Maharashtra, India, and represented by its Managing Director, Dr. Akshay
Mahendra Parmar (hereinafter referred to as the “Purchaser / Issuer”, which expression shall,
unless repugnant to the context or meaning thereof, be deemed to mean and include its
successors and assigns) of the THIRD PART.

The Company, Sellers and the Purchaser are hereinafter referred to collectively as “Parties” and
individually as a “Party”.

WHEREAS:

A. The Company is engaged in the business of providing comprehensive multi-specialty
tertiary care healthcare services in Kampala, Uganda. The presentissued, subscribed and
paid-up equity share capital of the Company is 51,300,000,000/- (Uganda Shillings Fifty-
One Billion and Three Hundred Million Only) comprising of 513,000 (Five Hundred and
Thirteen Thousand Only) Shares, each having a face value of UGX 100,000/- (Uganda
Shillings One Hundred Thousand Only) each.




The Purchaser is carrying on the business of providing comprehensive multi-specialty
tertiary care healthcare services in India and across multiple countries in Africa (the
“Business”) and its shares are listed on the Emerge Platform of the National Stock
Exchange (NSE-Emerge).

The Sellers are collectively the holders of 256,500 (Two Hundred Fifty-Six Thousand and
Five Hundred Only) ordinary shares of the Company, each having a face value of UGX
100,000/~ (Uganda Shillings One Hundred Thousand Only) and have agreed to collectively
sell 255,544 (Two Hundred Fifty-Five Five Hundred and Forty-Four Only) ordinary shares of
the Company, each having a face value of UGX 100,000/~ (Uganda Shillings One Hundred
Thousand Only) (hereinafter also referred to as the “Sale Shares”) in Victoria Hospital
Limited (“Company”) as described in Part-B of Schedule-I.

The Sellers have agreed to sell the Sale Shares set out opposite the name of each of those
Sellers in Part-B of the Schedule-l to the Purchaser and the Purchaser has agreed to
purchase the Sale Shares from each of the Sellers, the purchase consideration being the
allotment to each of the Sellers of that number of shares, in the Purchaser, as are set out
in Part C of Schedule-l opposite the name of each of the Sellers (the “Consideration
Shares”), all of the Consideration Shares to be allotted to the Sellers as fully paid up
shares in the capital of the Purchaser.,

The parties agree that the transactions will be carried out on Completion and are subject
to the terms set out in this Agreement.

THE PARTIES AGREE AS FOLLOWS:

1.

SALE AND PURCHASE OF THE SALE SHARES

a. Each of the Sellers hereby sells all his or its right, title and interest, both at law and
in equity in the Sale Shares held by each, in the Company to the Purchaser free of
all mortgages, charges, liens and any other encumbrances of whatsoever kind or
nature so that the Purchaser shall be entitled to become the absolute owner of the
Sale Shares free of all such encumbrances and other interests both at law and in

equity.

b. The Sellers jointly and each separately covenant with the Purchaser that they shall
each do all things and execute all documents as may be reasonably required by
the Purchaser to give full and further effect to or more properly convey, transfer or
assign title of the Sale Shares to the Purchaser as required under clause 1(a) and
as per applicable laws.




2. TRANSACTION STRUCTURE AND REGULATORY COMPLIANCE

The Parties acknowledge that the issuance and allotment of equity shares of Unihealth
Hospitals Limited (“Purchaser” to the Sellers constitutes issuance of equity shares for
consideration other than cash and shall be undertaken in accordance with Section
62(1)(c) of the Companies Act, 2013, applicable rules, SEBI (Issue of Capital and
Disclosure Requirements) Regulations, 2018, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and applicable Stock Exchange requirements. The
allotment shall be subject to completion of all applicable Foreign Exchange Management
Act (FEMA), Overseas and Foreign Direct Investment Rules and Regulations, relevant and
required approvals from the Reserve Bank of India (RBI), corporate, securities and all and
any other applicable regulatory approvals.

3. CONDITIONS PRECEDENT
Completion shall be subject to satisfaction of the following conditions precedent:

a. Approval of the Board and Shareholders of Unihealth Hospitals Limited
(“Purchaser”)

b. Approval by way of Special Resolution under Section 23, 42, 62 and all other
applicable provisions of the Companies Act, 2013.

c. Compliance with Chapter V of SEBI ICDR Regulations.

d. Receipt of the National Stock Exchange of India Limited (NSE) In-Principle
Approval.

e. Completion of Valuation Requirements.
f. Completion of FEMA and RBI ODI related compliances

g. Receipt of all approvals required under Ugandan laws for transfer of the Sale
Shares in Victoria Hospital Limited (“Company”).

4. WARRANTIES AND REPRESENTATIONS MADE BY THE SELLERS

a. Each of the Sellers separately warrants and represents to the Purchaser that in
respect of the Sale Shares held by him or it:




i. The Company has a valid incorporation in line with the applicable rules,
regulations and guidelines of the Companies Act applicable to such
companies in the Republic of Uganda.

ii. The Sale Shares have been legally issued to the Sellers, in accordance with
the applicable rules, regulations and guidelines of the Companies Act
applicable to the Company in the Republic of Uganda and in accordance
with the Memorandum and Articles of Association of the Company.

iii. Sale Shares will be transferred to the Purchaser free of all mortgages and
charges or other encumbrances, whatsoever, kind or nature and to the
extent to which any such mortgages, charges or encumbrances exist then
that Seller shall do all things in order to obtain a full and complete
discharge and release of that mortgage, charge or other encumbrance and
provide the same to the Purchaser simultaneously with the execution of
this Agreement.

iv. No person other than the Seller has any interest or right in respect of the
Sale Shares held by that Seller and that Seller does not hold those Sale
Shares on trust for any person.

v. Al of the Sale Shares are fully paid ordinary shares in the capital of the
Company.

vi. There is no breach by the Company of the Ugandan Companies Act.

vii. All statutory compliances and filings, as applicable to the Company, are
complete.

vii. The Company possesses all licences, approvals, registrations and
healthcare permits required to operate its hospital business in Uganda
and there are no pending regulatory proceedings.

ix. Except as contained in the MOA and AOA, there is no restriction or
limitation on the Seller's power to sell the Sale Shares to the Purchaser on
the terms contained in this Agreement.

x. If applicable, all consents and procedures under any shareholders’
agreement relating to the transfer of the Sale Shares have, in the case of
consents, been obtained and in the case of procedures, been followed or
waived so as to enable the Seller to enter into this Agreement and sell the
Sale Shares as provided in this Agreement.




xi.

If applicable, all consents and procedures under the Company’s MOA and
AOA relating to the transfer of the Sale Shares have, in the case of
consents, been obtained and in the case of procedures, been followed or
waived so as to enable the Seller to enter into this Agreement and sell the
Sale Shares as provided in this Agreement.

b. The Sellers jointly and separately covenant, represent and warrant to the
Purchaser that:

The Company has not granted any option to any person to acquire any of
the shares in the Company.

. Apart from the Sale Shares, there is one shareholder, namely Unihealth

Hospitals Limited (earlier known as Unihealth Consultancy Limited, and
prior to that as Unihealth Consultancy Private Limited), holding 256,500
(Two Hundred Fifty-Six Thousand and Five Hundred Only) ordinary shares
of the Company.

All consents have been obtained, all approvals given, all waivers obtained
and all procedures followed as may be necessary either under the
constitution of the Company or under any Shareholders’ Agreement to
enable the transfer of all of the Sale Shares to the Purchaser so as to
exclude all rights or interests of other parties.

A true copy of the MOA and AOA of the Company is attached to this
Agreement and has been initialled by the Parties for the purposes of
identification only and contains all amendments (if any) that have been
made thereon.

There are no claims against the Company by any of its customers, clients,
suppliers, employees or other persons that have not been fully disclosed
in writing by the Sellers to the Purchaser except as disclosed at the time of
execution of this Agreement.

The Company has not in the conduct of any business or other activity
breached any Legislation, Standards of Practice, Codes of Conduct,
Rules, Licenses or Permits which in any way apply to the Company, its
activities or business.




vii. All of the assets shown in the Company’s Asset Register are owned by the
Company.

viii. The entering into this Agreement or the sale of the Sale Shares is not an
event entitling any person who is a party to any agreement with the
Company to terminate that agreement.

ix. The Company is solvent and able to pay its debts as and when they fall due
and there are no outstanding judgments or current litigation in which the
Company is involved that has not been fully disclosed in writing by the
Sellers to the Purchaser.

x. Except as disclosed in writing to the Purchaser, the Company is not in
dispute with any of its customers or suppliers.

xi. The business of the Company has at all times been conducted in the
ordinary and usual course: all licences, permits, consents, leases and
approvals necessary for the Company to carry on the business are in good
standing and current,

xii. There are no monies owed by the Company to any of the Sellers that has
not been disclosed in writing to the Purchaser.

xiii. There are no monies owed to the Company by any of the Sellers that has
not been disclosed in writing to the Purchaser.

xiv. There is no fact or circumstance which if disclosed in writing to the
Purchaser would cause the Purchaser not to enter into this Agreement or
to enter into this Agreement on terms different to the current terms and
less favourable to the Sellers.

c. The Sellers confirm that the consideration received by way of equity shares of
Unihealth Hospitals Limited (“Purchaser”) represents fair market value
consideration for transfer of shares of Victoria Hospital Limited (“Company”) and
the transaction is not structured for avoidance of applicable foreign exchange
laws.

d. Each Seller covenants, represents and warrants to the Purchaser that he or it is
not insolvent, is not bankrupt, has not entered into any scheme or arrangement
with his or its creditors under the relevant Act.




e. The Sellers warrant and represent (o the Purchaser that all of the accounts of the
Company have been properly prepared so as to show a true and fair view of the
financial affairs of the Company as at the date of those accounts.

f. The Sellers warrant and represent to the Purchaser that all taxes (including all
penalties and interest) of whatsoever kind or nature which have been assessed in
respect of the Company have been paid, that all returns in respect of tax have been
lodged with the appropriate State or Federal Tax Authority, the Company is not
subject to any tax audit or investigation and there are no proceedings in any court
relating to any disputed tax liability of the Company. The Sellers warrant and
represent to the Purchaser that with respect of all employees whether past or
present of the Company:

i. all statutory superannuation has been paid when due;

ii. all their salary, wages, benefits and leave entitlements are fully set out in
the Employees’ Register maintained by the Company;

iii. there are no disputes or claims current at the date hereof nor any existing
circumstances known to the Sellers which might give rise to any dispute or
claim by any such employee;

iv. there are no amounts onwhatsoever account owed by the Company to any
employee that have not been fully disclosed in writing to the Purchaser.

5. ALLOTMENT OF THE CONSIDERATION SHARES BY THE PURCHASER

a. The purchase price for the sale of the Shares by the Sellers to the Purchaser shall
be the allotment by the Purchaser of the Consideration Shares to the Sellers on
Completion. The Consideration Shares shall be allotted as fully paid-up equity
shares in the capital of the Purchaser.

b. The Parties acknowledge that the issuance and allotment of the Consideration
Shares by the Purchaser (“Unihealth Hospitals Limited”) shall constitute a
preferential allotment of equity shares for consideration other than cash under
Chapter V of the SEBI (Issue of Capital and Disclosure Requirements) Regulations,
2018 and shall be undertaken only after compliance with applicable provisions
thereof, including valuation, pricing, disclosures, shareholder approval, iock-in,
in-principle approval, filing requirements, listing approvals and any other
approvals, as and where applicable.




. The Value per Ordinary Share of Victoria Hospital Limited (“Company"”) as per the

Valuation Report dated 03.07.2026, as received from the Registered Valuer,
Bhavesh M. Rathod, is UGX 102,000/- (Uganda Shillings One Hundred and Two
Thousand Only), equalling Rs. 2,545.10 (Indian Rupees Two Thousand Five
Hundred Forty-Five and Paise Ten Only), as per the considered Rate of Exchange
in the Valuation Report being Rs. 0.024952 for UGX 1.

. The Floor Price of the Unihealth Hospitals Limited (“Purchaser”) shall be

determined in accordance with Regulation 164 of SEBI ICDR Regulations based
on the Relevant Date applicable for Preferential Allotment. The Relevant Date
applicable for the Preferential Allotment, as considered by the Registered Valuer
in accordance with the provisions of SEBI ICDR Regulations is June 25, 2026. The
Floor Price of Unihealth Hospitals Limited (“Purchaser”) determined as per the
Valuation Report dated 03.07.2026, as received from the Registered Valuer,
Bhavesh M. Rathod, is Rs. 520.31 (Indian Rupees Five Hundred Twenty and Paise
Thirty-One Only) per equity share of the Purchaser.

. The Issue Price for the Preferential Allotment shall not be less than the Floor Price

determined under Regulation 164 of SEBI ICDR Regulations and as mentioned in
the Valuation Report dated 03.07.2026, as received from the Registered Valuer.

The valuation of Victoria Hospital Limited (“Company”) shall be supported by a
Valuation Report issued by a Category-| Merchant Banker registered with SEBI, as
applicable under ODI Regulations.

In line with all the applicable regulations, the Board of Directors of Unihealth
Hospitals Limited (“Purchaser”) have agreed and approved to set the Issue Price
for the Preferential Allotment of the Consideration Shares at Rs. 520.31 (Indian
Rupees Five Hundred Twenty and Paise Thirty-One Only) per equity share, each
having a Face Value of Rs. 10/- (Indian Rupees Ten Only) and a Premium of Rs.
510.31 (Indian Rupees Five Hundred Ten and Paise Thirty-One Only).

. Considering the above Issue Price for the Preferential Allotment of the
Consideration Shares of the Purchaser and the Valuation of the Sale Shares of the
Company, the Swap Ratio is worked out to 4.89152 equity shares of Unihealth
Hospitals Limited (“Purchaser”) for 1 ordinary share of Victoria Hospital Limited
(“Company”) i.e., for every 1 ordinary share in Victoria Hospital Limited
(“Company”), the transferor will get 4.89152 shares of Unihealth Hospitals
Limited (“Purchaser”).

Each of the Sellers shall take by way of subscription, the number of Consideration
Shares opposite his or its name in Part C of the Schedule-l and those




