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Sub: ()utcome of tluf: Buzird Meeting
Dear Sir

We wish to-inform you that the Board of Directors of the Company at their mecting held
on August 19, 2016, considered and approved the following:

Subject to the requisite approval of the shareholders and creditors of the Company, the
Jurisdictional High Courts, and other approvals. (regulatory or otherwise) as may be
required, a composite scheme of arrangement and amalgamation between the Company,
Fortis Malar Hospitals Limited (“FMHL™) and SRL Limited (“SRL"™) and its respective
shareholders and creditors under Section 391-394 of the Companies Act, 1956 and read
with Section 52 of the Companies Act, 2013, Section 78 and Sections 100 to 103 of the
Companies Act, 1956 (“Scheme”), whercby,” inter alia, (a) the hospital business
undertaking of FMHL shall be transferred to FHL, as a going concern, by way of slump
sale, in iew of payment of a lump sum consideration by the Company to FMUL, (b) the
undertaking of the Company pertaining exclysively to the diagnostics business of the
Company as identified in the Scheme shall be transferred to FMHL by way of a demerger
in lieu of issuance of equity shares by FMHL to shareholders of the Company as per
approved share entitlement ratio; followed by (b) the amalgamation of SRL into FMHL
and dissolution of SRI. without winding up, and the consequent issue of equity shares by
FMHL 10 the sharcholders of SRL dnd the cancellation of equity shares of SRL held by
FMHL (*Amaigamation™), and various other matters consequential or otherwise infegrally
connected therewith, including the reduction of the securities premium account of the
Company and the reorganization of the share capital of FMIIL, and change of name of
FMHL into SR Limited (or such other name may be decided by the Board of Directors or
a committee thereof of FMHL and approved by the concerned Registrar of Companies).
The appointed date for the scheme is the opening of business on J anuary 1, 2017 or such
other date as may be decided by the Board of Directors of the Company. FMHL and SRL.

The Audit Committee has furnished its report to the Board of Directors of the Company
recommending the Scheme. The Fairness Opinion on the Scheme has been furnished by
Corporate Capital Ventures Private . Limited: an independent merchant banker. The
valuation report(s) for the Scheme have been provided by Price Waterhouse & CorlLLP an,
independent chartered accountant (“Valuation Report™). "
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Please find enclosed Annexure 1 containing additional details of the composite Scheme,
Additionally, also atfached is the press release issued by the Company and a presentation
in relation to the proposed Scheme, which also set out the share entitlement and exchange
ratios for the demerger and merger, respectively and the consideration for the slump sale,
as approved by the Board of Directors of the Company.

You are kindly requested to take the same on record.

Thanking you,

Yours faithfuily

For Fortis Healthcare Limited

Rahul Ranjan

Company Seeretary

Encel: a/a
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ANNEXURE 1

Composite Scheme of Arrangement and Amalgamation

Name of the entity(ies)
forming part of the
amalgamation/merger,
details in brief such as,
size, turnover ete.

The Scheme is a composite scheme of arrangement and amalgamation, and
provides for business transfer by way of slump sale, demerger and merger
as set out in the cover letter and the enclosed press release.

The Scheme is between the following companies and their respective
sharcholders and creditors.

A) Fortis Healtheare Limited (“FHL”), a public limited company
incorporated under the Companies Act, 1956 ("Act™), and having its
registered office at Escort Heart Institute & Research Centre, Okhla,
New Delhi-110025. The equity shares of FHI, are listed on the BSE
Limited and National Stock Exchange of India Limited. FHL has
further issued certain foreign currency convertible bonds (“FCCBs™,
which are listed on the Singapore Exchange Securities Trading
Limited and certain FCCBs which are not listed on any stock
exchange,

FHL has turnover of Rs. 7588.27 Millions and net worth of Rs.
36082.60 Million

The Board of Directors in their meeting held on August 4, 2016 have
approved fo shifl the registered office of the Company to Fortis
Hospital. Sector-62, Phase VIII, Mohali, Punjab- 160062.

B) SRL Limited (“SRL"), a public limited company incorporated under
the Act with its registered office at Plot No. D-3, A Wing, 2nd Floor,
District Centre, Saket, New Delhi - 110 017, SR1, is a subsidiary of
FHIL.

SRL has turnover of Rs. 6203.18 Million and net worth of Rs. 8564.29
Million

The Board of Directors in their meetin g held on August 4, 2016 have
approved to shift the registered office of the Company to Tortis
Hospital, Sector-62, Phase V111, Mohali, Punjab- 160062,
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C) Fortis Malar Hospitals Limited (“FMHL"), a public limited
company incorporated under the Act with its registered office at Escort
Heart Institute & Research Centre, Okhla, New Delhi-110025. The
equity shares of FMHL are listed on BSE Limited. FMHL is a
subsidiary of Fortis Hospitals Limited (“FHsL"), a public company
incorporated under the Act, and a wholly owned subsidiary of I'I1L.

FMHL has turnover of Rs.1,373.34 Million and net worth of Rs.
955.81 Million

The Board of Directors in their meeting held on Auvgust 4. 2016 have
approved to shift the registered office of the Company to Fortis
Hospital, Sector-62, Phase VIII, Mohali, Punjab- 160062.

Area of business of the | FHL:
entity(ies);
FHL 1s primarily engaged in providing integrated healtheare delivery
services such as healtheare, diagnostics and its businesses include that of
managing and operating a network of multi-speciality hospitals and
providing preventive healthcare and diagnostics services, including
pathology and radiology.

SRIL:

SRL is, inter alia, engaged in establishing, maintaining and managing
clinical reference laboratories and other laboratories for providing testing
and diagnostic services.

FMHL is engaged in (i) the business of running and operating hospitals,
comprising of (a) hospital operation and management; (b) in-patient
healthcare services; and (¢) emergency healthcare services, in connection
with and pertaining specifically to the hospital named “Fortis Malar
Hospital’, located at Adyar, Chennai; and (i) the business of providing
diagnostics services, i.e., providing pathology services.

The  amount  and|The Demerged Undertakin g consists of the diagnostics services business
pereentage  of  the jowned and carried on by the Company, including that housed in SRI and
turnover or revenue or|investment of FHL in SRL

meome or net worth
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contributed by such unit
or division of the listed
eniity or its subsidiary
which is being
sold/disposed off during
the last financial year,

Brief details of the
division(s) to be
demerged

Turnover of the

demerged division and
as percentage to the
total turnover of the
listed entity in the
immediately preceding
{inancial year/ based on
financials of the last
{inancial year;

I'he total furnover of the Demerged undertaking for the FY 16 was Rs, 555
Crores. It consist of 56.37% share of SRL total turnover and 100% share
of diagnostics services business owned and carried on by the Company

The expected date of

The appointed date for the scheme is the opening of business on January
1, 2017.

The Scheme will become effective upon receipt of all necessary approvals,
including those of the shareholders and creditors of the companies
mvolved, the High Court approval and other requisite statutory,
governmental and other approvals.

The Scheme shall be filed with the relevant High Court under the
provisions of the Act only after the companies have changed their
registered offices in the manner approved by their respective Board of
Directors.

completion of
sale/disposal

Consideration/  Share
Entitlement Ratio/

Share IIxchange Ratio

The Company will pay a lump sum cash consideration of Rs. 43 Crores 1o
EMHL for acquisition of the hospitals business by way of slump sale,

o

Pursuant to the demerger of the diagnostics business undertaking of FI1I
rarcholders of the

into 'MHL, FMHL shall issue equity shares 0. sl
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Company (as on the record date) in the share entitiement ratio of 0.98
equity shares in FMHL of face value INR 10 each credited as fully paid up
for every 01(One) equity shares of face value INR 10 cach fully paid up
held by such member ir the Company.

Pursuant to the amalgamation of SRL into FMHL, FMHL shall issue
shares to shareholders of SRL (as on the record date) in the share exchange
ratio of 10.8 equity shares of the face value of Rs. 10 (Rupees Ten only)
cach (credited as fully paid up) of FMHL for every 01(One) equity shares
of the face value of Rs. 10 (Rupees ten only) each (credited as fully paid-
up) held by such member in SRL.

Rationale
Scheme

for

the

Presently, the healthcare delivery services business, i.e.. the hospitals and
the diagnostics businesses of FHL are housed in various entilies. meluding:

(a) FHL and FMHL, which primarily comprise of the operating and
managing of the hospitals, providing diagnosis and treatment related
to multiple chronic and non-chronic specialties and diagnostics
business; and

(b) SRL, which is engaged in diagnostics business.

Both the hospitals and diagnostics businesses have distinei operating
models and given the macro-fundamentals of the healthcare industry, each
of these provide a strong growth opportunity in the foreseeable future.
Currently these businesses separately encompass a pan—India presence and
have since their inception attained a significant size and scale in their
respective segments. As both businesses approach their next phase of
growth, it would be strategically apt to have them restructured under
separate entities 0 enable them to move forward independently, with
greater focus and specialization building further on their respective
capabilities and their strong brand presence. The Scheme could benefit
both businesses {rom the potential synergies and incremental operational
efficiencies from combining with similar and related businesses under
FMHL (in case of the diagnostics business) and under FHL (in case of the
hospital business) enabling both businesses to create further value.
Additionally, the restructuring would lead (o a simplified organization
structure assisting shareholders and investors (0 better understand and
evaluate both businesses independently as invesiment options and

potentially lead to a higher value illumination of each of these businesses.
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Thus the Scheme is sought to be underiaken to consolidate: (i) the

Diagnostics Business under FMHL; and (ii} the business of operating and
managing hospitals under FIL, with a view to unlock value and acerue
potential synergy benefits for the businesses arising, infer alia, on account
of operational efficiencies.

Whether the transaction
would  fall  within
related party
transaction? If  yes,
whether the same s
done at “arms length”.

Yes.

SRL is a subsidiary of the Company, and FMHL is a step down subsidiary
of the Company.

The consideration/exchange/entitlement ratios for the Scheme are based
on the Valuation Report(s) provided by an independent Chartered
Accountant Price Waterhouse & Co LLP. Corporate CapitalVentures
Private Limited has provided a fairness opinion on fairness of the Scheme.

The Audit Committee has also independently approved the Scheme.

The Scheme is, inter alia, subject lo the approvais of the majority of the
public shareholders of the Company in accordance with the requirements
of SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015
on Scheme of Arrangements by Listed Entitics.

Brief details of change
in sharcholding pattern
(if any)of all entities

Please see Annexure 2.'

9.

Whether listing would
be sought for the
resulting entity.

FMHL is a listed entity on BSE Limited. FMHL will apply for listing of
its shares on NSE.
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PRE AND POST SCHEME SHAREHOLDING PATTIRN

PRE SCHEME SHAREHOLDING

Fortis Healthcare Limited (Fully Diluted)

Particular No. of Shares Pereentage
Promoters & Promoter Group 330,141,948 63.09
Public 193,157,533 36.91
Total 523,299,481 100.00

Fully diluted shmeholdmg assuming full FCCB & azztstandmg ESOP conversion

Fortis Malar Hospitals Limited (Fully Diluted)

Particular No. of Shares Percentage
Promoters & Promoter Group 11,753,202 62.40
Public 7,071,057 37.60
Total 18,824,259 100.00
Fully diluted shareholding assuming full outstanding ESOP conversion

SRL Limited (Fully Diluted)

Particular No. of Shares Percentage
Promoters & Promoter Group 49,536,779 61.72
Public 30,718,317 38.28
Total 80,255,096 100.00

Fully diluted sharcholding assuming all CCPS & outstanding ESOP conversion
(adjusted for 6% cancelled ESOPs)

POST SCHEME SHAREHOLDING

Fortis Healtheare Limited (Fully Diluted)

Particular No. of Shares Percentage |
Promoters & Promoler (noup 330,141,948 | 63.09
Public 193,157,533 36.91
Total 523,299,481 100.00

Fully diluted shareholding assuming full FCCBs & outstanding ESOP conversion

Fortis Malar Hospitals Limited (Resultant Company)

Particular No. of Shares Pcn:ééhtage
Promoters & Pmmotu Group 381.470,755 4192
Public 528,469,630 58.08
Total 909,940,391 100.00
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PRESS RELEASE

Fortis Healthcare Limited Board of Directors approves demerger of its
diagnostics business into a separate listed Company through a
composite scheme of arrangement

Gurgaon, August 19, 2016 : The Board of Directors of Fortis Mealthcare Limited (‘Fortis
Healthcare’/ “Company”) has, at its meeting today, approved a proposal to demerge its
diagnostics business, including that housed in its majority owned subsidiary SRL Limited (“SRL")
into another majority owned subsidiary, Fortis Malar Hospitals Limited (“Fortis Malar") pursuant
to a composite scheme of arrangement and amalgamation. The demerger shall be followed by SRI.
being merged with Fortis Malar as an integral part of the same composite scheme.

Fortis Malar operates a hospital facility in Chennai and is listed on the BSE Limited (the "BSE").
The composite scheme will also provide for the sale of its hospital business by Fortis Malar to Fortis
Healthcare by way of a slump sale for a lump sum cash consideration, and the same shall precede
the merger. Upon the composite scheme becoming effective, and subject to receipt of requisite
regulatory and statutory approvals, the diagnostics business of Fortis Healthcare, including that
housed in SRL would be vested in Fortis Malar. The name of Fortis Malar will subsequently be
changed to SRL Limited and this company is proposed to be listed on the National Stock Exchange
of India Limited (the "NSE”), in addition to its current listing on the BSE.

Upon the effectiveness of the composite scheme and as consideration towards the demerger of
the diagnostics business undertaking of Fortis Healthcare, Fortis Malar would issue and allot to the
equity shareholders of Fortis Healthcare, as on record date, 0.98 fully paid up equity shares of Rs
10 each of Fortis Malar for every 1 equity share of Rs 10 each held by them in Fortis Healthcare.
The equity shareholders of SRL (except for Fortis Malar, who will acquire shares of SRL pursuant
to the demerger) will, as a consideration towards the merger of SRL into Fortis Malar, be issued
and allotted 10.8 equity shares of Rs 10 each of Fortis Malar for every 1 equity share of Rs 10 each
held by them in SRI. as on record date. Further, Fortis Healthcare shall pay an amount of Rs 43 Cr
as lump sum consideration to Fortis Malar towards acquisition of the hospital business of Fortis
Malar.

Appointed date for the slump sale, demerger and merger under the composite scheme is opening
of business on 1* January, 2017. The composite scheme of arrangement and amalgamation will

be subject to the various statutory and regulatory approvals including those from the stock
exchanges, and shareholders, and creditors of the respective entities, and the sanction of the

jurisdictional High Court.
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Commenting on the scheme, Mr. Malvinder Singh, Executive Chairman, Fortis Healthcare
said “We believe this will unlock immense value for all the shareholders. As a result of the new
synergistic groupings, both the hospitals and diagnostic businesses will benefit from greater clarity,
a stronger focus and an independent growth trajectory. Equally, this will enable the accelerated
pursuit of their respective business goals while empowering them to reach their fullest potential.”

Mr. Bhavdeep Singh, CEO, Fortis Healthcare Lid, said, “Our hospitals and diagnostics
businesses continue to perform equally well. However, in the longer term, they have a growth path
of their own requiring distinctive strategies. The new arrangement resulting from the demerger will
harness these unique capabilities and strengths, unlocking value by combining the flexibility with a
focus on rapidly scaling up operations.”

Raticnale for the proposed transaction

Presently, the healthcare delivery services business i.e. hospitals and the diagnostics businesses
are housed in {1) Fortis Healthcare & Fortis Malar which primarily comprise of the operating and
managing of the hospitals, providing diagnosis and treatment related to multiple chronic & non-
chronic specialties and diagnostics business and (2) SRL, which is engaged in diagnostics
business.

The hospitals and the diagnostics businesses have distinct operating models and given the macro-
fundamentals of the healthcare industry, each of these provide a strong growth opportunity in the
foreseeable future. Both businesses have a pan-India presence and have since their inception
attained a significant size and scale in their respective segments.

As both businesses approach their next phase of growth, it would be strategically apt to have them
restructured under separate entities to enable them to move forward independently, with greater
focus and specialization; leveraging further on their respective capabilities and their strong brand
presence.

Additionally, the proposed restructuring, would lead o a simplified organization structure assisting
shareholders and investors to better understand and evaluate both businesses independently as
investment options and potentially lead to a higher value illumination of each of these businesses.



About the Companies

Fortis Healthcare is today amongst the leading healthcare delivery chains in the country currently
encompassing both the hospitals and the diagnostics businesses. The promoters of Fortis
Healthcare own a fully diluted stake of 63.1% in the Company with the rest being held by public
shareholders.

SRL Limited, a subsidiary of Fortis Healthcare is primarily involved in providing diagnostics services
and is amongst the leading diagnostics chains in India with a significant market share in the
organized diagnostics segment. [t comprises an enviable infrastructure of more than 329
laboratories, 7,300 collection points and an offering of close to 3,800 tests; cumulatively performing
more than 33 million tests annually. Fortis Heaithcare owns a fully diluted stake of 56.4% in SRL.

Fortis Malar is an entity listed on the BSE comprising of a muilti —specialty facility in Chennai. Fortis
Healthcare owns an indirect fully diluted equity stake of 62.4% in Fortis Malar with the rest being
held by public shareholders.

The Pre and Post transaction Shareholding structure would be as follows:

Pre Transaction Structure

Fortis Healthcare | 100%

38.3% A0

* Fully diluted shareholding assuming uit FCCB conversion
ully difuled sharcholding assuming alt CCPS conversion.
 Non-promoter shareholders of SAL include Private Equity shareholders of SRL, Other Financial institulion / corporate enlily sharoholders of SRL



Post Transaction Structure

40.6%

* Fully diluted shareholding assuming full FCCBs convorsion

“Public sharcholders of SAL include Private Equily sharehaiders of SRL, Other Financial institution / corporate entity shareholders of SRL and public
shareholders of FMHL

Key advisors to the transaction

« JM Financial is advisor to Fortis Healthcare on the transaction.

«  YES Securities (India) I.td. is advisor to Fortis Malar on regulatory and related requirements
for the transaction.

e PwC were the advisors on the structuring of the transaction.
e  Cyril Amarchand Mangaldas acted as the key legal advisor.

@ Price Waterhouse & Co LLP were the valuers to the transaction.



About Fortis Healthcare Limited

Fortis Healthcare Limited is a leading integrated healthcare delivery service provider in India. The
healthcare verticals of the company primarily comprise hospitals, diagnostics and day care
specialty facilities. Currently, the company operates its healthcare delivery services in India, Dubai,
Mauritius and Sri Lanka with 45 healthcare facilities (including projects under development),
approximately 10,000 potential beds and 329 diagnostic centres.

DISCLAIMER

This press release may contain forward-looking statements based on the currently held beliefs and assumptions of the
management of the Company, which are expressed in good faith and, in their opinion, reasonable. Forward-locking
statements involve known and unknown risks, uncertainties and other faciors, which may cause the actual results,
financial condition, performance, or achievemenis of the Company results, to differ materially from the results, financial
condition, performance or achievements expressed or implied by such forward-looking statements. Given these risks,
uncertainties and other factors, recipients of this press release are cautioned not fo place undue refiance on these
forward-locking stafements. The Company assumes no responsibility to publicly amend, modify or revise any forward
locking statements, on the basis of any subsequent development, information or events, or otherwise. The information
contained herein is subject to change without notice and past performance is not indicative of future results. The Company
may alter, modify or otherwise change in any mannet the content of this press release, without obligation fo notify any
person of such revision or changes.

For further detalls please contact:

Raghu Kochar Anurag Kalra / Gaurav Chugh
Fortis Healthcare Ltd Fortis Healthcare Ltd
9811617256 9810109253 / 9958588900
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