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PUBLIC ANNOUNCEMENT FOR THE ATTENTION OF EQUITY SHAREHOLDERS/BENEFICIAL OWNERS OF EQUITY SHARES OF ASTER DM HEALTHCARE LIMITED
FOR THE BUYBACK OF EQUITY SHARES THROUGH TENDER OFFER ROUTE UNDER THE SECURITIES AND EXCHANGE BOARD OF INDIA

(BUY-BACK OF SECURITIES) REGULATIONS, 2018, AS AMENDED.

This public announcement ("Public Announcement”’) is being made in relation
to the buyback of eqguity shares each having a face value of ¥ 10 sach
(the "Equity Shares™) by Aster DM Healthcare Limited (ihe “Company") from the
shareholdersbeneficial owners of the Company through a tender offer route through
the Stock Exchange Mechanism pursuant to the provisions of Regulation 7(i) of the
Securities and Exchange Board of India (Buy-Back of Securities) Regulations, 2018
(the "Buy-Back Regulations”) for the time being in force, including any statutory
modifications and amendments from time to time and contains the disclosuras as
specified in Schedule || of the Buy-Back Regulations.

Tha Company is in the process of shifting its registerad office from the State of Kerala
to the State of Karnataka and has, in this regard, obtained the approval of the
jurisdictional Regional Diractor on Dacembar 24, 2019. In the avent the registerad
office of the Company is shifted during the buyback period, the Company will issua
and publish appropriate corrigenda.

OFFER FOR BUYBACK OF UP TO 57,14,285 (FIFTY SEVEN LAKHS FOURTEEN
THOUSAND TWO HUNDRED AND EIGHTY FIVE ONLY) FULLY PAID UP EQUITY
SHARES OF THE COMPANY AT A PRICE OF T 210/- (RUPEES TWO HUNDRED AND
TEN ONLY) PER EQUITY SHARE ON A PROPORTIONATE BASIS THROUGH THE
TENDER OFFER ROUTE.

Certain figures contained in this Public Announcement, including financial
information, have been subject to rounding-off adjustments. All decimals have been
rounded off 1o two decimal points. In certain instances, (i) the sum or percentage
change of such numbers may not conform exactly to the total figure given; and
(i) the sum of the numbers in a column or row in certain tables may not conform
exactly to the total tigure given for that column or row.
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DETAILS OF THE BUYBACK OFFER AND OFFER PRICE

The Board of Directers of Aster DM Healthcare Limited (the “Company”)
(the board of directors of the Company hereinafter referred to as the “Board”,
which expression includes any commitiee constituted and authorized by the
Board 10 exercise its powers), al its meeling held on Thursday, January 09,
2020 (the “Board Meeting" and such dale the "Board Meeting Date"), pursuant
to the provisions of Article 12 of the Articles of Association of the Company,
Sections 68, 69 and 70 and all other applicable provisions, if any, of the
Companies Act, 2013, as amended (the “Companies Act”), the Companies
(Share Capital and Debentures) Rules, 2014, to the extent applicable, and in
compliance with the Buyback Regulations and subject to such approvals of
statutory, regulatory or governmental authorities as may be required under
applicable laws, approved the buyback by the Company of up to 57,14,285
equity shares (Fifty seven lakhs fourteen thousand two hundred and eighty five
only) fully paid-up equity shares of T 10/- (Rupees Ten only) each of the Company
(“Equity Shares") representing up to 1.13% of the total paid-up Equity Share
capital of the Company at a price of ¥ 210/- (Rupees Two hundred and ten only)
per Equity Share ("Buyback Price”) payable in cash for an aggregate amount
of up to T 120.00,00,000/- {Rupees One hundred and twanty croras only)
("Buyback Size”), which is 4.69% of the fully paid-up Eguity Share capital and
free reserves as per the latest audited standalone financial statements of the
Company as at March 31, 2019 and 5.42% of the fully paid-up Equity Share
capital and free reserves as per the latest audited consoclidated financial
statements of the Company as at March 31, 2019, on a proportionate basis
through tha “tender offar” route as prescribed under the Buyback Regulations,
from all of the shareholders of the Company who hold Equity Shares as of the
Record Date (as defined below) (the “Buyback™).

The Buyback Size does nol include any transaction costs viz. brokerage,
applicable taxes such as buyback tax, securities transaction tax, GST, stamp
duly, expenses incurred or 1o be incurred for the Buyback like filing fees payable
to Securities and Exchange Board of India (“SEBI), advisors/legal fees, public
announcement publication expenses, printing and dispalch expenses and other
incidental and related expenses, eic.

The Buyback is subject to receipt of approvals, permissions and sanctions as
may be necessary and subject to such conditions and modifications, if any, as
may be prescribed or imposed by statutory, regulatory or governmental
authorities under applicable laws, including the Reserve Bank of India, the
SEBI, National Stock Exchange of India Limited ("NSE") and the BSE Limited
(“BSE") (together with the NSE the “Stock Exchanges”).

The Equity Shares are listed on the Stock Exchanges. The Buyback shall be
undertaken on a proportionate basis from the equity shareholders of the Company
as on January 24, 2020 (the "Record Date”) ("Eligible Shareholders™) through
the tender offer process prescribed under Regulation 4(iv)(a) of the Buyback
Regulations. Additionally, the Buyback shall be, subject to applicable laws,
implemanted by tendering of Equity Shares by Eligible Sharaholdars and
satttament of the same through the stock axchange machanism as specified by
SEBI in its circular bearing reference number CIR/CFD/POLICYCELL/M/2015
dated April 13, 2015 read with the circular bearing reference number CFDV
DCRZ/CIR/P/2016/131 dated December 9, 2018, as amended from time to
time (“SEBI Circulars™). In this regard, the Company will request the Stock
Exchanges to provide the acquisition window for facilitating tendering of Equity
Shares under the Buyback. For the purposes of this Buyback, BSE will be the
dasignated stock exchange.

Further, under the Companies Act, the number of equity shares thal can be
bought back in any financial year cannot exceed 25% of the total paid-up
equity capital of the Company in that financial year. Accordingly, the masimum
number of Equity Shares thal can be bought back in the current financial year
is 12,63,06,836 (Twelve crores sixty three lakhg six thousand eight hundred and
thirty six) Equity Shares (calculated on the basis of the total paid-up equity
share capilal of the Company as on March 31, 2019). Since the Company
proposes to buy back up to 57,114,285 Equily Shares, the same is within the
aforesaid 25% limit, The maximum number of shares proposed to be bought
back by the Company represents 1.13% of the paid-up equity share capital of
the Company as of March 31, 2019

Participation in the Buyback by Eligible Shareholders may trigger tax
implications in India and in their country of residence, The transaction of
Buyback would also be chargeable to securities transaction tax in India. In due
course, Eligible Shareholders will receive a letter of offer, which will contain a
more detailed note on taxabon. However, in wview of the particulanzed nature of
tax consequences, Eligible Shareholders are advised to consult their own legal,
financial and tax advisors prior to participating in the Buyback

A copy of this Public Announcement is available on the website of the Company
at www.asterdmhealthcare.com and is expected to be available on the wabsite
of the SEBI at www._sebi.gov.in during the period of Buyback and on the website
of the Stock Exchanges at www1.nseindia.com and www.bseindia.com,
respectively.

NECESSITY OF THE BUYBACK

The Buyback is being undertaken by the Company to return surplus funds
fo its equity shareholders, which are over and above its ordinary capital
requirements and in excess of any current invesimant plans, in an expedient,
effective and cost-efficient manner. The Buyback is being underlaken for the
following reasons:

(a) The Buyback will help the Company to distribute surplus cash to its
shareholders holding Equity Shares broadly in proportion to their
shareholding, thereby enhancing the cverall return fo shareholders:

(b} Thea Buyback, which is being implemented through the tender offer route
as prescribed under the Buyback Regulations, would involve a reservation
of upto 15% of the Buyback Size for “small shareholders™ (as defined
below), The Company believes that this reservation of upto 15% for small
shareholders would benefit a large number of the Company’s public
shareholders, who would be classified as “small shareholders™;

{c} The Buyback would help in improving financial ratios by reducing the
equity base of the Company; and

(d) The Buyback gives the Eligible Shareholders the choice to either
(A) participate in the Buyback and receive cash in ligu of their Equity
Shares which are accepted under the Buyback, or (B) not to participate
in the Buyback and get a resultant increase in their percentage
shareholding in the Company post the Buyback, without additional
investment.

MAXIMUM NUMBER OF SECURITIES THAT THE COMPANY PROPOSES TO
BUYBACK

The Company proposes 1o buyback up to 57,14,285 Equity Shares
representing up to 1.13% of the paid-up equity capital of the Company as
on March 31, 2019,

BUYBACK PRICE AND BASIS OF DETERMINING THE PRICE OF THE BUYBACK

The Equity Shares of the Company are proposed to be bought back at a price
of T 210 (Rupees Two hundred and Ten only) per Equity Share.
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The Buyback Price of T 210 (Rupees Two hundred and ten only) per Equity
Share has been amived at after considering various factors such as including,
but not limited to, the trends in the volume weighted average prices of the
equity shares of the company on the Stock Exchanges, the net worth of the
company, price earnings ratio and impact on other financial parameters and
the possible impact of buyback on the eamings per share.

The Buyback Price represents a:

() Premium of 39.67% and 41.25% over the volume welghted average market
prica of the equity shares on BSE and NSE, respectively, during the three
months preceding the date of intimation to the Stock Exchanges for the
board meeting to consider the proposal of the Buyback

(b} Premium of 28.97% and 29.41% over the volume weighted average market
price of the equity shares on BSE and NSE, respectivaly, during the two
weeks preceding the date of intimation 1o the Slock Exchanges for the
board meeting to consider the proposal of the Buyback.

MAXIMUM AMOUNT REQUIRED UNDER THE BUYBACK AND ITS

PERCENTAGE OF THE TOTAL PAID UP CAPITAL AND FREE RESERVES

The maximum amount required for Buyback will not exceed T 120,00,00,000

(Rupees One hundred and twenty crores only), excluding transaction cosls viz.

brokerage, applicable taxes such as buyback tax, securitigs transaction tax,

GST, stamp duty, expenses incurred or to be incurrad for the Buyback like filing

fees payable o the SEBI, advisorsflegal fees, public announcement publication

expenses, printing and dispatch expenses and other incidental and related
expenses, efc.

The maximum amount mentioned aforesaid is 4.69% and 5.42% of the

aggregata of the fully paid-up aguity share capital and frea reserves as par the

latest audited standalone and consolidated financial statements of the Company
as at March 31, 2019 respectively, which is within the prescribed limit of 10% for
the board approval route

The funds for the implementation of the Buyback will be sourced out of the

free reserves of the Company (including securities premium account) or such

other source(s) as may be permitted by the Buyback Regulations or the

Companies Act.

The funds borrowed, if any, from banks and financial institutions will not be

used for the Buyback,

DETAILS OF HOLDING AND TRANSACTIONS IN THE SHARES OF THE
COMPANY

The aggregate shareholding of the (i) promoter and promoter group of the

Company (“Promoter and Promoter Group") and persons in contral, (i) directors

of companies which are a part of the Promoter and Promoter Group. and

(lii} directors and key managerial personnel of the Company as on January 09,

2020, i.e. the Board Meeling Date are as follows:

(a) Aggregate shareholding of the Promoter and Promoter Group and persons
who are in control as on the Board Meeting Date:

S|  Mameof sharshoder | NOSLEMIY | N eing
1 __Umm} Investments F_'r_iuala_l__irnitad | 13:3?206.95{} 3?:._3’_5:__
2 | Dr. Mandayapurath Azad Mcopen 17.50.720 I 0.35
3 :Ms. Ziham Moopan 1,73.200 0.03
4 IMrﬁ. Maseera Azad 1,44.000 . 0.03 |
] _ Ms. Alisha Mm:_upaﬂ 1.16__990 . 0.02 |
6 | Ms. Zeba Azad Moopen 1.1:]9_5{?{] 0.02

Total 19,10,00,600 | 37.80 |

(b} Aggregate shareholding of the direclors of companies which are a part of
the Promoter and Promoter Group, as on the Board Maeling Date:

_:;Z PR 91 S \“"&?.’.'5.’?‘1'”" Bhﬂl:uldlng‘
1| Dr. Mandayapurath Azad Moopen 17,50,720 | 0.35 |
2 | Mrs. Naseera Azad 1,44,000 0.03

 (Tow | 1884720 | 0.38 |

(c) As on January 09, 2020, i.e. the date of the Board Meeting, none of
the Directors or Key Managerial Personngl of the Company holds any
Equity Shares or employee stock options (“ESOPs™) in the Company
except for the following:

Equity Shares

sl Name Designation | No. of Equity %
No. Shares |Shareholding
1 | Dr. Mandayapurath | Chairman and 17,850,720 0.35
Azad Moopen Managing
Director
2 | Ms. Alisha Moopen | Deputy Managing 1,16.990 0.02
Director
3 | Mr. Wilson Joseph | Non Executive 27, 37.210 0.54
| Thadathil | Director . .
4 | Mr. Ancop Moopen | Non Executive 10,25,300 0.20
. . Diractor . .
5 |Mr. Shamsudheen | Non Executive &§7,17.829 1.13
Bin Mohideen Director
| Mammu Haji _ .
6 |Mr. Sreenath Group Chief 1,28.463 0.03
| Pocha Reddy | Financial Officer _
Total | 1,14,76,512 | 2.27 |
ESOPs
L] Na | No.of Equity
me Designation
No. N ” Shares
1 | Mr. Wilson Joseph Mon Executive 36,213
__Th_ad_ath-!_ . | D:r_aclnr |
2 | Mr. Sreenath Pocha Group Chief 1,87.818
Reddy Financial Officer -
' Total 2,24,031 |

{d) The aggregale number of specilied securilies, including Equily Shares
purchased or sold by the persons and entities mentionad in paragraphs
6.1(a), 6.1(b) and 6.1(c) for a period of six months preceding the Board
Meeting Date is as follows:

'Sl  Nameol |Dateof | MNoof | Nature | Maximum | Date of Minimum | Date of
No. Share- Transac- Equity of Price |[Madmum Price  Minimum
halder tion Shares | Transac- (%) Price | (T) Price
Purchased/ | tion
Sold |
1 |Mr.Ancop | July0d, | 25000 |Puchase | 11800 | July0d, 11530 | July08,
Moapen 2019 2019 2019
2 Mr.Wison | August | 15000 | Gramtof | 8900 | Augwst 1000 | Augus!
Jossph 29, options 2 29,
Thadathil | 2019 2019 2013
3 MrSreenath| August | 25000 | Gramiof | 8900 | Augssi 1000 | August
Pocha 29, options P 2
Rleddy 2019 2019 2019

Except as provided above, the persons and enlities mentioned in paragraphs
6.1(a), 6.1(b) and 6.1(c) have not been involved in any transactions involving
Equity Shares for the last six months prior to the Board Meeting Date.

INTENTION OF PROMOTER AND PROMOTER GROUP AND PERSONS IN
CONTROL OF THE COMPANY TO PARTICIPATE IN BUYBACK

In terms of the Buyback Regulations, under the lender offer route, the Promoler
and Promoter Group and persons in conirol have an option 1o participate in the
Buyback. In this regard, the Promoter and Promoter Group and persons in
control of the Company have expressed their intention to participate in the
Buyback vide their letters dated January 9, 2020 and may tender up to an
aggregate maximum of 21,671,369 Equity Shares or such lower number of
Equity Shares in accordance with the provisions of the Buyback Regulations.
Please see below the maximum number of Equity Shares proposed to be
tendered by each of the Promoter and Promoter Group as well as persons in
control of the Company:

Sl.  Name of the Promoter and Maximum Number of Equity
No. Promoter Group entity Shares intended to be offered
| 1 _i,.lm::-n Invastmanljs Private erite_d 21,35 405

2  Dr. Mandayapurath Azad Moopen 19.811

7.2

7.3

7.4

1,960

_ 3 _-Ms. Ziham Muopen- |
| 4 | Mrs. Naseera Azad 1,620
_ 5 | Ms. Alisha Moopen : 1,324
| 6  Ms. Zeba Azad Moopen f 1.240
| TOTAL 21.61,369

The Buyback will not result in any benefit to Promotar and Promoter Group or
any directors of the Company except to the extent of the cash consideration
raceived by them from the Company pursuant to their respective paricipation
in the Buyback in their capacity as equity shareholders of the Company, and the
change In their shareholding as per the response received in the Buyback, as a
result of the extinguishment of Equity Shares which will lead to reduction in the
equity share capital of the Company post Buyback.

Pursuant 1o the Buyback and depending on the response to the Buyback, the
voling rights of the members of the promoler and promoter group in the Company
may increase or decrease from their existing shareholding in the total equity
capital and voting rights of the Company. Pursuant to the completion of the
Buyback, the public shareholding of the Company =shall not tall balow the
minimum level required as per Regulation 38 of the Sacuritiez and Exchange
Board of India (Listing Obligations and Disclesura Requirements) Regulations,
2015 (“Listing Regulations”), as amended. Any change in voting rights of the
Promoter and Promoter Group of the Company pursuan! to completion of
Buyback will not result in any change in control over the Company.

The details of the date and price of acquisition of tha Equity Shares that tha
Promoter and Promoter Group and parsons in contral intend to lender ara sel
out below:

Urion Invesiments Private Limited

Date of | Mature of | MNo.of |Face| Issue/ | Total | Consideration
[Transaction Transaction| Equity Value Acquisition Considera- (Cash, other
Shares | (7) | Price (t) tion (¥) | than cash etc.)
July 9, Bonus |21,35,405 10 | MA MA Consideration
2012 S50 other than cash
Total | 21,35,405 | ] | '
Dr. Mandayapurath Azad Moopen
Date of | Nature of | No.of |Face| Issue/ Total | Consideration
Transaction Transaction| Equity |Value| Acquisition Considera- | (Cash, other
Shares | (1) Price ()  tion () |than cash etc.)
March 14, Market | 19,811 | 10 | 145.82 288888757 Cash
L Et? 18 P ur;hase _
Total | 19811 | | 128,88,687.57)
Mrs. Naseera Azad
Date of | MNature of No.of | Face| Issue/ ] Total Consideration
Transaction Transaction| Equity |Value| Acquisition Considera- | (Cash, other
_ Shares | (%) | Price ?)  tion (7) |than cash etc))
March 28,0 Market 1,629 10 170.18 |2,77.231.69| Cash
| 2018 | Purchase | - Lo}
Total | 1629 | [ 2.77,231.69)
Mz Alisha Moopen
Date of | Natureof | No.of |Face| Issue/ Tatal | Consideration
Transaction Transaction| Equity | Value| Acquisition Considera- | (Cash, other
E | Shares | (?) | Price (?)  tion (?) |than cash etc)
April 24, Market 1,324 10 | 168.65 22328982  Cash
_ 2018 Purchase |
Total | 1326 | | 2.2328082
Ms. Ziham Moopen
Date of | Nature of | No.of |Face| Issue/ ] Total | Consideration
Transaction Transaction| Equity |Value Acquisition Considera- | (Cash, other
_ Shares | (¥) | Price (¥) I tion {T) | than cash etc.)
March 23,0 Market 1,960 10 169.48 (3.32.183.15| Cash
2018 Furchase _
Total | 1,960 | 3,32,183.15
Msz. Zeba Moopen
Date of | Natureof | No.of |Face| Issue/ | Total |Consideration
Transaction Transaction| Equity |Value| Acquisition Considera- | (Cash, other
Shares | () | Price ()  tion (¥) |than cash etc)
[ June 06, Market 1,240 10 | 177.53 |2,20,140.67 Cash
(2018 | Purchase ] _| |
Tow | | 1200 | | 12,20,140.67

Confirmations from the company as per the provisions of the Buyback
Regulations and the Companies Act:

{a) all the Equity Shares of the Company are fully paid-up;
{b} the Company shall pay tha consideration only by way of cash,

{c} the Company shall not issue any Equily Shares or specified
securities, inciuding by way of bonus until the date of expiry of the Buyback
period;

(d) the Company shall not raise further capital for a period of one year from
the expiry of the Buyback period, except in discharge of its subsisting
obligations;

{e) the Company shall not withdraw the Buyback after the draft latter of offar
is filed with SEBI:

i the Company shall not buyback locked-in Eqguity Shares and non-
transferable Equity Shares until the pendency of the lock-in or till the
Equity Shares become transterable;

{a) the Company shall ransfer from its free reserves a sum equal to the nominal
value of the Equity Shares purchased through the Buyback to the Capital
Redemption Reserve account and the details of such transfer ghall be
disclosed in its subseguent audited balance sheet;

(h) the Company confirms that there are no defaults subsisting in the repayment
of any deposits (including interest payable thereon), redemption of
debentures or preference shares, payment of dividend or repayment of
any term loans to any financial institution or banks (including interest
payable thereon) in the last three years,

{iy the Company shall not buyback its Equity Shares from any person through
a negotiated deal whather on or off the Stock Exchanges or through spol
ransactions or through any private arrangement in the implementation of
the Buyback;

() the Company has been in compliance with Sections 92 and 129 of the
Companies Acl;

) the Company has not declared dividend and is accordingly not subject lo
the provisions of Sections 123 and 127 of the Companies Act;

{i the aggregate amount of the Buyback i.e. up to ¥ 120,00,00,000
(Rupees One hundred and Iwenly crores only) does not exceed 10% of the
aggregate of the total paid-up capital and free reserves of the Company as
per the latest audited standalone and consclidated financial statemeants
of the Company as at March 31, 2019;

the maximum number of Equily Shares proposed to be purchased under
the Buyback (up to 57,14,285 Equity Shares), does not exceed 10% of the
total number of Equity Shares in the paid-up Equity Share capital as per
the latest audited standalona and consolidated financial statements of
the Company as at March 31, 2019,

{n) the Company shall not make any offer of buyback within a period of one
year reckonod from the date of expiry of the Buyback pariod:

{o) there is no pendency of any scheme of amalgamation or compromise of
arrangement pursuant to the provisions of the Companies Acl, as on date;

{m)

{p) the Company shall not directly or indirectly purchase its Equity Shares
through any subsidiary company including its own subsidiary companies
or through any investment company or group of investment companies;

{q) the ratio of the aggregate of secured and unsecured debts owed by the
Company based on both consolidated and standalone financial statements
of the Company, shall not be more than twice the paid-up share capital
and free reserves, after the Buyback; and

{1 the Company is not buying back its Equity Shares so as to delist its shares.

Cantd.,
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The Board has confirmed that it has made a full enquiry into the affairs and
prospects of the Company and has formed the opinion, that:

(a) Immediately following the Board Meeling held on January 09, 2020,
there will be no grounds on which the Company could be found unable to
pay its debls;

as regards the Company's prospects for the year immadiately following the
Board Meeting held on January 09, 2020, having regard 1o the Board's
intentions with respect to the management of the Company's business
during that year and to the amount and character of the financial resources
which will, in the Board's view, be available to the Company during that
year, the Company will be able to meel its labilities as and when thay fall
due and will not be rendered insolvent within a period of one year from the
date of the Board Meeting Date; and

in ferming an opinion for the above purposes, the Board has taken into
account the liabilities as if the Company were being wound up under the
provisions of the Companies Act 1956, Companies Act, or the Insolvency
and Bankrupicy Code, 2016 (including prospective and confingent
liabilities).

THE TEXT OF THE REPORT DATED JANUARY 8, 2020 OF B S R & ASSOCIATES
LLP, THE STATUTORY AUDITORS OF THE COMPANY, ADDRESSED TO THE
BOARD IS REPRODUCED BELOW:

Quote

The Board of Directors

Aster DM Healthcare Limited

1%/475, Aster Meadcity, Kuttisahib Road
Near Kothad Bridga, South Chittoor P.O
Cheranallor

Kochi - 682027

Dear Sirs,

Statutery Auditors’ Report in respect of the proposed buy-back of equity shares by
Aster DM Healthcare Limited (‘the Company’) in terms of clause (xi) of Schedule
| of the Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018, as amended (the “SEBI buy-back Regulations™).

1.  This report is issued in accordance with the terms of our engagement letter
dated 30 December 2019,

2. The board of Directors (the ‘Board of Directors’) of the Company have approved
a proposal for buy-back of equity shares by the Company at ils meeting held on
9 January 2020, in pursuance of the provisions of Section 68, 69 and 70 of the
Companies Act, 2013, as amended (the Act’) and the SEBI buy-back Regulations.

3. We have been requested by the management of the Company
(the 'Management’) to provide a report on the accompanying statement
of permissible capital payment (including premium) (‘Annexure A') as al
31 March 2019 (hereinafter referred together as the “Statement’). This Statement
is prapared by the Management, which we have initialed for identification
purposas only,

Management’'s Responsibility for the Statement

4, The preparation of the Statement in accordance with Section B8(2) of the Act,
and the compliance with the SEBI buy-back Regulations, is the responsibility of
the Managemeant of the Company, including the computation of the amount of
the permissible capital payment (including premium), the preparation and
maintenance of all accounting and other relevant supporting records and
documents. This responsibility includes the design, implementation and
maintenance of internal control relevant to the preparation and presentation of
the Statement and applying an appropriate basis of preparation; and making
estimates thal are reasonable in the circumstances.

Auditors’ Responsibility

5. Pursuant to the requirements of the SEBI buy-back Regulations, it is our
rasponsibility to provide reasonable assurance:

i. whether we have inquired into the state of affairs of the Company in
relation to the audited standalone and consolidatad financial statements
for the year ended 31 March 2019;

i, If the amount of parmissible capital payment (including pramium) as stated
in Annexure A for the proposed buy-back of equity shares. has baen properly
determined considering the audited standalone and consolidated financial
statements of the Company as at and for the year ended 31 March 2019 in
accordance with Section 68({2) of the Act; and the proviso to Regulation
5(ij{b) of thea SEBI buy-back regulations: and

if the Board of Directors in their meeting held on 9 January 2020, have
formed the opinion as specifiad in clause (x) of Schedule | to the SEBI
buy-back Regulations, on reasonable grounds and that the Company will
not, having regard fo its state of affairs, be rendered insolvent within a
pariod of one year from the aforasaid date.

6. The standalone and consolidaled financial statements referred to in paragraph
5 above, which wa have considered for the purpose of this report, have
been audited by us, on which we have issued an ungualified audit report dated
28 May 2019. We conducted our audit in accordance with the Standards on
Auditing (SAs) specified under section 143(10) of the Act and other applicable
authoritative pronouncements issued by the Institute of Chartered Accountants
of India. Those Standards require that we plan and perform the audit to obtain
reasonable assurance about whether the financial statements are frea of material
misstatement.

We conducted our examination of the Statement in accordance with the

Guidance Note on Reports or Cenificates for Special Purposes, issued by the

Institute of Chartered Accountants of India {the “Guidance nota”). The Guidance

Mote requires that we comply with the ethical requirements of the Code of

Ethics issued by the Institute of Charterad Accountants of India.

8. We have complied with the relevant applicable requirements of the Standard
on Quality Control (SQC) 1, Quality Control for Firms that Parform Audits and
Reviews of Historical Financial Information, and Other Assurance and Related
Services Engagements.

Opinion

9. Based on Inguiries conducted and our examination as above, wa report that:

(b)

fc)

10.

i,

a. We have inquired into the state of affairs of the Company in relation to its
audited standalona and consolidated financial statermants of tha Company
as at and for the year ended 31 March 2019, which have been approved
by Board of Directors of the Company on 28 May 2019;

b. The amount of permissible capital payment (including premium) towards

the proposed buy back of 5,714,285 equity shares as computed in the
Statement attached herewith as Annexure A, in our view, has been properly
determined in accordance with Section 68(2) of the Act. The amounts of
share capital and free reserves have been extracted from the audited
standalone and consolidated financial statements of the Company as at
and for year ended 31 March 2019, and

c. The Board of Directors of the Company, in their meeting held on 9 January
2020 have formed their opinion as specified in clause (x) of Schedule | to
the SEB| buy-back Regulations, on reasenable grounds and that the
Company, having regard to its state of affairs, will not be rendered insolvent
within a period of one year trom the date of passing the Board meeting
resolution dated 9 January 2020.

Restriction on Use
10. This report has been issued at the request of the Company solely for use of the

Company (I} in connection with the proposed buy-back of equity shares of the

Company In pursuance to the provisions of Section 68 and other applicable

provisions of the Companies Act, 2013 and the SEBI buy-back Regulations,

(i} to enable the Board of Directors of the Company o include in the public

announcement, draft letter of offer, letter of offer pertaining to buy-back to be

sent to the shareholders of the Company or filed with (a) the Registrar of

Companies, Securities and Exchange Board of India, stock exchanges, public

shareholders and any other regulatory authority as per applicable law and

(b) the Central Depository Services (India) Limited. National Sacuritias

Dapository Limited and (jil) for providing to the managers, each for the purpose

of extinguishment of equity shares in pursuance 1o the provisions of Seclion 68

and other applicable provision of the act and the SEBI buy-back Regulations

and may nol be suitable for any other purpose.
forB S R & Associates LLP
Chartered Accountants
Firm Registration Number: 116231 W/W-100024

Rushank Muthreja
Partner
Membership Number: 211386

Place: Bengaluru
Date: 9 January 2020
ICAlI UDIN: 211386AAAAACA082
Annexure A - Statement of Permissible Capital Payment

Computation of amount of permissible capital payment (including premium) towards
buyback of equity shares in accordance with Section 68 of the Companies Act, 2013
("the Act”) and Securities and Exchange Board of India (Buy-Back of Securities)
Regulations, 2018

(INR in Crores)
1 Particulars. | Standalone | Consolidated
{ Paid up equity capital as at 31 March 2019 (A) 505.23 | 505.23 |
| Free reserves as at 31 March 2019 ™ - | o
| - Securilies premium reserve 2,329.86 | 2,329.84 |
- General reserve 7.04 | 7.04 |
| - Retained earnings (285.25) (626.66) |
Total free reserves (B) _ 2,051.65 | 1,710.22 | |

Mén, -i.émfénua ry 2@2@

eRURIREIA

Total paid up equity capital and free reserves (A+B)

Maximum amount permissible for buyback under [

Section 68 of the Act, i.e. 25% of the tolal paid |
_up capital and free reserves

Maximum amount permissible for buyback under

the proviso to Regulation 5 (i}{b} of the Buyback

Requlations, |.e. 10% of the total paid up capital

and frea reserves

2,556.88

639.22

S 233.80 |

255.69

221.55 |

* free reserves as defined in Section 2{43) of the Act read along with Explanation I
provided in Section 68 of the Act

Maote:

i 7

The aforesaid balances have been extracted accurately from the audited
standalone and consolidated financial stalements ol the Company for the year
ended 31 March 2019.

As per Saction 68, frea reserves include securities premium for the purposes of
the aforesaid computation.

The aloresaid statement has been prepared in connection with the proposed
buy-back of 5,714,285 equily shares at a price of INR 210 per share aggregating
to INR 120 crores. The shares proposed for buy-back have been determined in
accordance with the provisions of the Companias Act, 2013 including Saction
68 and the Buyback Regulations,

The Board of Directors have in their meeting dated 9 January 2020, formed
opinion on reasonable grounds that the Company, having regard to its state of

2,215.45 | |

affairs, will not be rendered insolvent within a period of one year from the |

aforesaid date.

For Aster DM Healthcare Limited
Dr. Azad Moopen

Managing Director

Date: 9 January 2020

Unquote
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11.4

11.5

11.6

1.7

11.8

11.9

SHAREHOLDER'S ENTITLEMENT

On the basis of the shareholding on the Record Date, the Company will
determing the entitlement of each Equity Shareholder, including small
shareholders, to tender their Equity Shares in the Buy-back. This entittement
for each shareholder will be calculated based on the number of Equity Shares
held by the respective shareholder on the Record Date and the ratio of the
Buy-back applicable in the category to which such Equity Shareholder belongs.
The number of Equity Shares purchased by the Company from each Eligible
Shareholder will be based on the total number of Equity Shares tendered by

such Equity Shareholder. Accordingly, the Company may not purchase all of |

the Equity Shares tendered by an Eligible Shareholder.

The Equity Shares to be bought back as part of the Buyback are divided into
two categories:

(a) Reserved category for small shareholders; and

(b) General category for all other shareholders.

In due course, shareholdars holding Equity Shares in dematenalised form as on
the Record Date, i.e., the Eligible Shareholders will receiva a letter of offer in
relation to the Buyback along with a tender offer form indicating the entitiement
of the Eligible Shareholder for participating in the Buyback. Even if the Eligible

Sharehoider does not receive the letter of offer along with a tender offer, tha |

Eligible Shareholder may participate and tender shares in the Buyback.

As defined in Regulation 2({i}(n) of the Buyback Regulations, a "small shareholder"
is a shargholder who holds equity shares having market value, on the basis
of closing price on BSE or NSE (as applicable, contingent on highest
trading volume as on Record Date), of not more than ¥ 2,00,000/-
(Rupees Two Lakhs only).

In accordance with Regulation 6 of the Buyback Regulations, 15% of the
number of Equity Shares which the Company proposes to buyback or such
number of Equity Shares enlitled as per the shareholding of small shareholders
as on the Record Date, whichever is higher, shall be reserved lor the small
shareholders as par of this Buyback,

After accepling the Equity Shares tendered on the basis of entitiement, the
Equity Shares lefi to be bought back, if any, in one category shall first be
accepled, in proportion to the Equity Shares tendered over and above their
entitlement in the offer by Eligible Sharehclders in that category, and thereafter
from Eligible Shareholders who have tendered over and above their entitiement
in olher category.

The paricipation of Eligible Shareholders in the Buyback is voluntary. Eligible
Shareholders can choose to participate and get cash in lieu of sharas to be
accepled under the Buyback or they may choose nol to participate. Eligible
Shareholders may also accept a part of their antitemant, Eligible Shareholders
also have the option of tendering additional shares (over and above their
entitlement) and participate in the shortfall created due to non-participation of
some other Eligible Shareholders, if any. If the Buyback entitlement for any
shareholder is not a round number, then the fractional entitiement shall be
ignored for computation of entitlement to tender Equity Shares In the Buyback.
The maximum tender under the Buyback by any Eligible Shareholder cannot
excead the number of Equity Shares held by the Eligible Shareholder as on the
Record Date. In case the Eligible Shareholder holds Equity Shares through

multiple demat accounts, the tender through a demat account cannol exceed |

the number of Equity Shares held in that demat account. The small shareholders
whose entitiement would be |ess than 1 Equity Share may tender additional
Equity Shares as part of the Buyback offer and will be given preference in the
acceptance of one Equity Share, it such small shareholders have tendered for
additional Equity Shares.

The Equity Shares tendered as per the entitlement by the Eligible Shareholder
as well as additional Equity Shares tenderad. if any, will be accepted as per tha
procedure laid down in the Buyback Regulations. The setllement of the lenders
under the Buyback will be done using the "Mechanism for acquisition of shares
through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy Back
and Delisting™ notified under the SEBI Circulars. Eligible Shareholders will
recaive a letter of offer along with a tender/offer form indicating their respective
entitlement for participating in the Buyback.

11.10 Detailed instructions for participation in the Buyback (tender of Equity Shares

12.
121

12.2

12.3

12.4

12.5

12.6

12.7

https://epaper.deshabhimani. com/c/47919145

in the Buyback) as well as the relevant time table will be included in the letter
of offer to be sent in due course to the Eligible Shareholders.

PROCESS AND METHODOLOGY FOR BUYBACK

The Buyback is open to all Eligible Sharsholders and/ or benelicial owners for
Eligible Sharaholders holding Equity Shares in dematerialized form on the
Record Date.

The Buyback shall be implemented using the "Mechanism for acquisition of
shares through Stock Exchange pursuant to Tender-Offers under Takeovers, Buy
Back and Delisting” notified vide the SEBI Circulars and following the procedura
prescribed in the Companies Act and the Buyback Regulations, and as may be
determined by the Board (including the “authorised persons™ approved by the
Board and authorized to complete the formalities of the Buyback) and on such
terms and conditions as may be permitted by law from time to time,

For implementation of the Buyback, the Company has appointed Kotak Securities

Limited as the registered broker to the Company (the "Company’s Broker") to |

facilitate the process of fendering of Equity Shares through the stock exchange
maechanism for the Buyback through whom the purchases and settlements on

account of the Buyback would be made by the Company. The contact details of |

the Company's Broker are as follows:

@ kotak'
Kotak Securities

Name : Kotak Securities Limited

Address . 2TBRC, Plot No. C-27, "G" Block,
Bandra Kurla Complex, Bandra (East),
Mumbai - 400 051

Centact Person : Ankush Singh

Tel ¢ #9591 22 4285 8204

Email : ankushr.singh @kotak.com

Website . www kotaksecurities com

NSE SEBI Registration No. : INZ000200137

BSE SEBI Registration Mo. : INZOD0200137

CIN : U99939MH1984PLC 134051

The Company will request the Stock Exchanges to provide a separate
acquisition window (“Acquisition Window") to facilitate placing of sell orders
by Eligible Sharaholders who wish to tender Equity Shares in the Buyback.
BSE will be the designated slock exchange for the purpose of this Buyback.
The details of the Acquisition Window will be specified by the Stock Exchanges
from time 1o time.

Al the baginning of the tendering pariod, the order for buying up to 5714,285
Equity Shares shall be placed by the Company through the Company's Broker.

During the tendering period, the order for selling the Equity Shares will be
placed in the Acquisition Window by Eligible Shareholders through their

12.8

12.9

(b} The Stock Broker would be required to place an order/bid on behall of the
Eligible Shareholders who wish to tender Equity Shares in the Buyback
using the Acguisition Window of the Stock Exchanges. Before placing
the bid, the Eligible Shareholder would be required to transter the
tendered Equily Shares to the special account of the Indian Clearing
Corporation Limited and/or the Mational Securities Clearing Corporation
(the “Clearing Corporation”), by using the early pay in mechanism as
prescribed by the Stock Exchanges or the Clearing Corporation prior to
placing the bid by the Stock Broker.

The details of the special account of the Clearing Corporation shall be
informed in the issue opening circular thal will be issued by the Stock
Exchanges/Clearing Corporation.

For custodian participant orders for demal Equity Shares, aarly pay-in is
mandatory prior to confirmation of order/bid by custodian. The custodian
shall either confirm or reject the crders not later than the closing of trading
hours on the last day of the tendering peried. Thereafier, all unconfirmed
orders shall be deemed to be rejected. For all confirmed custodian
participant orders, order modification shall revoke the custodian confirmation
and the revised order shall be sent to the custodian again for confirmation:

Upon placing the bid, the Stock Broker shall provide a Transaction
Registration Slip ("TRS") generated by the exchange bidding system to the
Eligible Shareholder. The TRS will contain the details of the order submitted
lika bid ID number, application number, DP 1D, client 1D, number of Equity
Shares tendered, etc.

The reporting requirements for non-resident shareholders under Reserve
Bank of India, Foreign Exchange Management Act, 1898, as amended
and any other rules, regulations, guidelines, for remittance of funds, shall
be made by the Eligible Shareholders and/ or the Stock Broker.

Equity Shares held in the Physical form:

In accordance with the proviso lo Regulation 40(1) of the Listing Regulations
effective from Aprl 1, 2019, transfers of securities of the Company shall not ba
processed unless the securities are held in the dematerialized form with a
depository. Accordingly, the Gompany will not be able 1o accept Equity Shares
tendaered in physical form in the Buyback. Shareholders are advised to approach
the concemed depository participant to have their Equity Shares dematerialized
before tendering thelr Equity Shares in the Buyback,

Modification/cancellation of orders will be allowed during the tendering period
of the Buyback. Multipla bids made by a single Eligible Shareholder for selling
the Equity Shares shall be clubbed and considered as "one bid" for the purposes
of acceptance.

(c)

id)

e}

i)

12.10 The cumulative guantity of Equity Shares tendered under the Buyback shall be

13.
131

13.2

14.

15.

16.

17.

respective stock brokers (“Stock Brokers") during normal trading hours of the | |

secondary markat,

Procedure to be followed by Eligible Shareholders holding Equity Shares in
the dematerialised form:

(a)

Eligible Shareholders who desire to tender their Equity Shares in electronic |

form under the Buyback would have to do so through their respective Stock |

Broker by indicating fo their Stock Broker the details of Equity Shares they |

e e = IR AP PR
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made available on the website of the NSE (www1.nzeindia.com) and BSE
(www.bseindia.com) throughout the trading session and will be updated at
specific intervals during the tendering period.

METHOD OF SETTLEMENT

Upeon finalization of the basis of acceptance as per Buyback Regulations:

(a) The settlement ol trades shall be carried out in the manner similar to
settlement of trades in the secondary market,

The Company will pay the consideration 1o the Company's Broker who will
transfer the funds pertaining to the Buyback to the Clearing Corporation’s
bank accounts as per the prescrived schedule. For Equity Shares accepted
under the Buyback, tha Clearing Corporation will make direct funds payout
to respective Eligible Shareholders. If Eligible Shareholders’ bank account
details are not available or if the funds transter instruction is rejected by
the Reserve Bank of India/ the bank, due lo any reason, then such funds
will be transferred to the concemed Stock Broker's settliement bank account
for onward fransfer 1o such Eligible Shareholders.

The Equity Shares bought back in demat form would be transferred
directly to the demat account of the Company opened for the Buyback
("Company Demat Account”) provided it s indicaled by the Company's
Broker or it will be transferred by the Company's Broker to the Company
Demat Account on receipt of the Equity Shares from the clearing and
settiernent mechanism of the Stock Exchanges.

The Eligible Shareholdaers will have to ensure that they keep the depository
participant (“DP") account active and unblocked fo receive credit in case of
return of Equity Shares, due to rejection or due lo non-acceptance of
Equity Shares under the Buyback.

Excess demat Equity Shares or unaccepted demat Equity Shares, it any,
tendered by the Eligible Shareholders will be returned to them by the
Clearing Corporation,

(o)

(c)

(d)

(e}

{ff The Company's Broker would also issue a contract note to the Company for
the Equity Shares accepled under the Buyback,
{g) Eligible Shareholders who intend to participate in the Buyback should

consult their respective Stock Broker for any cost, applicable taxes, charges
and expenses (including brokerage) etc.. thal may be levied by the Stock
Brokar upon the selling shareholders for tendering Equity Shares in tha
Buyback (secondary market transaction). The Buyback consideration
received by the Eligible Shareheolders in respect of accepted Equity
Shares could be net of such costs, applicable taxes, charges and expenses
{including brokerage) and the Company accepts no responsibility to bear
of pay such additional cost, charges and expenses (including brokerage)
incurred zolely by the Eligible Shareholders.

The Equity Shares lying o the credit of the Company Demat Account will be

extinguished in the manner and following the procedure prescribed in the

Buyback Regulations.

COMPLIANCE OFFICER

Investors may contact the Company Secretary of the Company tor any
clarifications or to address their grievances, if any, during office hours i.e., from
10.00 a.m. to 5.00 p.m. on all working days except Saturday, Sunday and
public holidays. at the following address:

Name : Puja Aggarwal
Designation : Company Secretary and Compliance Officer
Company . Aster DM Healthcare Limited - India Management Office
Address No. 1785, Sarjapur Road Sector 1, HSR Layout,

Ward No.174, Agara Extension. Bangalore - 560102 India
Contact : D80 2258 5845
Email : o&@ asterdmhealthcare.com

REGISTRAR TO THE BUYBACK/INVESTOR SERVICE CENTRE

In case of any gueries, sharahaldars may also contact the Ragistrar to the
Buyback or the Investor Helations team of the Company, during office hours
e, from 10.00 a.m. to 500 p.m. on all working days except Salurday, Sunday
and public holidays, at the following addrass:

LINKIntime

Name : Link Intime India Private Limited

Address i G101, 247 Park, L.B.S. Marg,
Vikhroli West Mumbai 400 083

Contact Person . Mr, Sumeet Deshpande

Phone : +#91 22 49186200

Fax ;#9891 22 49186195

Email ¢ aster.buyback@linkintime.co.in

Website ; www linkintime.co.in

SEBI Registration No. : INRODDODA4058E

CiN : UBT190MH1999PTC 118368

MANAGER TO THE BUYBACK

The Company has appointed the following as Manager to the Buyback:

kotak

Investment Banking

Name Kotak Mahindra Capital Company Limited

Address 27BKC, 1* Floor, Plot No. C-27, "G" Block,
Bandra Kurla Complex, Bandra (Easf),
Mumbai - 400 051

Phone +91-22-4336-0128

Fax +931-22-6713-2447

Contact Person Mr. Ganesh Rane

Email aster buyback @ kotak.com

DIRECTOR'S RESPONSIBILITY

As per Regulation 24(/)(a) of the Buyback Regulations, the Board accepls
responsibility for the information contained in this Public Announcement and
confirms that such document contains true, factual and material information
and does not contain any misleading information,

For and on behalf of the Board of Aster DM Healthcare Limited
Sd/- Sd/-

_i'-ll_l-ﬁl'l Joseph Thnl:-la_tul'l_IiL Puja An_gim;l--

Chairman & Mon-Executive Company Secretary and
Managing Director Diractor Compliance Officer
DIN: 00158403 DIN: 02135108 MMNO: ACS49310

Date: January 11, 2020 | Date: January 11, 2020
Place: Dubai Place: Bangalore
)
e,

Place: Dubai
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