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FHL/SEC/STEX/RR/2018-19        April 25, 2018 
 
The National Stock Exchange of India Ltd.         
Corporate Communications Department 
“Exchange Plaza”, 5th Floor, Bandra-Kurla 
Complex, Bandra (East), Mumbai - 400051 
Scrip Symbol: FORTIS 

BSE Limited 
Corporate Services Department, 
Phiroze Jeejeebhoy Towers Dalal 
Street, Mumbai – 400 001  
Scrip Code:532843 

 
Sub: Regulation 30 Update 

Dear Sir(s), 
 

This is with reference to the letter dated April 24, 2018 from Manipal and TPG proposing a 

further revised offer for Fortis (“Manipal Revised Offer”).   

As may be noted, the Manipal Revised Offer (which has been submitted to the stock 

exchanges) states that Manipal and TPG have given Fortis a one-time waiver from the 

exclusivity provisions under the Implementation Agreement signed with Manipal and TPG on 

March 27, 2018 by permitting Fortis with a limited ability to undertake a process by 

permitting due diligence. The aforementioned statement omits certain key facts, such as 

conditions of the waiver wherein Manipal and TPG sought to impose additional onerous 

conditions on the Company over and above those contained in the Implementation 

Agreement that would limit the ability of Fortis to run a competitive bid process if such 

conditions were to be accepted.  

Please find enclosed the letter as received from Manipal Health Enterprises Private Limited in 
this regard. 
 
You are kindly requested to take the same on record. 
 
Thanking you, 
Yours faithfully 
 
For Fortis Healthcare Limited 
 
 
 
Rahul Ranjan 
Company Secretary 
M. No. ACS 17035 
Encl: a/a 
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support lo any subsequent merger of SRL into FHL

April 19, 2018

Stricllv Priveto and Confidenlial

To
The Board of Directors
Fortis Healthcare Limited

Dear Direclors,

Subject: the impl€montation agrcement, datod March 27,z01[J,by and bEtw€en Manipal Health
Enterpri6es Private Limited ("MHEPL"), Fortis Healthcare Limited ("FHL"), Manipal Global Health
Services ("MGHS"), TPG Asia Vl SF Pte. Ltd. ("TPG Asia Vl") and TPG Asia Vll SF Pt6. Ltd ("TPG

Asia Vll" and.tog6th6rwjth TPG A6ia Vl, "TPG") (the "lmplementation Agreement")

Background

On March 27, 2018, the following lransactrons were approved and executed by and between. inler
a/los,FHL and us:

(i) the composile scheme of arrangement between FHL, I,HEPL, Fortis Hospitals Lim(ed and La

Femme Limited pursuanl to which the hospitals busrness of FHL ("FHL HosPital Bu3in.86")
would be demerged inlo MHEPL (the "Domorger" and such schome, the "Compoaite

Schome");

(ii) the lmplementation Agreement in order to effect the Composite Scheme and lhe rights and

obligations of the respective parlies in relation to all the matlers connected with the same; and

(iiD the binding term sheet between SRL Limited ('SRL), IIIHEPL and FHL, for the sale of
15,983,99, equity shares of SRL, represenling 20o,6 of lhe share capital of SRL, by FHL lo
MHEPL for a consideration ol approximately INR 720 crores (the "FHLSRL TS")

On l\rarch 28 2018. [rHEPL, SRL, FHL and certain private equity lnvestors in SRL ('SRL PE lnvoatoB")
also executed a binding term sheet lor the sale of 24.718 275 equily shares of SRL, representing 30 92olo

of the share capital ;f SRL,(lhe "PE sRL stake") by such SRL PE lnvestors to I\THEPL for a

consideratlon of approximately INR 11 134,346 974( PE lnvesto6sRL TS ).

The transactions contemplated under lhe Composte Scheme lmplemenlation Agreement, FHL SRL TS

and PE lnveslors SRL TS are hereinafter referred to as the Propo3ed Tr.n6actiona"

MHEPL subsequently unilaterally proposed revisions to some of the key terms of the Proposed

Transactions (the'R;vi6ed Prop6sab") vide s letter, daled April 10, 2018, to lhe board of directors of
FHL ('FHL Board"). ln summary, the Revised Proposals, which automalically expire on April 20, 2018

and to which we await the FHL Board's response, provided for the Iollowing

(a) notwithstanding the terms of the FHL SRL TS, FHL will not sell any of its shares in SRL to
MHEPL]

(b) the PE SRL Siake will be transferred lo an entity controlled by Dr' Ranjan Pai (instead of

lvlHEPL), and such entity shall conlrol the board of SRL after such acquisition and provide
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(c) IIIHEPL will not undertake a prelerentiat a otment of its shares to TpG and tllcHs (which was
Blol^o::9-t-o_b" !,ld"l"len post approvat of the NCLT but prior to effectrvenes;of lhe Composite
5cneme)an0, tnstead will undertahea rights tssue post consummalion of the oemergeri and

(d) l\,,lHEPL will offer a premium on the valuation of the FHL Hospital Business being transferred byFHL lo iTHEPL pursuant to the Demerger over and above the va uation as determrned by the
valuers which will be lactored into the sh,re enti ement ratto for the Oemerge;.

We und€rstand lhat the FHL Board has, as April 17 2018, received three unsotlcrted otfers for
:I"j]i:ll:.rP LlL..rl9.T. ("1 Hero Enrerpflses tnvestmenr orfce & Buman Famrty ofiice (,Horo and
Eurman Offar"). (b) IHH H€atthcar€ Berhad CIHH Orfer,): and (c) Fosun lntematio;at Limrted (.Fosun
Offo/', together with the Hero Burman Offer and tHH Offer;the "U;;oltcited Offs;"r. White the Hero and
Burman Offer is a binding offer and proposes an upfront inveslmenl of INR 5OO crores into FHL (subjecl
to approval oflhe shareholders and'oth6r regutatory approvals"), the tHH Offer and Fosun Offer;re n;n_
binding expressions of interest EachUnsolicited Offer requests ,ue diligence access to be provided

On April 19, 2018, FHL intimaled to the stock exchanges that the FHL Board has received the foltowing
y-9 t"yi."$ 9fi.!., (i) a revised binding offer from Hero Enterprises lnvestment Office & Burman Famiti
Ofrice ("Rovised Hero and Burman Offer")i and (ii) a revised non-binding olfer from IHH Heatihcare
Berhad ('Revissd IHH Offe/, together w[h the Rev]sed Hero and Burman Offer the ,Revl66d
Un3oliclted Offers") We are reviewing the Revised Unsolicited Offers, and woutd expect the FHL Board
to provide us with a reasonable peflod of time to respond to the Revised Hero and Burman Offer in
accodance with the terms of the ,mplementation Agreementand as such, this letter does not deal with
lhe Revised Hero and Burman Offer Without preludice to the forgoing,rf, the FHL Board dectdes to
provide due diligence access lo the Approved B dderc las defined below) on. and sublect to, the terms of
lhe One-Time Waiver (as delined below) we expressly reserve the rtght to deliver a revised proposat
(including in response to lhe Revised Hero and Burman Offer) to the FHL Board in accordance with the
lerms and conditions of the One-Time Waiver as more particularty set oul below

Our Response to lhe Unsolicitad Otfers

LIFE'S ON EE

As you are aware, under the terms of the lmplemenlation Agreemenl, inler alia, FHL is neither permitted
lo (a) consider any of lhe Unsolicited Offers (except for the offer for investment of INR 500 crores under
lhe Hero and Burman Offer)inor (b) provide due d |gence access to any person (the "FHL Compoting
Offera Ro6trictions")

While we believe lhe Proposed Transaclions, as amended by the Revised Proposals, create long term
value for FHL's shareholders, employees lenders and olher stakeholders, are in their best interest and
are superior to the lJnso|cited Offers as a gesture of goodwill, we are prepared to provtde FHL a one-
lime, limiledwaiver (lhe "One-Time Waiver")in respect ofthe FHL Compeling Offers Restricttonson, and
subjecl lo lhe followrng lerms and condrlrons

(,) FHL wll be permitled to provide due diligence access toeach bidderwho makes an ofler (brnding
or olherwise) to lhe FHL Board for a proposed inveslmenl inlo, or transactDn wilh, FHL (including
lhe bidders who made lhe Unsolicited Offers) (each bidder, an "Approvod Bidder")lhrough a
trme-bound and efficienl processto be conducted under the supervision of the FHL Board,
provided that lhe idenlities of the Approved Bidders and details of the offers being made by them
are promptly provided by FHL to MHEPL The FHL Board shall set a dale('Now Orfer Doadline")
by whichlhe ApprovedBidderc must provide their final unconditional and binding offers (subject
only to regulatory approvals and co.porate apprcvals required to be obtained by FHL) (New
Blndlng Ofr€.s') to the FHL Board. No offer (whelher binding or otheMise) from an Approved
Bidder shall be considered by the FHL Board if il is rcceived afler lhe New Offer Deadline and
FHL's obligations in respect of any offer received after the New Offer Deadline shall be as set oul
in the lmplementation Agreement

!t ) l,N
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(ii) FHL shall promptly provide a copy ofany oller (rncluding a New Einding OI{er) made by an
ApprovedBidderto MHEPL,and MHEPL [4GHS and TPG shall be offered the r ght todeliver lo the
FHL Board a revised proposal(rncludrng a proposal to partner with any of the Approved Bidders)
during a period to be determined by the FHL Board but which shall be no less than 7 business
days from the expiry ol the New Offer Oeadllne;

(ii0 The revised proposal (if any) from MHEPL, lltGHS and/or TPG, along wilh the New Banding

Ofiers from the Approved Bidders shall be considered by lhe FHL Board and, if considered

appropriate by the FHL Board by lhe FHL shareholders;

(iv) if the FHL Eoard considers anyof lhe New Binding Offers(a 'Board Selscted Otfer")to be more

favourable to FHL (and its shareholders (the "FHL Shereholde.3")) lhan the P@posed

Transactions as amended by the Revised Proposals or any olher revised proposal made by

MHEPLand/or MGHS and/oi TPG ('MHEPL Doal"). the FHL Board shall refer such Board

Selected Offer and the MHEPL Deal to lhe FHL Shareholders. The FHL Shareholders sha I (by

way of a special majorily rcsolulion ol the voling shareholders) determine if they wish FHL to

proceea wiitr ttre VHgpiDeal or the Board Selected Offer' and such FHL Shareholders' decisLon

shall be final and b ndrng on FHL, MHEPL and lhe relevant Approved Brdder;

(v) if: (a) a New Binding Offer is accepted by lhe FHL Board and as applcable rs approved by the
' ' FHi'shareholders ais set out rn sub_paragraph (v) above or (b) no decison rs laken by the FHL

Board in respecl of any of the New Brndi;g Ofiersand/or the MHEPL Deal on or before May 11'

2018. each of [THEPL and TPG shall have the right lo teminate the lmplementation Agreement;

and

(vi) all other proposals, offers or bids (brnding or otherwrse) from third partEs received by the FHL

Board shall be subiect to, and treated by iHL rn accordance wrth the lerms and condilions of the

lmolementallon Aqreement, and lhe One_llme Waiver provded hereln in respecl of the

ijn'.oi,lit"o ijii"r. io"" not, and shall in no way, apply 1o any such proposals' offers or bids'

Further, in our plior discussions with the FHL Board and FHL'S management team we have indicaled

ir,"r"iiiipi iJ pi"p"-*aro supporl and work with,FHL in order lo solve its immediate liquidity

reourremenls To this end, once the approvat from ihe compehtion commission of lndia (ccl") is

;il;;;;. P,;;;J-r,-.".t'on., MHrpr will be happv to providef'nancial assistance of up to INR

iiO "i"*"i" """oio-* 
with applicable taws, elther 

'oy 
way of debl financing or bv way of

orrrrnteeJcomtort to fne exrshng lenders of FHL (rf indeed it is lhe FHL Board s pos tion that such sho(

i#iilffi;;:';;;i;ioyiii "io-,r 
in" rHr- aoa;d and FHL shareholders approve or rhe MHEPL oeal

as staled above).

Notwthstandtng the above, FHL wrll apPreciate that lhe receipt of CCI'S approval-to the Proposed

tr*.""1ion '"i t"g"t pre-requrs(e to any financial assistance being plovided by MHEPLto FHL lnany

ir-";il"'"v r"r""i-"i*iov lhe Approved Bdders in FHL will be co;ditional on receipl of shareholders'

"ppi"r"i 
i"a other regulatory approvals whrch wrll take tme to obtarn As you are aware we are rn

.iirnceo staoes ot t,n-a[zrng the applrcatron to be filed with the CCI and' as such' I\/!HEPLiS in a betler

posrtrcn lo pro-vrde rmmedlale fu,rorng to FHL

Please nole that nothing in this lette(includrng the One_Time Warver)shall constitule'^or be considered

;;,;;;;;;;i;;idof the exclusivitv rrshis under the lmplementaton Asreement a waiver of anv

;ih"; Ehi; th"t ;e mighi have undei th-e tmptementation Agreemen-l' the composite scheme or

;ilils',;:";r;; ;; am"enoment ol the lmplemenlation Agreement or lhe 
-composile 

scheme or anv

other transaction documents in connectron ;rth the Propos;d rransactrons The.,orginal lmplementation

&;:;;;; G;-;;6iie ictreme srrarr conrrnue io be in rulr lorce and etleci notwrlhslandins the

One-Timewarver.

For clafltv we confirm that. as of loday.we do not intend to prov'dethe FHL

rn respon'ieto tfre fero and Eurman Otler butexpressly reserve the Iqhl to
a revised proposal

proposal
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after the Newoffer Deadlne, as staled above To reterale, we also expect the FHL Board to provide us
with the opportunity to deliver a revrsed proposal to the FHL Board in accordance with the lerms of the
lmplementaton Agreement,to the Revrsed Hero and Burman Offer

I

Hoalth Enterprises
Signalory

We also lake thls opportunily to reiterate that I\,,IHEPL is committed to buildrng a leading integrated
healthcare deliveay seNice provider with pan-lndia presence and is keen lo offer significant synergy
potenlial and upside to all FHL stakehold€rs. Parlnership with MHEPL will also offer greater stability to
FHL's business and a betler future to its employ6es.

lf the terms and condilions of lhe One-Time Waiver are acceptable to you, we request you lo sign your

acceplance below on or before spm (lndian Siandard Time), April 19, 2018, failing which lhe proposal set
out herein shall automatically expire and be of no further effecl We look forward to hearing from you in

relation to the above.

ln lhe meantime, if you have any questions or need any clarificalions, please feel free to contact Mr.

Shyam Powar of Allegro.

HF

4d s
m ited

.1
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Aulhorized S€natory

Pte. Ltd.
Authorized Signatory

Agreed and AcceDted

Fortis Heallhcar€ Limited
Authoized Signalory
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