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November 29, 2024 

To, 

The Board of Directors, 

Aster DM Healthcare Limited 

Awfis, 2nd floor 27 & 27/1, Renaissance Centro 

Mission Rd, Rama Nagar, Bengaluru 

Karnataka - 560027 

India 

I-Sec

Sub: Recommendation of fair equity share exchange ratio for the proposed merger of 

uolit Core India Limited into Aster OM Healthcare Limited 

In terms of our engagement with Aster OM Healthcare Limited {"Aster OM or Company"), 

Aster OM has requested ICICI Securities ("I-Sec''} to provide a fairness opinion on the Share 

Exchonge Ratio recommended for the merger of Quality Care India Limited ("Care 

Hospitals") into Aster OM Healthcare Limited through a Scheme of Amalgamation by PwC 

Business Consulting Services LLP ("PwC") who are Independent Valuers appointed by the 

Company ("Proposed Transaction"). 

BACKGROUND, PURPOSE AND USE OF THIS FAIRNESS OPINION 

Aster OM Healthcare Limited is one of the largest private healthcare service providers 

operating in India with hospital presence across 5 states. Aster OM hospitals have 

presence across primary, secondary, tertiary, and quaternary healthcare through 19 

hospitals. 13 clinics. 215 pharmacies, 232 labs and bed capacity of 4,867 beds. Equity 

shares of the Company are listed on the National Stock Exchange of India Limited ("NSE'') 

and Bombay Stock Exchange Limited ("BSE). 

Quality Care India Limited is operator of multi-speciality hospitals which delivers clinical 

specialties in oncology, neurosciences. renal sciences, gastroenterology and hepatology as 

well as cardiac sciences. It operates 17 healthcare facilities serving 7 cities across 6 states 

in India. It is the regional leader in South and Central India and is amongst the top 5 Pan­

Indian hospital chains. Blackstone holds -73% stake in Quality Care India Limited while 

balance -27% is held by TPG. 

PwC as Independent Valuers have been engaged by Aster OM to recommend determine 

and recommend the Share Exchange Ratio for the Proposed Transaction. with 28 

November 2024 being the Valuation date considered by PwC. In this connection, we have 

been requested by Aster OM to render an opinion on whether equity share exchange ratio 

determined and recommended by the Independent Valuers is fair. 
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The Registered Voluers hos recommended the following Shore Exchonge Rotio {br the
Proposed Tronsoction:

977 (Nine Hundred ond Seventy-Seven) equity shore of Aster DM (of INR l0 eoch fulty
poid up) for every 7,000 (OneThousand) equ,ty shore of Quatity Core lndia Limited (of
,NR I0 each fully poid up).

This foirness opinion is intended only for the sole use ond informotion of the Boord of
Directors of Aster DM ond only in connection with the Proposed Tronsoction. We ore not
responsible in ony woy to ony other person I party for ony decision of such person or porty
bosed on this foirness opirtion. Any person I po*y intending to provide finonce / invest in
the shores / business of ony of the componies involved in the Proposed Tronsoction or their
subsidiories / joint ventures / ossociotes sholl do so ofter seeking their own professionol
odvice ond ofter corrying out their own due diligence procedures to ensure thot they ore
moking on informed decision. lt is hereby notified thot ony reproduction, copying or
otherwise quoting of this foirness opinion or ony port thereof, other thon in connedion with
the Tronsoction os uforesoid con be done only with our prior permission in writing.

SOURCES OF INFORMATION

ln orriving ot our opinion set forth below, we hove relied on:

Discussions (including verbol) with, the droft ond finol voluotion report ond
workings of the lndependent Voluer:
Audited finorrciols for three yeors ending 31 Morch 2024 (bolonce sheet ond profit
ond loss occount) of both Aster DM ond Core Hospitols;
Limited Review finonciols (bolcrnce sheet ond profit ond loss occount) of Aster DM
forthe period 1. April ZO24to 30 September ZOZ4:
Audited finonciols (bolonce sheet ond profit ond loss occount) of Core Hospitols for
the period l April 2AZ4io 3l August ZO24;
Finonciol projections of Aster DM ond Core Hospitols from 1 October 2OZ4 to 3L
Morch 2029 (including forecosted profit ond loss occounts, copitol expenditure ond
working copitol requirements) ond L september 2oz4 to 31 Morch zozg
respectively;
Morket prices of Aster DM Heotthcore Limited os published by NSE/BSE
Extrocts pertoining to Quolity of Eorning Stotement ond Net Debt Stotement from
th.e due diligence reports on Aster DM ond core Hospitols os of 31 Morc h 2o?4
obtoined ond onolysed doto of peers ovoiloble in public domoin (including from
Bloomberg), os deemed relevont by us for the purpose of the present exercise; ond
other relevont informotion ond documents for the purpose of this engogement.

o)

b)

c)

d)

e)

0

s)

h)
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SCOPE LIMITATIONS

Our foirness opinion is subject to the scope
foirness opinion is to be reod in totolity, ond
documents referred to therein.

limitotions detoiled hereinofter. As such the
not in ports, in conjunction with tlre relevont

Our work does not constitute on oudit, dure diligence or certificotion of the historiccrl
finonciol stotements in relotion to the Compony including their respective working results
or businesses referred. Accordingly, we ore unoble to ond do not express on opinion on the
occurocy of ony finonciol informotion referred to in this foirness opinion. Our onolysis ond
results ore specific to tlre purpose of the exercise of giving our foirness opinion os described
hereinobove. lt moy not be vcrlid for ony other purpose or if provided on beholf of ony other
entity.

We hove considered finonciol informotion up to 30 September 2A24 f or Aster DM ond 3L

August 2024f or Core Hospitols in our onolysis qnd hove mode odjustments for focts mcrde

known to us till the dote of our report. Further, we hove considered morket doto ond the
reloted finonciol informotion till 28 Novernber 2024. Our foirness opinion does not toke
occount of events or circumstonces orising ofter the soid dote ond we hove no

responsibility to updote the report for such events or circumstonces. An exercise of tlris
noture involves considerotion of vorious foctors. This foirness opinion is issued on the
understonding thcrt the Compony hos drown our ottention to oll the motters which moy
hove on impoct on our opinion including ony significont chonges thot hove token ploce or
ore likely to toke ploce in the firronciol position or businesses up to the dote of opprovol of
the Proposed Tronsoction by the Boord of Directors. We hove no responsibility to updote

this foirness opinion for events ond circumstclnccs occurring ofter this dote.

ln the course of the present exercise, we were provided with both written ond verbcrl

informotion, including finonciol doto. The terms of our engogement were such thot we

were entitled to rely upon the informotion provided without detoiled inquiry. Also, we

ossume thot the monogement of the Compony, hos not omitted ony relevont ond moteriol

foctors for the plrrposes of tlre work which we hove undertokcn in connection with this

foirness opirrion.

We sholl hove no obligotion to verify the occurocy or completeness of ony informotion or

express ony opinion or offer ony form of ossuronce regording the occurqcy or

completeness of such informotion ond sholl rrot ossume ony liobility therefor We ossume

no responsibility whotsoever for orry errors in the informotion furnished to us ond their

impoct on the present exercise.

We express no opinion whotsoever ond moke no recommendotion ot oll to tlre
shoreholders or secured or unsecured creditors of the Compony, os to how they should

vote of their respective meetings, if ony held in connection with the Proposed Tronsoction.

We do not express ond should not be deemed to hove expressed ony views on ony other
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term of the Proposed Tronsoction, We olso express no opinion ond occordingly occept no
responsibility with respect to the finonciol performonce of the Compony following the
consummotion of the Proposed Tronsoction. We olso express no opinion on the likely
morket price of the Compony post the consummotion of the Proposed Tronsoction.

No investigotion with respect to the cloim to title of ossets of the Compony hos been mode
for the purpose of this exercise ond the some hos been ossumed to be volid. We hove not
ploced ony individuol volue on the ossets of the Compony ond hove olso not considered
ony liens or encumbronces on the some. Further we hove not opined ond occordingly do
not toke responsibility whotsoever for motters of o legol noture. Also, we ore not opining
on motters reloted to toxqtion. This foirness opinion should not be construed os o
certificotion regording the complionce of the Proposecl Tronsoction with the provisions of
ony low including Componies Act, tox lows ond copitol morket reloted lows or os regords
ony legol implicotions or issues orising from the proposed rronsoction.

ln the ordinory course of business, lclcl Securities Limited ond its offiliotes is engoged in
securities troding, securities brokeroge ond investment octivities, os well os providing
investment bonking ond investment odvisory services. ln the ordinory course of its troding,
brokeroge ond finoncing octivities. ony member of lClCl Securities Limited moy ot ony time
hold long or short positions, ond moy trode or otherwise effect tronsoctions, for its own
occount or the occounts of customers, in debt or equity securities or senior loons of ony
compony thot rnoy be involved in the proposed Tronsoction.

ln orriving ot our opinion, we hove ossumed ond relied upon. without ony independent
verificotion or volidotion, the occurocy ond completeness of the finonciol ond other
informotion ond doto publicly ovoiloble or provided to or otherwise reviewed by or
discussed with us ond hove relied upon the ossuronces of the monogement of Aster DM
thot they qre not owore of ony focts or circumstonces thot would moke such informotion
or doto inqccurote or misleoding in ony moteriol respect. With respect to the finonciois ond
forecssts, we hsve been odvised by Aster DM, ond hove ossumed, thot: (i) they hove been
reosonobly prepored ond/or confirmed on boses reflecting the best currently ovoiloble
estimotes ond good foith judgements of the monogement of Aster DM os to the future
finonciol performonce of the Componies or their respective subsidiories ond/or qssociotes,
ond (ii) they ore bosed on the understonding of the monogement of Aster DM of the current
business strotegy, operotions, competition ond mocro-economic indicotors ond involves
known ond unknown risks, uncertointies, ossumptions, ond other foctors thot mqy couse
the octuol results to be moteriolly different from ony future results. performonce or
ochievements expressed or implied by the finonciols c,nd forecost of the Componies or their
respective subsidiqries ond/or ossociotes.

Without limiting the generolity of the foregoing, we hove olso ossumed, ot the direction ofAster DM, their respective subsidiories ond sssociotes, os opplicoble, will receive oll
stotutory cleoronces with respect to their respective operotions in occordonce wiflr the
ossumptions regording such cleoronces in their finonciols oncl forecosts.
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We hove been informed by the monqgement of Aster DM thot the finonciols ond forecosts
provided to us hove been prepored in occordonce with lndion Accounting Stondords (lnd-
AS)- We hove not mode or been provided with ony independent evoluotion or opproisol of
the ossets or liobilities (contingent or otherwise) of the Componies or their respective
subsidiories ond/or ossociotes, os opplicoble, ond/or ony other entity (other thon the
Voluotion Report, which we hove reviewed crnd relied upon witlrout indepenclent
verificotion for purposes of this opiniorr), nor hove we mode orry physicol inspection or title
verificotion of the properties or ossets of the Componies, their respective subsidiories
ond/or ossociotes. os opplicoble, ond/or ony other entity, ond we do not express ony
opinion os to the volue of ony osset of the Cornponies, their respective subsidiories ond/or
ossociotes, os opplicoble, ond/or ony other entity, whether ot current prices or in the future.
We hove not evoluoted the solvency or foir volue of the Componies, their respective
subsidiories ond/or ossociotes, os opplicoble, ond/or ony other entity under the lows of
lndio or ony other lows reloting to bonkruptcy, insolvency or similor motters.

We hove ossumed, of the direction of Aster DM, thcrt the Tronsoction will be consumrnoted
in occordqnce with its terms, r,vithout woiver, modificotion or omendment of ony moteriol
term, condition or ogreement ond thot, in the course of obtoining the necessory
governmentol. judiciol, regulotory ond other opprovols, consents, releoses ond woivers for
the Tronsoction, no deloy, limitotion, restriction or condition, including ony divestiture
requirements or omendments or modificotions, will be imposed thot would hove on
odverse effect on Aster DM, their respective subsidiories ond/or ossociotes, os opplicoble,
ond/or ony other entity or the contemploted benefits of the Tronsoction. We olso hove
ossumed, ot the direction of Aster DM, thot the finol executed Scheme will not differ in ony
moteriol respect from the Droft Scheme reviewed by us.

We hove not undertoken ony independent onolysis of ony potenticrl or octuol litigotion,
regulotory oction, possible unosserted cloinrs, or other contingent liobilities, or ony
settlements thereof. to which Aster DM, their respective subsidiories ond/or ossociotes, os

opplicoble, ond/or ony other entity, ore or moy be o porty or ore or moy be subject, ond this
opinion does not consider the potentiol effects of ony such litigotion, octions. cloims, other
contingent liobilities or settlements.

We express no view or opinion os to ony terms or other ospects or implicotions of the
Tronsoction (other thon the Rotios to the extent expressly specified herein), including,
without limitotion. the form or structure of the Tronsoction, the toxotion impoct of the
Tronsoction or the Equity Slrores issued ond ollottcd under the Tronsoction or ony terms
or otlrer ospects or implicotions of ony other ogreement, orrqngement or r.rnderstonding

entered into in connection with or reloted to the Tronsoction or otherwise. We were not
requested to, ond we did not, porticipote in the negotiotion of the terms of the Tronsoction.

Our opinion does not oddress ony motters otherwise thon os expressly stoted herein,

including but not limited solely to motters such os corporote governance, shoreholder

rights or ony other equitoble considerotion, orrd is limited to the foirness, from o fincrnciol
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point of view, to the Public Shoreholders of Aster DM of the Rcrtios provided for in the
Scheme ond no opinion or view is expressed with respect to ony considerotion received in
connection with the Tronsoction by the holders of ony other closs of securities, creditors or
other constituencies of ony porty. ln oddition, no opinion or view is expressed with respect
to the foirness (finonciol or otherwise) of the omount, noture or ony other ospect of ony
compensotion to ony of the officers, directors or employees of ony porty to the Tronsoction,
or closs of such persons, relotive to the Rotios. Furthermore, no opinion or view is
expressed os to the relotive merits of the Tronsoction in comporison to other strotegies or
tronsoctions thot might be ovoiloble to Aster DM or in which Aster DM might engoge or os
to the underlying business decision of Aster DM to proceed with or effect the Tronsoction.
Further, Aster DM will remoin solely responsible for the commerciol ossumptions on which
this opinion is bosed ond for its decision to proceed with the Tronsoction.

Further, our opinion does not toke into occount ony corporote octions of Aster DM ofter the
dote hereof, including poymentof dividends. We ore not expressing ony opinion os to whot
the vqlue of the Equity Shsres octuolly will be when issued or the prices ot which the Equity
Shqres will trode ot ony time, including following onnouncement or consummotion of the
Tronsoction' ln oddition, we express no opinion or recommendotion os to how ony
shqreholder, creditor or other person should vote or oct in connection with the Tronsoction
or ony reloted motter. ln oddition, we ore not expressing ony view or opinion with respect
to, ond hove relied, with the consent of Aster DM. upon the ossessments of representotives
of Aster DM regording, legol, regulotory, occounting, tox ond other motters reloting to the
Componies, ony of their respective subsidiories ond/ar ossociotes, os opplicoble, or ony
other entity ond the Tronsoction (including the contemploted benefits of the Tronsoction)
os to which we understond thst Aster DM obtoined such odvice os it deemed.necessory
from quolifies professionols,

We hove olso ossumed thot oll ospects of the Tronsoction ond ony other tronsoction
contemploted in the Scheme would be in complionce with opplicoble lows ond regulotions,
ond we hove issued this opinion on the understonding thot we would not in ony monner
verify, or be responsible for ensuring, such complionce, including without limitotion,
complionce with the provisions of SEBI Regulotions. Without prejudice to the generolity of
the foregoing, we express no opinion ond hove ossumed thot the Tronsoction will not
trigger obligotion to moke open offers under the Securities Exchonge Boord of lndio
(Substontiol Acquisition of Shores ond Tokeovers) Regulotions, 2011, os omended ond
occordingly, we hove not considered the consequences or impoct on lClCt Securities, if ony
such offers ore mondoted, ond we hove olso ossumed thot the Tronsoction will not result
in ony odverse effect on lclcl Securities or its business, whether under tox or other lows or
under the terms of ony license or opprovol.

we hove octed os finonciol odvisor to the Boord of Directors of Aster DM to render thisopinion ond will receive o fee for our services, which will be poid upon the rendering of thisopinion' ln oddition. Aster DM hos ogreed to reimburse our expenses (subject to certoinrestrictions) ond indemnify us ogoinst certoin riobirities orising out of 
:,:I :."n"n"ment...i, 1- !,-r\
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We ond our offiliotes comprise o full-service securities firm ond commerciol bonk engoged
in securities, commodities ond derivotives troding, foreign exchonge ond other brokeroge
octivities, ond principol investing os well os providing investment, corporote ond privote
bonking. ssset ond investment monogement, finoncing ond finonciol odvisory services ond
other commerciol services ond products to o wide ronge of componies, governments ond
individuols. ln the ordinory course of our businesses, we ond our offiliotes moy invest on o
principol bosis or on beholf of customers or monoge funds thot invest, moke or hold long
or short positions, finonce positions or trode or otherwise effect tronsoctions in equity, debt
or other securities or finonciol instruments (including derivotives, bonk loons or other
obligotions) of Aster DM ond their respective subsidiories, joint ventures, sssociqtes ond/or
offiliotes.

We ond our offiliotes in the post hove provided, currcntly ore providing, ond in the future
moy provide, investment bonking, commerciol bonking ond other finonciol services to
Aster DM ond its subsidiories, joint ventures, sssociotes ond/or offiliotes, ond hove
received or in the future moy receive compensotion for the rendering of these services.

It is rrnderstood thot this letter is for the benefit ond use of the Boord of Directors of Aster
DM (in its copclcity os such) in connection with ond for purposes of its evoluotion of the
Tronsoction ond is not rendered to or for the benefit of, ond sholl not confer rights or
remedies upon, ony person other thon the Boord of Directors of Aster DM. This opinion
moy not be disclosed, referred to, or communicoted (in whole or in port) to ony third porty,
nor sholl ony public reference to us be mode, for ony purpose whotsoever except (i) with
our prior written consent in eoch instonce: (ii) os required to be disclosed by Aster DM to
the Stock Exchonges pursuont to opplicoble lows ond moy be disclosed on the website of
Aster DM ond the Stock Exchonges to the extent required under opplicoble lows ond
further moy olso be mode o port of the explonotory stotement to be circuloted to the
shoreholders ond/or creditors of Aster DM; ond (iii) os required to be disclosed to relevont
judiciol, regulotory or government outhorities, in eoch cose only os moy be required by
opplicoble lows. Our opinion is necessorily bosed on finonciol, economic, monetory, morket
ond other conditions ond circumstonces os in effect on, ond the informotion mode
ovoiloble to us os of, the dote hereof. lt should be understood thot subsequent
developments moy offect this opinion, ond we do not hove ony obligotion to updote, revise,
or reoffirm this opinion
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RATIONALE & CONCLUSION

ln the circumstonces, hoving regord to oll relevont foctors ond on the bosis of informotion
ond explonotions given to us, we ore of the opinion on the dote hereot thqt the Shore
Exchonge Rotio os stoted obove ond recommended by the Registered Voluers is foir.

Yours foithfully,

Heod - Structured Products
lClCl Securities, Mumboi
Dote: November 29.2A24

Page 8 of 8


