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In 1972 following Dr Darné’s appointment by the
Mauritian Government-as ambassador of Mauritius
to France, the clinique was taken over by a private

company and started trading as

‘The Medical and Surgical Centre Limited’
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CHAIRPERSON'S STATEMENT

Dear Shareholder,

The financial year ended 30 June 2018 showed an increase in
our Group's turnover of Rs. 510 million, from Rs. 1.22 billion
in financial year 2017 to Rs. 1.73 billion for financial year 2018,
attributable to the full year consolidation of Wellkin Hospital for
FY2018 (6 months for FY2017). Our after-tax loss as at 30 June
2018 stands at Rs. 19.6 million, compared to Rs. 23.6 million for
the previous financial year.

During the financial year under review, the Group's operating
profit has improved by Rs. 11M compared to the corresponding
period last year which is explained by the sustainable
performance at FCD, with a constant high occupancy rate of
84%, coupled with better results for Wellkin, whose performance
during FY2018 has shown significant improvement, namely

with a growth in occupancy rate from 45% to 58%.

These figures illustrate the successful implementation of
strategies at both our facilities to achieve excellence in patient
care through continuous improvement of our internal processes
along with advanced medical and surgical procedures. They
also illustrate the efforts of our Management Team who makes
a more effective use of our expenses while ensuring that the
level of service never falters.

Operational excellence remains at the heart of our strategy.
Indeed, since 2017, we have been working relentlessly to
consolidate Wellkin Hospital within The Medical and Surgical
Centre Limited ("MSCL") from an operational standpoint while
starting to work on group advantages and synergies. We have
thus reinforced the Executive Management Team with the
appointment of Nursing, Quality, Supply Chain, Finance, HR
and IT functions at MSCL Level.
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As announced previously, the partnership agreement between
CIEL Healthcare and Fortis Healthcare will reach an end on
31 December 2018. This strategic partnership with Fortis
Healthcare International Limited (“FHIL") has been beneficial
for both entities. On behalf of the Board, | would like to thank
Fortis for their commitment during the past 10 years and for
bringing in the knowledge and processes that were needed
to reinforce our operations. Moving forward, MSCL's Board of
Directors has decided to undertake the direct management
of both hospitals as from 1 January 2019 with the Executive
Management Team. MSCL and Fortis Healthcare will continue
to collaborate on technical matters, while Fortis Healthcare will
play an advisory role through its nominees on the Board.

In line with the strategy that we have laid out over the past
months, we have appointed Olivier Schmitt, current Chief
Operating Officer at Fortis Clinique Darné, to the position of
Chief Executive Officer of MSCL, that is, of both Wellkin and
Darné. He will take over his position as from 1 January 2019.
Olivier comes with 20 years of experience in the private health
sector which gives us the confidence of a smooth transition.

Building upon the foundation designed so far, he will be guiding
the Executive Management Team to continuously work towards
boosting the quality of care and the quality of service provided
by both hospitals. This is reflected in the acquisition of new
equipment and the quest to enhance patients’ experience with
the launch of Patient Delight Management, a custom-made cloud
based software for feedback collection. This digital platform, aims
to make the patient experience more enriching and leads us
towards our goal of ensuring that the patient journey is significantly
improved and our patients are satisfied with their experience.



Moving forward

Our health care institution continues to open doors to new
opportunities for growth, while pursuing the same focus
that has characterised our service over the past six decades.
Indeed, our commitment towards our shareholders remains
our unflinching mission to always provide higher levels of
medical care and to build a position of leader in the regional
healthcare industry.

One of the first things on which we shall focus during
the financial year 2019 is our “People at Heart” journey by
reinforcing our proximity with our teams and training our
people, a vital requirement in our pursuit of offering quality
services to patients. We are also upgrading our Hospital
Information System at both Welkin Hospital and Fortis
Clinique Darné to have one common IT system to enhance
the patient’s journey.

Another aspect of our operations on which we are laying
additional emphasis is quality control, with the aim of getting
both our facilities accredited in the medium-term.

Last but not least, we shall be working even more closely
with our medical staff, especially our doctors, so as to
continuously improve the care and the processes to meet the
needs of patients and to provide healthcare which is at par
with international standards along with the services available
in hospitals worldwide.

CHAIRPERSON'S STATEMENT

Appreciation

This would not have been possible without the support of the
Directors of MSCL, the Fortis team and that of the Management
Team of FCD and WH, who have been able to translate the
Board's vision into reality. | also have a special thank you for all
our staff who are constantly giving their best to help us realise
our ambitions. We also remain committed to our insurance
partners, who continue to provide tailor-made solutions to
their clients for an overall better care access in Mauritius.

At last, | would like to thank all those patients for their
continued trust in our teams and our services. As we shift
towards a new operating environment, we shall put in every
effort to continuously reinforce this patient-centric culture
that people in Mauritius and in the region have come to
associate with FCD and WH over time.

Hélene Echevin
Chairperson
19 September 2018
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CORPORATE INFORMATION

BOARD OF DIRECTORS
DIRECTORS

Hélene Echevin, Chairperson

André Ackerman (Appointed on 19 September 2018)
Guy Adam

Ashish Bhatia

L. J. Jérébme De Chasteauneuf

Rajiv Puri

Christine Sauzier

Antoine Michel Thomas

BOARD COMMITTEES

CORPORATE GOVERNANCE, NOMINATION AND
REMUNERATION COMMITTEE

Ashish Bhatia, Chairperson
Guy Adam

Hélene Echevin

Christine Sauzier

AUDIT AND RISK COMMITTEE

L. J. Jérobme De Chasteauneuf, Chairperson
Rajiv Puri
Antoine Michel Thomas

OPERATIONAL EXCELLENCE COMMITTEE

Helene Echevin, Chairperson
Ashish Bhatia

Clive Chung

Harold Mayer

Nicholas Rous

Sukhmeet Sandhu

Olivier Schmitt

Dev Sewgobind

Mohit Singh

FORTIS INTERNATIONAL OPERATIONS

Sukhmeet Sandhu, Head - International Operations,

Fortis Healthcare, India

CHIEF OPERATING OFFICERS

Olivier Schmitt, Fortis Clinique Darné
Mohit Singh, Wellkin Hospital

COMPANY SECRETARY

CIEL Corporate Services Ltd
5" Floor, Ebene Skies

Rue de lInstitut, Ebéne
Mauritius

Tel: +230 404 2200

Fax: 4230 404 2201

SHARE REGISTRY AND TRANSFER OFFICE

If you are a shareholder and have inquiries regarding your
account, wish to change your name and address, or have
questions about lost certificates, share transfers or dividends,
please contact our Share Registry and Transfer Office:

MCB Registry & Securities Limited
2" Floor, MCB Centre

Sir William Newton Street, Port Louis
Mauritius

Tel: +230 202 5397

Fax: +230 208 1167

REGISTERED OFFICE

C/o Fortis Clinique Darné
Georges Guibert Street, Floréal
Mauritius

Tel: +230 601 2300

Fax: +230 696 3612

BANKERS

The Mauritius Commercial Bank Limited
Bank One Limited
AfrAsia Bank Limited




OPERATIONS REVIEW

Fortis Clinique Darné

Fortis Clinique Darné (FCD) has been escalating the path to operational excellence. Last year has been both hugely heartening and challenging.
The organisation has continued on its journey of improvement, with significant steps forward in quality, performance and improving employee
morale. The new set of reviewed processes and reporting activities have been formalised to help staff and Doctors prepare, manage, and
optimise their operations. Our team — the doctors, nurses, managers, professionals of all departments — show extraordinary commitment day
in, day out in providing quality care.

Staying Ahead of the Learning Curve

Ensuring quality service and care is fundamental. Our constant focus is to constantly innovate and provide solutions to our patients. We have
introduced new tests and continued to perform surgeries that is a First at FCD which improved the patient experience and maintain the highest
standards of clinical excellence in every patient journey.

e Launched in January 2018 at
(FCD & Wellkin
Hospital (WH)), the collection

both entities

of electronic feedback which
can be accessed and reviewed
in real time. A complete end
to end feedback mechanism
which touches all the areas of
operations such as OPD, IPD, ER,
Pharmacy amongst others. For
all complaints, a ticket is issued
to the relevant department and
corrective actions are taken
accordingly.

Putting Patients First

» First Surgeries conducted over
the island where FCD broke
new grounds in the field of

Electrophysiology & Cardiology,
Paediatric Surgery, Vascular and
Thoracic Surgery.

« In our continuous endeavour to
provide world class diagnosis
tools, we have put new
equipment at the disposal of
our Doctors namely Picture
Archiving & Communication
system (PACS), Digital Panoramic
Digital
with Stereotactic Biopsy, High

X-ray, Mammography

definition Ultrasound machine,
C-Arm and Digital X-Ray at FCDN.

» New tests have been introduced
at the
Haemoglobin

Laboratory, such as
Electrophoresis,
Protein  Electrophoresis  and
Troponin I. We have also introduced
UF-4000 which is an Automated
Urine Microscopy Analyser and we
are the first Laboratory to have it
in Africa. There has also been the
acquisition of a New Haematology
analyser - XN — 350. There has been
an increased focus on the repertoire
of tests done In-House where
by only 0.2% tests are now being

referred outside.

FCD is committed to being part of providing the best medical facilities coupled with quality care while creating real sustainable value for all stakeholders.

In the current year, we continued our focus on ‘patient centricity’. Several measures have been implemented to achieve corporate goals.

» Continued focus on improvement of Patient Care Services and
Patient Satisfaction, through the implementation of Meet &
Greet Service to offer a seamless experience from admission to
discharge. Floor Coordinators accompany the patients from the
Admission Desk to the room, room allocation one-day prior for
all planned surgeries, planned discharge and communication
with patient/relatives post discharge.

MSCL AND ITS SUBSIDIARY
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Up-gradation of Emergency and
ICU Waiting Area & Procedure
rooms and 2 standard

rooms
converted into deluxe rooms to
enhance patient comfort.

Installation of new Nurse Call

System, also referred to as the
‘call bell"” system on Level 4 in
June 2018 which allows patients
to alert a nurse or other health
care staff member remotely of
their need for help.



OPERATIONS REVIEW

Building Staff Capacity and Strengthening Accountability

Our people have continuously work towards making a difference in our patient’s lives. At FCD, we recognise their efforts and commitments. Our

Team constantly evaluates, refines and improves its people development strategies in order to maximise their potential.

Fa
e Training Programs focused on employee
growth and future performance.

- July 17: Our Nurses were trained on “Patient
fall prevention risk management” which is
related at fall prevention in hospital.

- August 17 & January 18: The staff also
benefitted from a Customer Service Skills
Programme on "Meeting patient expectation”.

- March 18: Our Doctors were also part of the
ECG interpretation, Basic Cardiac Life Support
& Advanced Cardiac Life Support which is an
advanced training carried out by Dr Dinah
Shah (Emergency Medicine Specialist) from
Fortis Healthcare Limited.

- January & February 18: "Self-Motivation &
Inspiring my Team” Program for Nurses to
promote Team work.

» We recognise and highly value

our Nurses who are the heart
and soul of our organisation.
Their contribution in providing
supportand care to our patients
are unmatched. A series of
activities  (e.g.
visit at Couvent Bon Secours,

Community

Interdepartmental competition
on the Theme of Nurses
Day, Quiz, leisure activities
competition: Carom, Domino,
Ludo, Snakes & Ladders
among others) were organised
over a week to celebrate their
dedicated efforts. They were
also rewarded during the
Excellence Awards Ceremony
— Time to Shine.

Community Engagement & Brand Awareness

Fostering and promoting
team dynamics has been
high on the agenda and
same was promoted since
September 2017 through
networking initiatives
like ‘Nursing Connect’” &
‘Doctors Connect’.

« Starting as from September
2017, every last Friday of
the month, all staff along
with the Management Team
join together for the TGIF
Employees Connect - One
Time Gathering. This s
a team bonding
where various activities (skits,

initiative

song performances, indoor
games, cultural shows and
ends with an open buffet) are
carried out. This initiative has
enhanced inter-departmental
employee engagement.

We are committed in engaging with the community to promote good health for them to enjoy the healthiest lifestyle possible. Our Team worked

towards various outreach activities the resulted in meaningful involvement of all stakeholders.

« In the spirit of giving back to society, we collaborated with
service clubs (Rotary Clubs), NGOs (Cancer Association
of Mauritius - CANMA & Muscular Dystrophy Association
- MDA) to provide medical services over the island. Free

Medical Screening was even provided to the inhabitants of
Dubreuil and members of the Diocesan Church House.

such as cardiac events and major trauma.

» Medical Partner for Sports Events (Club Hippique de Maurice, Ferney Trail, Necker
Pro Squash Open 2018, Rugby World Club 10s, Royal Raid, Necker Pro Squash,
Soroptimist Tilapia IT Afterschool Event, Indian Food & Handicraft Charity Mela,
Association Sportive Vacoas Phoenix (ASVP) Treasure Hunt, Cancer Association
of Mauritius — (CANMA) Cancer Competition) with mobile medical teams and
Physiotherapists to provide emergency treatment for all medical emergencies,

MSCL AND ITS SUBSIDIARY
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« Mental Preparation & Training of Doctors

& Paramedics for Jeux des lles de 'Oceéan
Indien (JIOI) 2019.

Ongoing education and complimentary
community awareness sessions by our
doctors through the initiative "A nu mett
enn dialog” to share key health messages
through a series of monthly talks with the
public at large along with high focus of
preventive tips on Social Media.

OPERATIONS REVIEW

Supporting our
health, industry specific health surveillance

initiatives to preventive

programmes are designed and conducted
on site, awareness sessions (e.g. Healthy
Lifestyle, Cardiovascular diseases, Nutrition
— Impact on health, Healthy eating &
Hygiene, Ergonomics, Osteoporosis) by our
Specialists are also provided to promote
education on health related issues.

Wellkin Hospital — Putting patients first

Over a span of just one year, Wellkin Hospital showed a turnaround and has registered the highest occupancy ever since the inception of the

hospital. This speaks volumes about the commitment to Clinical Excellence and mission towards “Saving and enriching lives”. We continuously

focus on our medical programmes, clinical outcomes, optimized processes and clinical pathways to ensure the maintenance of the highest

standards of Clinical Excellence in every patient experience.

Our staff are what makes us unique. We are constantly monitoring and improving our connection with our employees with an aim to grow our

business together. Last year, we have been working on building confidence with our teams. We are now going a step further to show employees

that we care and that together, we can deliver excellent patient care services and shape a sustainable business.

Focus on improvement of Patient Care

services and satisfaction

Patient Delight Management System (PDMS)

Patient Welfare team coverage is now extended 7/7 and consolidated
steps are being taken to reach the highest standards of Patient
satisfaction. Individual daily meetings with each patient by the Welfare
team to quickly solve issues on the spot. Patients are reassured and feel
comfortable as we have eliminated multiple touchpoints and therefore
significantly improved Patient Satisfaction.

MSCL AND ITS SUBSIDIARY
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An electronic PDMS has been successfully implemented since the
beginning of this year. A complete end-to-end feedback mechanism
which touches base with all the areas of operations starting from
OPD, IPD, ER, Pharmacy. The feedback is collected in real time. All
the feedbacks are registered, and reports are generated to establish an
action plan to reduce recurrent complaints.
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ShangriLa’s
Le¢ Touessrok Resort & Spa

MAURITIUS

Medical Post at Shangri-La’s
Le Touessrok Resort & Spa

A new medical unit was launched by Wellkin at
the Shangri-La’'s Le Touessrok Resorts and Spa
in January 2018. Wellkin Hospital provides a 7/7
cover with a doctor and nurse on site to cater
for emergency medical needs of hotel guests
and employees.

Official Medical Partner

Wellkin Emergency Medical team was solicited
for the management of injured players
during the prestigious sporting events: Afrasia
International Golf Tournament in Nov 2017 and
the Beachcomber Club 10 International Rugby
tournament in June 2018.

Doctor’s engagement journey

Wellkin Hospital sponsored the Private Medical
Practitioner's yearly meeting in November 2017.
Eminent specialists in various fields participated in
this two-day seminar where presentations were
made on latest services offered at Wellkin Hospital
in the fields of Orthopaedics and Urology.

Rash Clinic launched

There has recently been an outbreak of measles
on the island. Being a highly contagious virus,
chances of catching the infection are high,
regardless of having been vaccinated earlier.
Therefore, a Rash Clinic was set up to prevent
further spread of the disease affecting both adults
and children.

.

Wellkin Celebrates its First
Anniversary!

On 8" of May 2018, Wellkin celebrated the
rebranding first anniversary of the hospital.
Employeesand management gathered together
for a cake cutting ceremony. Management
thanked the staff and spoke highly about the
achievements of the team and how the past
year has been a challenging but a very fruitful
and successful one!

Childbirth Education Class

The Maternity Department of Wellkkin has
launched the Ante-Natal class which is led by our
experienced midwife. This educational forum on
childbirth is held every last Friday of the month.
It is open to anyone interested and is free of
cost. It helps future mothers to be informed and
confidently prepared for childbirth.

Emphasis on Women's Disease at Corporate Level

World Environment Day

A series of health talks has been initiated for company employees. The
talks are led by Wellkin specialists and emphasis is laid on topics such as
women's health, cardiac disease and other non-communicable diseases.
These talks are held regularly once a week at the company premises.

#BeatPlasticPollution was the theme for 2018 World Environment Day.
A massive clean-up around the exterior of the hospital was held on this
occasion to increase awareness. Trees were planted in the hospital yard to
symbolize our commitment to preserving our environment. The hospital
catering services is also taking measures to reduce the use of plastic
bottles, cups, takeaways boxes and disposable cutlery within the hospital

in collaboration with FCD.
MSCL AND ITS SUBSIDIARY
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OPERATIONS REVIEW

Community Engagement

2017 World Heart Day was marked by a
grand awareness and training workshop for
the Mauritius Police Force. 500 policemen
included the SMF and National Coast Guard
officers attended this training at Wellkin to
gain knowledge on Basic Life Support. The
training was conducted by Wellkin emergency
doctors. This is a step forward to public private
partnerships in rescue operations.

STEMI and FAST Pathways

Wellkin Hospital Medical Directorate consolidated
the STEMI and FAST Pathways to improve
medical outcomes for Cardiac and Stroke
patients. STEMI pathway: for Acute Heart Attack
(Myocardial Infarction) FAST pathway: for Acute
Stroke (Cerebrovascular Accident). An awareness
clip for the public was also launched on World
Hypertension Day in May 2017. The clip ‘Stop Brain
Attack, Act FAST' released on Wellkin Facebook
page was shared spontaneously by fans reaching
a total of 100,000 views within a week.

First time in Mauritius:
Nerve Monitor launched

Wellkin Hospital acquired the NIM-ECLIPSE®
Nerve Monitoring System which is used in spinal
surgeries. This new equipment reduces the risk
of spinal cord, nerve and blood vessel injury
during surgeries. This monitoring system will
also help in reducing risk of nerve damage.

Holmium Laser launched at
Wellkin

Wellkin acquired the Holmium laser equipment
for Urology procedures in May 2018. Less
invasive procedures in Urology are now possible
without significant pain, scars or bleeding. It is
mainly used to treat benign prostatic hyperplasia
(BPH) in men, urinary cancers, kidney and other
urinary stones.

MSCL AND ITS SUBSIDIARY
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Continuous Medical
Education

Ace Emergency Medicine Specialist — Dr Dina
Shah of Fortis healthcare India imparted her
knowledge and expertise during a week training
in March 2018 at Wellkin Hospital. She trained
the ambulance and emergency doctors of both
units on the latest advancements in emergency
medicine with emphasis on Advanced Cardiac
Life Support and Basic Life Support.

TGIF - enhancing employee
engagement

TGIF refers to a monthly get-together with
(skits,
games, cultural shows) held on the last Friday of

activities song performances, indoor
each month for employees by employees along
with an open buffet. This initiative has enhanced

interdepartmental employee engagement.

Full week of nursing activities

2018 International Nursing day was marked with a whole week of nursing activities ranging
from leisure activities, community outreach events, rewards, recognition, motivational
videos from staff to educational workshops and trainings. This colourful week dedicated to
nurses was celebrated with great fervour and joy for the first time on a grand scale.
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INTRODUCTION

Name

The Medical and Surgical Centre Limited
("MSCL" or the "Company’)

Status
« Public company « Ordinary Shares of ¢ Reporting Issuer with ¢ Public Interest Entity as
incorporated on 17 July no par value listed on the Financial Services defined by the Financial
1972 with the Registrar of the Development and Commission ("FSC") since Reporting Act 2004
Companies, Mauritius Enterprise Market ("DEM") the pr.o_mulgatlon of the
of the Stock Exchange of Securities Act 2005
Mauritius Ltd ("SEM”) since
August 2006

COMPLIANCE WITH THE NATIONAL CODE OF
CORPORATE GOVERNANCE FOR MAURITIUS (2016)

The Board of Directors (the "“Board") is accountable to the Company'’s shareholders for ensuring the sound management and long-term success of
the Company and its subsidiary, Le Café du Volcan Ltée (the "Group”). This can only be achieved if the Board is supported by appropriate processes
to ensure that the Group is managed responsibly and with integrity, fairness, transparency and accountability. This Corporate Governance Report
describes the key elements of MSCL's corporate governance framework and how the Board applied the main principles of the National Code of
Corporate Governance for Mauritius (2016) (the “Code") and complied with its provisions, for the financial year ended 30 June 2018.
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GOVERNANCE STRUCTURE

g g GOVERNANCE
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MSCL recognises the value of the Code which

BOARD

structure supporting leadership, sustainability Accountable to
. . shareholders and
and corporate citizenship. For the Company, responsible for the

this includes, inter alia, establishing a Board of long-term success of
the Company

advocates the implementation of a governance

Directors with appropriate Board Committees.
Therefore, in  support of a transparent
organisational structure and adequate lines
of responsibility, MSCL has established the
governance structure as depicted:

(&) .

— THE ROLE OF
8 8 THE BOARD

The Board is responsible for the long-term success of the Company, setting the Company’s strategy, financial objectives and risk appetite, providing
leadership to the business including on culture, values and ethics, monitoring the Company's overall financial performance and ensuring effective
corporate governance and succession planning. This includes responsibility for reviewing and guiding corporate strategy through the establishment
of key policies and objectives. In this endeavour, a Board Charter, setting out the key roles and responsibilities of the Board, its Directors including
the Chairperson of the Board and the composition of the Board, has been drafted. This key document would be submitted to the Corporate
Governance, Nomination and Remuneration Committee of MSCL for review prior to recommending same to the Board of Directors for approval.

In the absence of a board charter during the year under review, the Board, nevertheless, confirms that it has performed within the ambit of the
provisions of the Shareholders' agreement! and the Constitution?of the Company, other than the applicable legislations and regulations.

There is a shareholders’ agreement in place between the two substantial The Constitution of the Company is in conformity with the provisions
shareholders of the Company namely CIEL Healthcare Limited and of the Companies Act 2001 and the DEM Rules. There are no clauses
ﬂ Fortis Healthcare International Limited which regulates the relationship g deemed material enough for special disclosure. A copy is available
between the shareholders, the management of the Company, ownership upon written request to the Company Secretary or is available for

of the shares and the protection of the shareholders. This legally binding consultation on the websites of the Company.

document also governs the way in which the Company is run.
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Statement of Accountabilities

The Board of MSCL retains full and effective control of the Company
and is ultimately accountable and responsible for the performance of
the Company. In discharging its responsibilities, the Board is supported
by senior management, together with the various board committees and
other governance forums and panels (in-house committees) which have
been established at the facilities of MSCL. These committees have distinct
terms of reference, appropriately skilled members, senior management
participation and access to specialist advice when considered necessary.
The board committees report to the Board on a quarterly basis. The senior
management team headed by the Chief Operating Officer ("COQ") is
the principal decision-making platform on all day-to-day business of the
Company and operates under clear guidelines and delegated authorities
approved by the Board.

Various mechanisms such as strategies, policies, processes and
documents have been/would be implemented and are/would be used
to drive and support good governance in practice. Distinct statements
detailing the respective roles and responsibilities of the key senior
governance positions namely the Chairperson and the Company
Secretary have been drafted and would be submitted to the Corporate
Governance, Nomination and Remuneration Committee of MSCL for

review before submitting to the Board of Directors for approval.

T

Conducting business in an honest, fair and legal manner is a fundamental

guiding principle in MSCL, which is actively endorsed by the Board and
management, ensuring that the highest standards are maintained in
all dealings with stakeholders. The Company’'s commitment to ethical
standards is set out in its values and is supported by the Company’'s Code
of Business Conduct and Ethics (‘the Code of BCE") which articulates the
Company's policy regarding conflicts of interest, gifts, confidentiality, fair
dealings and the protection and appropriate use of the Company’s assets.
This Code of Business Conduct and Ethics applies to Directors, Executives,
Management, Employees, and any other person seen as representing or
being associated with the Company. New staff members/Directors are

briefed on this key document as part of their induction process.

MSCL recognises its duty of care as an employer and is committed

to protecting the rights of all staff to achieve their full potential in an

RESPONSIBILITIES AND ACCOUNTABILITIES

Division of responsibilities

Chairperson

Responsible for leadership of the Board, ensuring its effectiveness in all
aspects of its role and for setting the Board agenda in conjunction with
the COO and Company Secretary. Ensures effective communication
with shareholders and that the Board is aware of the views of major
shareholders. Facilitates the contribution of the Directors through a
culture of openness and debate, and ensures constructive relations

between the Board and the COO/management team.

O

Chief Operating Officer

Responsible for the day-to-day management of the Group and executing
the strategy, once agreed by the Board. Creates a framework of strategy,
values, organisation and objectives to ensure the successful delivery of
results, and allocates decision making and responsibilities accordingly.
Manages the risk profile in line with the risk appetite identified and
accepted by the Board. Takes a leading role, with the Chairperson, in the

relationship with all external agencies and in promoting MSCL.

Code of Business Conduct and Ethics, Values and Purpose Statement

environment which values cultural diversity and is free from all forms
of discrimination, harassment and intimidation. Management recognises
that everyone has the right to dignity and respect and to a safe and

healthy workplace.

Each facility of MSCL has earmarked its own vision, mission and values;

yet has one common purpose statement:

“To deliver the highest quality care provided by highly trained and
skilled professionals coupled with state-of-the-art medical technology

in a caring and friendly environment.”

Two links are available to the shareholders of MSCL to
consult the key documents gquiding the governance
structure of the Company:

http://www.fortiscliniquedarne.com
http://www.wellkinhospital.com
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BOARD SIZE AND STRUCTURE
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¥ Unitary Board
ﬂ Structure

I 1 F

Non-Executives

Executives

Independent

Directors

\\m&u

an D[I Board Tenure

0-2 years : 1 Director
2-4 years : 1 Director
4-6 years : 2 Directors

6+ years : 3 Directors

Board Balance

2 Women

5 Men

Areas of
Expertise

LN

Healthcare, Financial services
(accounting, insurance, internal
audit), Legal, Food Sciences and
Technology
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FINANCIAL YEAR ENDED 30 JUNE 2018

COMPOSITION OF THE BOARD AND
PROFILES OF THE DIRECTORS

Q
)

Héléne Echevin

Executive Chairperson, appointed Director and

Chairperson as from 5 June 2017
Age: 40

Nationality/Country of Residency: Mauritian/

Mauritius

Committee memberships: Corporate Governance,
Nomination and Remuneration Committee,

Operational Excellence Committee (Chairperson)
Skills and Experience:

« Holder of a degree in Food Sciences and
Technology from Polytech Engineering School,
Montpellier, France and followed Management

Executive Program at INSEAD.

» Joined CIEL Group in March 2017 as Chief Officer
— Operational Excellence after 17 years of working

experience in similar position.

« Main mission: Supporting the consolidation and
growth of the global operations of CIEL Group
through the deployment of new principles and
tools of operational excellence; and heading the

Healthcare cluster of the Group.

« Been president of the MCCI, Mauritius Chamber
of Commerce in Industry in 2015/2016.

Directorships in other listed companies of the
SEM*: CIEL Textile Limited and Sun Limited

Guy Adam

Independent Director, appointed Director on
25 May 2009

Age: 68

Nationality/Country of Residency: Mauritian/

Mauritius

Committee memberships: Corporate Governance,

Nomination and Remuneration Committee
Skills and Experience:

« Fellow of the Association of Surgeons of Great

Britain & Ireland.

» Been practicing as a General Surgeon in Mauritius
since 1988.

» Medical Advisor to Swan Health Insurance.

» Member of the Board of Directors of Rogers and

Company Limited since 1994.

Directorship in other listed companies of the

SEM*: Rogers and Company Limited
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Ashish Bhatia

Executive Director, appointed Director on 27
September 2011

Age: 56

Nationality/Country of Residency: Indian/

India

Committee memberships: Corporate
Governance, Nomination and Remuneration
Committee (Chairperson), Operational

Excellence Committee
Skills and Experience:

 Currently holds the position of Chief
Operating Officer, Region North & East with

Fortis Healthcare Limited, India.

 Been associated with Fortis Healthcare
Limited since its inception and has held
many key positions within the Fortis Group

during the past fifteen years.

» Under his leadership, among other
achievements, Fortis Hospital Mohali
became the first hospital of the network
to receive the prestigious international
"Joint Commission International” ("JCI")

accreditation.

« Aspiration: To lead the large and dynamic
teams of Fortis Hospitals to continuously
provide world-class healthcare with patient

centricity as its goal.

Directorships in other listed companies of
the SEM*: None

L. J. Jérbme
De Chasteauneuf

Non-Executive Director, appointed Director
on 10 June 2015

Age: 51

Nationality/Country of Residency: Mauritian/

Mauritius

Committee memberships: Audit and Risk

Committee (Chairperson)
Skills and Experience:

« Chartered Accountant of England and Wales
and holder of a BSC honours in Economics
from the London School of Economics and

Political Science.

» Joined CIEL Group in 1993 as Corporate
Finance Advisor and became Head of
Finance of the CIEL Group in 2000.

« Been closely involved with the corporate
affairs of the CIEL Group together with the
financial reengineering which accompanied

its development over those years in office.

» Nominated Executive Director of CIEL on
14 February 2014 and subsequently on

1 January 2017, as its Group Finance Director.

Directorships in other listed companies of
the SEM*: Alteo Limited, CIEL Textile Limited,
CIEL Limited, Harel Mallac & Co. Ltd and

Sun Limited

Rajiv Puri

Non-Executive Director, appointed Director
on 4 June 2014

Age: 47

Nationality/Country of Residency: Indian/

India

Committee memberships: Audit and Risk

Committee
Skills and Experience:

« Accounting Professional with over 22
years of experience in advising clients
across industries on Governance, Risk

Management, Audit and Control practices.

» Currently Head of Risk & Audit function at

Fortis Healthcare Limited, India.

« Before joining Fortis Group, worked as
Associate Director in Advisory Services
with Ernst & Young, India assisting clients
across geographies in Risk Management and

Internal Audit function.

Directorships in other companies listed on
the SEM*: None

MSCL AND ITS SUBSIDIARY
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Christine Marie Isabelle Sauzier

Non-Executive Director, appointed Director on 4 June 2014 and

Chairperson as from 10 June 2015 up to 5 June 2017
Age: 51
Nationality/Country of Residency: Mauritian/Mauritius

Committee memberships: Corporate Governance, Nomination and

Remuneration Committee
Skills and Experience:

» Holder of an LLB (Hons) from the University of Mauritius and a Licence
en droit privé from the Faculté des Sciences Juridiques, Université de

Rennes, France, Attorney-at-Law.

» Quialified Attorney-at-Law since 1994 having more than 15 years’

experience in private practice and nearly 12 years as in-house lawyer.
» Head of Legal of CIEL Group.

» Advising the Board on compliance, deal structuring and shareholder
matters, while also liaising with international and local lawyers in
drafting, reviewing, and negotiating commercial contracts and other

legal documents.

» Been instrumental in dealings with the regulators like Bank of

Mauritius, Financial Services Commission and with the SEM.

» Been involved in various Mergers & Acquisitions transactions for
the Group with exposure to diverse industries like Banking, Hotels,
Property, Healthcare, Private Equity, Textile, Agro Business, and

Fiduciary.

« Been involved in cross border deals in various countries notably in

Sub-Saharan Africa, Indian Ocean and Asia.

Directorships in other companies listed on the SEM*: [PRO Growth
Fund Ltd and IPRO Funds Ltd (IPRO African Market Leaders Fund - Class

(12) Institutional Class)

CORPORATE GOVERNANCE REPORT
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Michel Thomas

Independent Director, appointed Director on 25 May 2009
Age: 58

Nationality/Country of Residency: Mauritian/Mauritius
Committee memberships: Audit and Risk Committee
Skills and Experience:

« Holder of a Master of Laws (UK), Fellow of the Chartered Insurance
Institute (UK), Associate member of the Chartered Institute of Arbitrators,
Chartered Insurer (UK) and Member of the British Insurance Law

Association.

 Chief Operations Officer (COO) as well as a board member of Swan

General Limited.
» Responsible for the Short-Term Operations of the Swan Group.

« Principal areas of specialisation: Insurance and Reinsurance contract

law including policy drafting.

» Having extensive experience and skill in the handling of complex

liability claims including medical negligence/malpractice claims.

» Been working with international law firms and barristers on a
variety of high value casualty and engineering claims as well as on

reinsurance conflict of laws and coverage issues.

» Been specialising in arbitration law and alternative dispute resolution

(ADR) procedures.

Directorships in other companies listed on the SEM*: Swan General Ltd
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The Board complies with the Code’'s recommendation that it should include an appropriate combination of executive directors, independent

directors and non-executive directors; and with its current composition, the Board considers itself as effective, well-balanced and complementary

for the nature, complexity and strategic demands of the business.

The Company’'s Chairperson, Mrs. Hélene Echevin, is not considered to be an independent Director given her close involvement in the operations

of the Company but makes her best endeavour to bring independence of mind and honesty to her role as Chairperson of the Board of Directors of

the Company, in the best interest of the Company and its stakeholders.

c-

) Company Secretary

CIEL Corporate Services Ltd ensures the role of Company Secretary
through a service agreement the Company holds with its major
shareholder, CIEL Healthcare Limited. The duties and responsibilities
of the Company Secretary have been defined in a distinct statement
and would be submitted for approval by the Board after having been
reviewed by the Corporate Governance, Nomination and Remuneration

Committee of the Company.

a

Board Meetings

Board meetings provide a forum for challenging and constructive
debates. The Board usually meets at least four times during the financial
year and on ad hoc basis. Board decisions are also approved by way of
written resolutions, signed by all Directors in accordance with Clause 7

of the Eighth Schedule of the Companies Act 2001,

* Quorum in line with the Constitution of the Company: Fixed by the

Board and if not so fixed, shall be a majority of the directors.

Principal activities of the Board during the financial year ended
30 June 2018:

« Reports from the Chairpersons of the respective Board Committees with
respect to the key agenda items debated at these committee meetings.

« Approval of the audited accounts for the financial year ended
30 June 2017 and its abridged version.

» Updates on the ERP implementation project.
» Expansion plan of FCD North.

« Forecast for the FY 30 June 2018, Budget for the FY 30 June 2019

and Business Plan.

m Board Committees

The Board has delegated authority to the Board committees to carry out
certain tasks on its behalf, in order to operate efficiently and give the right
level of attention and consideration to relevant matters, while reserving
the authority to approve certain key matters, as documented in the Board
Charter. The key responsibilities of the Board committees, namely the
Audit and Risk Committee, the Corporate Governance, Nomination and
Remuneration Committee and the Operational Excellence Committee
are summarised on the following page. During the year under review,
the Board approved the constitution of the Operational Excellence

Committee as a Board committee.

i
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COMMITTEE AUDIT AND RISK COMMITTEE (“ARC")

Composition

Members

3 members: 2 Non-Executive Directors
1 Independent Director

L. J. Jérbme De Chasteauneuf, Chairperson
Rajiv Puri

Michel Thomas

Recommendation of the Code: The Chairperson of the ARC should be an independent director.

Although the role of the Chairperson of the ARC of MSCL is assumed by a Non-Executive Director of MSCL, Mr. De Chasteauneuf with his financial
experience, aims at bringing an independent mind-set to the discussions and decisions taken up at the level of the Company.

Regular attendees by invitation

Quorum

Summarised Terms of Reference

Number of meetings held during
the FY 30 June 2018

Principal activities during
the FY 30 June 2018

Chief Operating Officers
Finance Manager
Head of other departments when deemed necessary

External auditor of the Company

Internal auditor of the Company

2 members

Reviewing the Company's interim and audited financial statements, accounting policies and any
formal announcements relating to the Company’s financial performance, before submission to the
Board for approval.

Reviewing the effectiveness of the Company's internal control and risk management systems.
Overseeing relations with the external auditors.

Monitoring and reviewing the effectiveness of the Company's internal audit function; approving the
appointment/termination of the internal auditors.

Maintaining lines of communication between the Board and the internal/external auditors.

6 meetings

Update on the outstanding balances pertaining to Doctors’ fees.

Follow up on outstanding internal audit points remaining to be closed.

Operations review/Audited accounts for the FY 30 September 2017/Quarters ended 30 September
2017/31 December 2017/31 March 2018 Abridged versions of these accounts.

Key audit matters for FY 30 June 2017.

Revaluation of land and buildings of FCD as at 30 June 2017.

Management letter from Ernst & Young.

Internal audit reports - FCD: Procurement, Billing cycle, Follow-up reviews; Wellkin: Billing
procedures, Procurement and Inventory reviews.

Change of both external and internal auditors of the Company.
MSCL risk report.

Provision for bad debts and write-off policy/Stock policy.
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COMMITTEE

CORPORATE GOVERNANCE, NOMINATION AND REMUNERATION COMMITTEE (“CGNRC")

Composition

Members

Aspiration of the Code: The Chairperson of the

4 members: 2 Executive Directors
1 Independent
1 Non-Executive

Ashish Bhatia, Chairperson
Guy Adam
Helene Echevin

Christine Sauzier

CGNRC should be an Independent Non-Executive Director. Mr. Bhatia performs an executive

role in the Company by virtue of the management contract between the MSCL and Fortis Healthcare International Limited, yet he performs his

duties in a clearly defined and transparent manner in the best interest of the Company and its stakeholders.

Regular attendees by invitation

Quorum

Summarised Terms of Reference

Number of meetings held during
the FY 30 June 2018

Principal activities during
the FY 30 June 2018

Chief Operating Officers

Head of Human Resources

Head of other departments when deemed necessary

2 members

Determining, agreeing and developing the Company’'s and Group’s general policies and strategies
on corporate governance in accordance with the recommendations of the Code;

Reviewing the Board structure, size and composition and making recommendations to the
Board with regards to any adjustments that are deemed necessary;

Determine specific remuneration packages for the medical and non-medical staff of the Company,
including but not limited to basic salary, benefits in kind, any annual bonuses, performance-based
incentives, share incentive pensions and other benefits.

5 meetings

Corporate Governance Report for the FY 30 June 2017.

Annual increments for the calendar year 2018.

Different scenarios pertaining to the mode of practice of the medical consultants at the facilities
of MSCL.

Implementation of Ways of Working to promote synergies between FCD and Wellkin.

Streamlining the in-house committees at FCD and Wellkin.
Medical schemes for the employees of MSCL.

Organisational structure of MSCL - Ideal structure v/s FCD v/s Wellkin.

Performance Appraisal System/Remuneration policy with the introduction of a variable pay.
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COMMITTEE OPERATIONAL EXCELLENCE COMMITTEE ("“OPEX")

Composition

Members

Regular attendees by invitation

Quorum

Summarised Terms of Reference

Number of meetings held during
the FY 30 June 2018

Principal activities during
the FY 30 June 2018

9 members: Directors of MSCL, Members from the management team of MSCL and other key
persons from CIEL Group

Hélene Echevin, Chairperson

Ashish Bhatia

Harold Mayer (Chief Executive Officer of CIEL Textile Limited)

Dev Sewgobind (Chief Officer - Talent and Culture of CIEL Corporate Services Ltd)
Nicholas Rous (Finance and Administrative Manager of CIEL Healthcare Limited)
Sukhmeet Sandhu

Olivier Schmitt

Mohit Singh

Clive Chung

Head of other departments when deemed necessary

3 members

To constantly review, evaluate, benchmark the ultimate KPIs — Customer satisfaction/Quality of
the teams/Financial results.

To constantly review, evaluate and enhance the root KPIs — People processes/Management
infrastructure/Corporate cultures and values/Innovation and digitalisation/Strategic business plan.

To review the sustainability plan.

To promote cross-fertilisation of best practices on operational excellence and root KPIs with
other clusters of CIEL Group.

1 meeting

Review and approval of the Terms of Reference.

Review of existing KPIs — Financial/Operational and Customer satisfaction.

Each committee confirmed that it has discharged its responsibilities, for the year under review, in compliance with its terms of reference. The Board

committees remain accountable to the Board for any acts, recommendations and decisions. The Board receives reports of their proceedings and

deliberations at each Board Meeting.

Other Committees

Other than the Board Committees, there are several in-house committees which have been set up at both the facilities of MSCL namely Hospital

Medical Council (Wellkin Hospital), Clinical Governance Committee (Fortis Clinique Darné) and Health & Safety Committee (at both), amongst

others, to promote best medical and operational practices.
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Attendance of meetings

Directors are expected to attend each Board Meeting and each meeting of the Board committees of which they are members, unless there are

exceptional circumstances that prevent them from doing so.

The table summarises the attendance of the Directors, which was either in person or through electronic means of communication at the Board and

Board committees meetings during the financial year ended 30 June 2018:

BOARD
/ BOARD MEETINGS ARC MEETINGS CGNRC MEETINGS OPEX MEETINGS?
BOARD COMMITTEE MEMBER

Hélene Echevin, Chairperson? 5outof 5 4 out of 42 loutofl
Guy Adam 5outof 5 = 5 out of 5 =
Ashish Bhatia 4 out of 5 - 5 out of 5 loutofl
L. J. Jéréme De Chasteauneuf! 4 out of 5! 6 out of 6 = =
Rajiv Puri 5outof 5 5 out of 6 - -
Christine Sauzier 4 out of 5 = 4 outof 5 =
Michel Thomas 5outof 5 6 out of 6 = =

At the Board Meeting held in June 2018, Mrs. Echevin was appointed First meeting held in

ﬂ Mr. De Chasteauneuf was not physically q member of the CGNRC in May 2018
present but he was represented by November 2017.

Mr. Jean-Pierre Dalais as his alternate

&

({:}\ Senior management team
—

The senior management team of MSCL serves an executive function and is the custodian of the MSCL strategy as approved by the Board and is
responsible for its execution. The team provides the Board and the Board committees with sound information, advice and recommendations on the

organisational structure, objectives, strategies, plans and policies of MSCL to enable the Board and its Board committees to make informed decisions.

By virtue of the management contract held with Fortis Healthcare International Limited for the day-to-day operational activities of the Company, the
Company is headed by a Senior Officer who has been designated by the Fortis team supported by two distinct Chief Operating Officers at the two

facilities of MSCL as summarised on next page:
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SUKHMEET SANDHU

Head - International Operations,
Fortis Healthcare, India

e Joined MSCL on February 2017 as Head of International Operations.

« Healthcare professional with 35 years of rich experience in the field of Business Operations, Administration, Channel Management and Business

Development with Fortis Healthcare Limited and TATA Steel.

« Been working as Head of Business Development at Fortis Healthcare Limited and was responsible for growth and international operations for

all Fortis Group of Companies.

« Been also working as Head of Retail Management, customer product, optimization initiatives; Total Operational Performance task force at TATA

Steel, Kolkata.

Fortis Clinique Darné Wellkin Hospital

Mohit
Singh

Chief Operating Officer

Olivier
Schmitt

Chief Operating Officer

« Joined FCD on 1 April 2018 e Joined Wellkin on 31 July 2017

» Holder of an MBA and Engineering Degree in Biomedical/Biomaterial « Holder of a Masters in Information Technology and a Postgraduate
Sciences. diploma in Hospital and Healthcare Management.

» Having a successful track record of more than 15 years in the French  « Having over 16 years of enriching experience in sales and operations at
Private Hospitals. national and international level.

« Wide experience in large private hospital operational management « Contributed his expertise as Unit Head Administration and Facility
through the implementation of relevant re-organisational processes Director at Fortis Escort Hospital, Faridabad.

(operating theatres, inpatient services, logistics...) » Being part of the International business team of Fortis Healthcare Limited.

The following documents are available on the websites of the Company for consultation:

« Profiles of the Directors = Profiles of the management team at both FCD and Wellkin -« Terms of Reference of the Board committees
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DIRECTOR APPOINTMENT PROCEDURES

® Appointment of Directors

Theappointmentof new Directorsiis led by the CGNRC. Inrecommending
appointments to the Board, the said committee has a vital role in
ensuring that the Board has the right mix of skills and experience to drive
the strategies of MSCL and for identifying the leaders of tomorrow. Upon
approval from the Board, new Directors hold office until the next Annual
Meeting of shareholders of the Company at which their appointment is

submitted for approval by the shareholders of the Company.
No new Board appointment was made during the year under review.

Appointment of Director post Balance Sheet date of 30 June 2018

Upon the recommendation of the GNRC, the Board of Directors of
MSCL ratified the nomination of Mr. André Ackerman as Non-Executive
Director at the Board Meeting held on 19 September 2018. The said
nomination will be submitted for approval by the shareholders of the
Company at the forthcoming Annual Meeting of the shareholders to be
held in December 2018.

Below is a brief profile of the new Director:

André Ackerman

Non-Executive Director, appointed Director on 19 September 2018

Age: 48

Nationality/Country of Residency: South African/Uganda

Skills and Experience:

» Chartered Accountant of South Africa and holder of a BSC Honours in
Commerce as well as a Certificate in the Theory of Accountancy from
the University of Johannesburg.

» Currently Chief Executive Officer of the International Medical Group
Limited ("IMG"), Kampala, Uganda.

« Expert in business strategy and finance, with extensive executive
manager and board member experience.

» Before joining IMG, was the Chief Executive Officer of Lenmed.

éé Re-election of Directors

The Directors of MSCL have no fixed term of appointment. In line with
the Company's Constitution, the Directors, including the Chairperson,
are re-elected annually and individually by the shareholders at the Annual

Meeting of shareholders.
MSCL AND |
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%.i Time commitments

The Directors of MSCL may serve on other boards of directors, provided
that they can demonstrate that any such appointment will not interfere

with their time commitment to the Company.

Induction of Directors/Ongoing training and
development

a4

The Chairperson, with the support of the Company Secretary, is
responsible for the induction of new Directors and ongoing development

of all Directors.

By way of example, a summary of the tailored programme undertaken

by new Directors on joining the Board of MSCL is as follows:

o
&
t

Meetings with the Chairperson and other
Board members

Induction pack detailing the fiduciary and
statutory duties as Director and briefing
from the Company Secretary

Meetings with the COOs and other
members of the senior management team

BR&

Site visits

The Board is kept up to date on legal, regulatory and governance matters at
Board meetings. Relevant training is available on request, where appropriate,

so that Directors can update their skills and knowledge as applicable.

g

Succession planning

The Board acknowledges the importance of succession planning for
both Board members and senior management. The CGNRC has the
responsibility, as delegated by the Board, in reviewing succession plans,
development and talent management for the senior management team

as well as considering the balance, skills and diversity of the Board.
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DIRECTORS’ DUTIES REMUNERATION AND PERFORMANCE

Legal duties

It is important that Directors are kept up to date with details of
applicable rules and regulations, the Companies Act 2001, the Code
and other obligations they have to comply with; and have the required
understanding of their fiduciary and statutory duties. The Company
Secretary acts as a watchdog to ensure that the Directors fulfill their

duties and responsibilities within the legal and governance framework.

E>"‘<._1 Conflicts of Interest/Related

it Party Transactions

In accordance with the Companies Act 2001 and the Company's
Constitution, in situations where Directors may have a direct or indirect
interest that conflicts with the Company’s interest, such Directors may
attend the Board or Board committee meeting but shall neither be
included among the Directors present at the meeting for the purpose
of a quorum nor be allowed to vote on that transaction and, if he/she
does vote, his/her vote shall not be counted. Any declaration of interest
proclaimed by a particular Director is then entered into the Company’s
Interest register which is safeguarded by the Company Secretary. The
Company Secretary also ensures that Directors complete detailed interest
disclosures on appointment which are thereafter reviewed annually or

when a change has occurred.

Details of related party transactions which have been concluded in the
ordinary course of business during the year under review is disclosed

under the 'Notes' section of the Financial Statements.

In its endeavour to promote best practices and uphold good governance,
the Board is strongly contemplating to implement a Conflict of Interest/
Related Party Transactions Policy which will articulate the appropriate
guidance on what constitutes a conflict of interest and a related party
transaction and how they will be managed. In the same line, a policy
to ensure the proper use of the Company's assets, fair dealing with
stakeholders, and also to govern the practice on giving and receiving
gifts, facilitation payments as well as procurement would be defined to
uphold adherence of the Directors/employees of the Company to good

governance practice.

Directors’ dealings in the
Company's securities

In line with the DEM rules, the Company's procedure on dealings
in MSCL shares prohibits directors and senior management of the

Company from trading during price-sensitive or closed periods which

are communicated by the Company Secretary.

The Company Secretary is currently working on a distinct Share Dealing
policy which will provide clear guidance to Officers of MSCL on the
practice to be followed when dealing in shares of the Company to

prevent the abuse of price-sensitive information (insider dealing).

As at 30 June 2018, none of the Directors of MSCL held any shares in
the Company.

Information, Information Technology and
Information Security Governance

The Head of Information Technology (“IT") of MSCL, with the support of
the Chief Information Officer of Fortis India ensures that there is a proper
system of checks and balances in place which curtails and protects the
IT framework of MSCL. To improve on its IT systems, the support of an IT
consultant, other than that from Fortis, has been solicited by management
to contemplate the "AS IS” status of the current systems at both FCD and
Wellkin and to then propose the way forward. A sub-committee has been
constituted to follow-up on its initiative with regular reporting to the Board

which remains the final adviser and decision-maker.

At this stage, no distinct policy guiding the information security of MSCL
has been implemented. Nevertheless, the Board ensures that management
is aware of its committed responsibility to protect the Company's
and third-party information in line with the new data protection laws.
Management usually refers to the Global IT Policy from Fortis which is a
detailed handbook with the appropriate IT policies and procedures. This
is further entrenched through ongoing user training, security awareness

programmes and trainings in information security.

MSCL AND ITS ¢
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The internal auditor is another external source providing the relevant
assurance to the Board on the design and operating effectiveness of the
controls implemented over the IT processes at MSCL by highlighting any

anomalies prone to risks through audit reviews.

A budget for information technology is allocated annually in the capital
expenditure, based on the business needs for the financial year. The
Head of IT is responsible in driving the IT projects from start to end, whilst

adhering to a cost/time effective approach.

In compliance with the data protection laws - EU General Data Protections
Regulations and the Data Protection Act 2017, MSCL is strongly
contemplating to implement a Data Privacy Policy with a view to promote
a privacy culture within the Company and its subsidiary and to ensure that
all business units as well as the employees protect the privacy of personal
information of individuals/patients in their daily operational activities. In the
meantime, the Company refers to the Group Data Privacy Policy which

has been implemented at the level of CIEL Limited as general guideline.

(&
-8

Board Information

The Board is provided with regular and timely information on the
Company's operational and financial performance, amongst other matters

pertaining to the business operations of the Company.

The Company Secretary, being the secretary to the Board and Board
Committees, ensures that the relevant papers are made available to the
Directors, sufficiently in advance of each meeting. All Directors have access
to the services of the Company Secretary and may seek independent
professional advice, in connection with their role as Directors, at the

expense of the Company.

@)

Directors’ and Officers’ Liability Insurance

i

The Company has provided for both indemnities and directors’ & officers’
insurance to its Directors in respect of their duties and responsibilities.

A group cover has been subscribed by CIEL Limited covering its
subsidiaries, including MSCL.

MSCL AND |
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& Board evaluation
& é and development
No board evaluation was conducted for the financial year under review.
The Board feels that the composition of the Board and its Board
committees is stable and efficient in managing and monitoring the affairs
of the Company.

The Board, nevertheless, acknowledges the recommendation of the Code
and strongly anticipates in implementing an evaluation process through
self-evaluation questionnaires to assess its own performance and that of its
committees and individual directors, to be conducted on an annual basis.

Statement of
remuneration

The CGNRC, as mandated by the Board, is responsible to review the
yearly average salary increments of the employees of the Company
including the senior management team; and the Directors’ fees. For the
year under review, increments at FCD and Wellkin were determined by
1) a statutory increase imposed by the Government of Mauritius; 2) cost
of living adjustment and 3) the individual and company performance.
The Company has embarked on an initiative to develop a remuneration
policy and structure for each facility as well as a new people performance

management system.

g Directors’ Emoluments

For the financial year ended 30 June 2018, the following fees were
paid/payable to the Directors.

Independent Directors

Board Committees:
Rs. 25,000

per attendance

Fixed fee per year:
rRs. 200,000

and

Executive/Non-Executive Directors

Fortis Healthcare International
Limited ("FHIL") Directors:

CIEL Healthcare Limited ("CHL")
Directors:

Rs. 50,000 per board meeting -
fees paid/payable to CHL

Rs. 25,000

per board meeting

(Nominees of CHL: Héléne Echevin,
L. J. Jérbme De Chasteauneuf and
Christine Sauzier)

(Nominees of FHIL: Ashish Bhatia
and Rajiv Puri)

By virtue of the service agreement with CHL, no fees have been paid to
the CHL nominees sitting on the Board of MSCL for the financial year
ended 30 June 2018.
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RISK GOVERNANCE AND INTERNAL CONTROL

.4
= M

o A\ Internal Control and Risk Management

The Board is responsible for the Company's systems of risk management
and internal control, including those established to identify, manage
and monitor risk. These systems are designed to mitigate, but cannot
completely eliminate, the risks faced by the Company. The Board has
delegated responsibility for overseeing the implementation of these
systems to the ARC.

The Company's governance structure of risk management is ilustrated below:

Responsible for the Company's
BOARD OF system of corporate governance,
DIRECTORS strategy, risk management and
() O fi i
E 2 financial performance
8 Z
= i
> E Responsible for reviewing and
g AUDIT AND RISK & approving the adequacy and
o COMMITTEE 5 effectiveness of the Company’s risk
9 9 management and internal controls
= z
= 0
g SENIOR % Supports the COO in managing the
z MANAGEMENT g Company'’s business and activities
3 TEAM oy
(%)
3 g
< Responsible foridentifying, assessing,
OPERATING |rr.1pl‘emen.t|ng and managing risks
PLATFORMS within their departments

The Code recommends that all publicly listed companies should
implement an enterprise risk management framework. During the year
under review, the Group Risk Officer of CIEL helped the management
team of MSCL in carrying out a risk assessment exercise which involved
the participation of the key management personnel of MSCL and
its Board of Directors. From a tailor-made questionnaire as per the
operational activities of the Company, each participant was invited to
vote on those risks which have been earmarked by them, by impact and
likelihood as well as to vote on the control processes currently in place

to mitigate these risks.

The risk management process is designed to manage rather than
eliminate the risk of failure to achieve the Company’s business objectives
and can only provide reasonable and not absolute assurance against
material misstatement or loss. The Enterprise Risk Management ("ERM”)

governance structure is characterised into three lines of defences:

FRONT LINE

Employees are
responsible for
managing their
day-to-day risks.
Among these are
the appointed risk
champions who
express leadership
characteristics and
are ERM optimists.
Risk champions

periodically assess,

control, monitor
and report on the
risks associated
with their

SECOND LINE

The Risk Oversight
Committees ensure
that key risks are

objectively prioritised.

In addition, they are
there to highlight
the steps taken to
address the key
risks, drive the
implementation of
control measures
and to ensure risks
are reported on in a
timely, presentable
and accurate
manner.

THIRD LINE

Audit & Risk
Committee with

the support of
internal and
external audit. The
primary role of this
line of defence is to
obtain reasonable
assurance that

the ERM system is
effective. The Board
of Directors take
full responsibility for
the effectiveness of
the ERM system.

designated line of
business.

The next steps which are actively in progress are:

Earmarking the risk champions at each facility

which would be led by a Head of Risk Champion.

Setting up a distinct Risk Oversight

Committee at each facility.
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The Board receives updates on risk management and internal controls from the Chairperson of the ARC in his reporting who confirms that the ARC

has reviewed the effectiveness of the system of internal controls and has ensured that any required remedial action on any identified weaknesses

has been or is being deployed.

Some of the prominent risks faced by the Company in its daily operational activities are summarised as:

Financial Operational
Financial risks, market risks Risks of loss and/or opportunity
including currency risks and foregone resulting from
price risks, credit risks and inadequate or failed internal
liquidity risks as detailed under processes, people and systems
the 'Notes’ section of the or from external events.

Financial Statements.

Climate

Risk resulting from climate change, affecting systems and regions.
A changing climate is a threat to the quality and continuity of care
provided at healthcare facilities due to more frequent and severe
extreme weather events and increased health risks from a range

Compliance

Risks to which the Company is
exposed for not complying with

laws, regulations and policies.

Strategic

Risks relating to the uncertainties

and untapped  opportunities
embedded in the corporate
strategy.

Reputational

Risks of losses due to unintentional
or negligent failure to meet a
towards

professional obligation

stakeholders.

Medical malpractice

Any act or omission by a physician
during treatment of a patient that
deviates from accepted norms of
practice in the medical community and

of other climate hazards including food, water, vector-borne and causes an injury to the patient.
zoonotic diseases and poor air quality. Hence, healthcare facilities
are increasingly vulnerable to impacts from climate change without
adaptation. The facilities within the Company are encouraged to train
their healthcare professionals and equip their facilities to diagnose
and treat new and emerging diseases and to respond to a wider

range of climate-related public health emergencies.

With the support of CIEL's Group Risk Officer, a business continuity plan has also been defined and implemented to ensure that business processes
can continue during a time of emergency or disaster. Such emergencies or disasters might include a fire or any other case where business is not
able to occur under normal conditions.

Whistleblowing

The Company has an internal whistleblowing policy to ensure that an appropriate process exists that supports the resolution of matters raised in
response to any disclosure of wrongdoings or any irregularities in a matter which is fair, expedient and discreet.

MSCL AND ITS SUBSIDIARY
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REPORTING WITH INTEGRITY

The Board acknowledges its responsibility in presenting a fair, balanced and understandable assessment of the Company'’s financial, environmental,
social and governance position, performance and outlook in its annual report to ensure transparency to its shareholders. A Statement of Directors’
responsibilities is signed off upon the approval of the audited financial statements.

N T
Q Environment, Health and Safety

The management team with the support of the Board aims at creating a strong safety culture throughout the Company by turning its leaders into
safety champions. Much emphasis is on training its employees to ensure compliance with the relevant regulations; streamlining the principles of
communication and promoting interaction; and enhancing health and safety prevention and protection.

MSCL is aware that some of its activities have the potential to affect the environment and the public at large. For this reason, the Company strives
to continuously improve its environmental performance and minimise the impact of its operations. To this end, MSCL has adopted an HSE (Health,

Safety and Environment) management system which has been developed in compliance with the local rules and regulations as well as with the best
international safety standards and tailor-made as per the Company's day-to-day operations.

Overview of the external environment

Competition Economic

» Upgradation of Govt. Health Services » GDP growth of 447% for 2018
- 5 new hospitals announced by the Govt of Mauritius The Potential Growth of the economy is at 4.1% indicating an
- New Cancer Hospital expected inflation rate of 3.8% in 2018, as compared to 3.5% in
- 5 new emergency cardiac ambulances launched 2017. On employment, the MCCI expects further decreases in
- Private wing in the Govt Hospital the unemployment rate to reach 7% in 2017 and 6.8 % in 2018

» Opening of new ICUs in smaller clinics such as in Chisty Shifa
(4 bedded ICU to be launched soon)

Technology Social

» Govt focus on turning Mauritius into a Medical Hub » Ageing pollution: 20% of the Mauritian population will be
« High tech services being launched in the Govt Hospitals above 65 years by 2025
(e.g. NICU,MRI, ACLS ambulance) » Drop in births: Mauritius is on the verge of facing a demographic

crisis, according to latest figures published by statistics Mauritius.
The low birth rate, coupled with an ageing population will lead
to higher dependency ratio which will then place greater strain
on public finances

MSCL AND ITS SUBSIDIAR)
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Our Outcome
deliverables

What we will focus
on for now to build
our reputation

Our Internal process
priorities the processes
we must excel at internally

Our people priorities

Our values and behaviours

Business Model

4 Sustainability

« World-Class Clinical Results

« World-Class Patient Experience

« Sustainable Financial Results

LR R R @ °

« Medical Programmes,
clinical Outcomes

-

» Optimize Processes and Clinical Pathways — end to end patient journey

« Build Centers of Excellence

« Built strategic partnerships — with doctors and partner organizations

» Maintain quality standards and accreditations

« Roll out Hospitality programme

« Marketing: Build domestic and ‘focused’ regional demand and brand

« Use IT systems as a business enabler — implement new system

M N— 7 S N S .

¢ Recruit Retain and develop
our talent

* Boost morale, engage staff and
communicate effectively

 Deliver cost
: savings, eliminate
% waste and make

efficiency

improvements

« Create a strategic HR function

« Excellence, Dedication, Patient Centricity, Humane Teamwork, Innovation, Integrity, Ownership

Donations

MSCL is committed to managing its business in a sustainable way.

The overseeing of the sustainable development of the Company is
championed by CIEL Healthcare Limited. Discussions/debates are
collectively taken up at the level of the holding company, CIEL Limited
which has established a distinct Corporate Sustainability Committee to
ensure compliance with the relevant sustainability policies and practices.

MSCL AND ITS SUBSIDIA
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For the year under review, MSCL did not contribute to the CSR Fund.
No funds was allocated to any political parties.

-

A copy of the Corporate Governance Report, included
in the full set of the Annual Report of the Company for
the financial year ended 30 June 2018, is available for
consultation on the following websites of the Company:

http://www.fortiscliniquedarne.com
http://www.wellkinhospital.com
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AUDIT

\J

& & Internal audit

During the year under review, the ARC monitored progress against the agreed internal audit plan. Results from each internal audit report were discussed by the
ARC, together with actions taken by management. BDO & Co, the out-sourced internal auditor, completed and submitted the following internal audit reports:

W

W | $2 Fortis {1 Fortis BARNE

« Review of the billing procedures  Review of Procurement
« Review of Procurement « Review of the Billing cycle
« Review of Inventory « Follow-up review

Before each audit, BDO & Co agreed the scope of review, timetable and resources required with management. During the performance of its duties,
BDO & Co has unrestricted access to the Company’s records and employees and maintains a direct communication line with the ARC members
for reporting purposes.

Other than the follow-up reviews conducted by the internal auditor to assess the extent to which management have implemented the audit
recommendations highlighted from previous audit reports, the members of the ARC follow up regularly with the management team until all
open/outstanding audit issues are closed; and also to ensure that those areas already audited and for which remedial actions have been duly
implemented, remain safe from any potential risks.

For the year under review, the ARC acknowledged that the internal audit function has been effective in discharging its duties and believed that
BDO & Co has maintained its independence and objectivity by virtue of being a third party service provider.

\J
=

[ | &\ New Internal auditor Internal Audit Fees
FEES

Through a limited tender exercise for the appointment of new internal  Audit fees payable by the Company in respect of the internal audit for
auditors carried out at the level of CIEL, two key audit forms have been  the year under review were as per table below:

short-listed. At the last ARC meeting of the Company held in May 2018,
the members of the ARC of MSCL went through the proposals submitted

COMPANY SUBSIDIARY
Rs. Rs.

by these two audit firms and came forward with the recommendation

of Ernst & Young ("EY") as the new internal auditor of the Company for a 2017/2018 | 2016/2017 | 2017/2018 | 2016/2017

period of three years starting as from the financial year ending 30 June

i Internal
2019. The said recommendation was then approved by the Board of Audit fees to-
Directors at a meeting held in June 2018.
BDO & Co 750,000 2,500,000 = -

Fees paid for
other services

provided by:

BDO & Co

(Fixed Asset = 1,500,000 = =
Count)

Secondment 920,000 200,000 = -

Note: Fees are exclusive of VAT
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o External audit

At the last Annual Meeting of shareholders of the Company held in December 2017, PricewaterhouseCoopers Ltd ("PwC") was appointed external

auditor of the Company for the financial year ended 30 June 2018, in accordance with Section 200 of the Companies Act 2001, in replacement of
Ernst & Young in line with the recommendations of the Code and the Financial Reporting Act 2004.

The external auditor, whose report is included in the audited financial statements, is responsible for providing an independent opinion on the

financial statements. The external audit function offers reasonable, but not absolute, assurance on the fair presentation of the financial disclosures.

To adhere to the new and revised Auditor Reporting Standards comprise, amongst others, the new ISA 701, the auditor’s report also includes the Key

Audit Matters which are those matters that, in the external auditor's professional judgement, are of the most significance in the audit of the financial

statements. The list of these Key Audit Matters are taken up for discussion with the members of the ARC in the presence of the management team

prior to finalising. In line with the Code, a meeting has also been scheduled in September 2018 for the members of the ARC to meet the team of

PwC without management’s presence.

External Audit Fees

FEES

External audit fees payable during the year were as follows:

COMPANY

Audit fees to:
PwC 1,132,500

Out-of-scope services =

Fees paid for other services
provided by:

PwC 2,324,875

Note: Fees are exclusive of VAT

SUBSIDIARY

COMPANY
Rs.

SUBSIDIARY
Rs.

6/2017

Audit fees to:

Ernst & Young 1,440,000
QOut-of-scope services 500,000
Fees paid for other services

provided by:

Ernst & Young 2,615,000

The non-audit services paid to PwC, referred to the review of debtors and tax computation for 2017/2018.

MSCL AND
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RELATIONS WITH SHAREHOLDERS
AND OTHER KEY STAKEHOLDERS

Shareholding

v

Register date

30 June 2018

Issued share capital

569,940,822

no par value ordinary
shares worth in total

289, 801,318/-

Common Directors

For the year under review, the common Directors within the holding
structure of the Company were as follows:

Héléne Echevin, Chairperson

L. J. Jérobme De Chasteauneuf

Christine Sauzier

The representatives of Fortis Healthcare Limited, Messrs Ashish Bhatia
and Rajiv Puri are not Directors of Fortis Healthcare International Limited.

N

Ll
5 Holding structure

The holding structure of MSCL as at 30 June 2018 was as follows:

Other
shareholders

12.51%

CIEL
Healthcare
Limited

58.60

Le Café du
Volcan Ltée

100%

subsidiary

Substantial Shareholders

The shareholders holding more than 5% of the issued share capital of the
Company as at 30 June 2018 were:

CIEL
Healthcare
Limited Number of shares

owned

334,004,488
Number of shares % Holding
owned

58.60«
164,670,801
% Holding
2