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5HPJUR /LPLWHG D FRPSDQ\ LQFRUSRUDWHG LQ WKH 5HSXEOLF RI 6RXWK $IULFD ZKRVH
UHJLVWHUHG RIILFH LV DW 0LOOHQLD 3DUN  6WHOOHQWLD$YHQXH 6WHOOHQERVFK  6RXWK
$IULFDDQGUHJLVWUDWLRQQXPEHULV ³5HPJUR´ 



6$66KLSSLQJ$JHQFLHV6HUYLFHV6jUODsociété à responsabilité limitée UHJLVWHUHGLQ
WKH *UDQG 'XFK\ RI /X[HPERXUJ ZKRVH DGGUHVV LV %RXOHYDUG -RVHSK ,, %
/X[HPERXUJZLWKUHJLVWHUHGQXPEHU% ³6$6´ 



0DQWD%LGFR/LPLWHGDFRPSDQ\LQFRUSRUDWHGLQ(QJODQGDQG:DOHVZKRVHUHJLVWHUHG
RIILFHLVDW&2+DFNZRRG6HFUHWDULHV/LPLWHG2QH6LON6WUHHW/RQGRQ8QLWHG.LQJGRP
(&<+4DQGFRPSDQ\QXPEHULV WKH³%LGGHU´ DQG



0HGLFOLQLF,QWHUQDWLRQDOSOFDSXEOLFOLPLWHGFRPSDQ\LQFRUSRUDWHGLQ(QJODQGDQG:DOHV
ZKRVH UHJLVWHUHG RIILFH LV DW WK )ORRU  *UHVKDP 6WUHHW /RQGRQ 8QLWHG .LQJGRP
(&914DQGFRPSDQ\QXPEHULV WKH³7DUJHW´ 



WRJHWKHUUHIHUUHGWRDVWKH³SDUWLHV´DQGHDFKDVD³SDUW\´

:+(5($6
$

7KH%LGGHULQWHQGVWRDQQRXQFHDILUPLQWHQWLRQWRPDNHDUHFRPPHQGHGRIIHU
IRU WKH HQWLUH LVVXHG DQG WR EH LVVXHG VKDUH FDSLWDO RI WKH 7DUJHW QRW DOUHDG\
RZQHG GLUHFWO\ RU LQGLUHFWO\  E\ 5HPJUR WKH ³$FTXLVLWLRQ´  RQ WKH WHUPV DQG
VXEMHFWWRWKHFRQGLWLRQVVHWRXWLQWKH$QQRXQFHPHQW DVGHILQHGEHORZ 5HPJUR
DQG6$6DUH³MRLQWRIIHURUV´IRUWKHSXUSRVHVRIWKH&RGHLQUHODWLRQWRWKH6FKHPH
HDFKDVGHILQHGEHORZ 

%

,WLVLQWHQGHGWKDWWKH$FTXLVLWLRQZLOOEHFDUULHGRXWE\WKHRIIHUEHLQJPDGHE\
WKH%LGGHUDFRPSDQ\ZKROO\RZQHG LQGLUHFWO\ E\5HPJURDQG6$6DVD
MRLQWYHQWXUH

&

7KH$FTXLVLWLRQLVLQWHQGHGWREHHIIHFWHGE\PHDQVRIDVFKHPHRIDUUDQJHPHQW
XQGHU3DUWRIWKH&RPSDQLHV$FW DVGHILQHGEHORZ  WKH³6FKHPH´ SURYLGHG
WKDWWKH%LGGHUUHVHUYHVWKHULJKWWRWKHH[WHQWVHWRXWLQWKH$QQRXQFHPHQWDQG
WKLV$JUHHPHQW WR HOHFW WR LPSOHPHQW WKH$FTXLVLWLRQ E\ ZD\ RI DQ 2IIHU DV
GHILQHGEHORZ 

'

7KH SDUWLHV KDYH DJUHHG WR WDNH FHUWDLQ VWHSV WR HIIHFW WKH FRPSOHWLRQ RI WKH
$FTXLVLWLRQ DQG ZLVK WR HQWHU LQWR WKLV $JUHHPHQW WR UHFRUG WKHLU UHVSHFWLYH
REOLJDWLRQVUHODWLQJWRVXFKPDWWHUV

7+(3$57,(6$*5((DVIROORZV









,QWHUSUHWDWLRQ



,QWKLV$JUHHPHQWHDFKRIWKHIROORZLQJZRUGVDQGH[SUHVVLRQVVKDOOKDYHWKHIROORZLQJ
PHDQLQJV

³$FFHSWDQFH&RQGLWLRQ´

KDVWKHPHDQLQJJLYHQWRLWLQ&ODXVH $ 

³$FTXLVLWLRQ´

KDVWKHPHDQLQJJLYHQWRLWLQ5HFLWDO $ 

³$JUHHG'LYLGHQG´

PHDQVWKHILQDOGLYLGHQGSD\DEOHWRKROGHUVRI7DUJHW
6KDUHV RI  SHQFH SHU 7DUJHW 6KDUH IRU WKH \HDU
HQGHG0DUFKDVDQQRXQFHGE\WKH7DUJHW
RQ0D\DQGDSSURYHGDWWKH7DUJHW¶V$QQXDO
*HQHUDO0HHWLQJRQ-XO\

³$JUHHG6ZLWFK´

ZKHUHWKH%LGGHUKDVH[HUFLVHGLWV5LJKWWR6ZLWFKWR
DQ2IIHULQDFFRUGDQFHZLWK L &ODXVH $ RU LL 
 %  LQ FLUFXPVWDQFHV ZKHUH WKH 7DUJHW %RDUG
5HFRPPHQGDWLRQLVJLYHQLQUHVSHFWRIWKHUHVXOWLQJ
2IIHUE\WKH%LGGHU

³$QQRXQFHPHQW´

PHDQV WKH DQQRXQFHPHQW WR EH UHOHDVHG SXUVXDQW
WR5XOHRIWKH&RGHLQUHODWLRQWRWKH$FTXLVLWLRQ
LQWKHDJUHHGIRUPVHWRXWLQ6FKHGXOH

³%LGGHU'LUHFWRUV´

PHDQVWKHGLUHFWRUVRIWKH%LGGHUIURPWLPHWRWLPH

³%XVLQHVV'D\´

PHDQVDQ\GD\RWKHUWKDQDSXEOLFKROLGD\6DWXUGD\
RU D 6XQGD\ ZKHQ EDQNV DUH JHQHUDOO\ RSHQ LQ
/RQGRQ *HQHYD DQG -RKDQQHVEXUJ IRU JHQHUDO
EDQNLQJEXVLQHVV

³&OHDUDQFHV´

PHDQV DOO DSSURYDOV FRQVHQWV FOHDUDQFHV
GHWHUPLQDWLRQV SHUPLVVLRQV FRQILUPDWLRQV DQG
ZDLYHUV WKDW PD\ QHHG WR EH REWDLQHG DOO
DSSOLFDWLRQVDQGILOLQJVWKDWPD\QHHGWREHPDGHRU
DUH([SHGLHQWDQGDOOZDLWLQJSHULRGVWKDWPD\QHHG
WRKDYHH[SLUHGIURPRUXQGHUDQ\/DZVRUSUDFWLFHV
DSSOLHG E\ DQ\ 5HOHYDQW $XWKRULW\ RU XQGHU DQ\
DJUHHPHQWVRUDUUDQJHPHQWVWRZKLFKDQ\5HOHYDQW
$XWKRULW\LVDSDUW\ LQHDFKFDVHWKDWDUHQHFHVVDU\
DQGRU ([SHGLHQW WR VDWLVI\ RQH RU PRUH RI WKH
5HJXODWRU\ &RQGLWLRQV DQG DQ\ UHIHUHQFH WR DQ\
&OHDUDQFH KDYLQJ EHHQ ³VDWLVILHG´ VKDOO EH
FRQVWUXHGDVPHDQLQJWKDWHDFKRIWKHIRUHJRLQJKDV
EHHQREWDLQHGRUZKHUHUHOHYDQWPDGHRUH[SLUHG 

³&RGH´

PHDQVWKH&LW\&RGHRQ7DNHRYHUVDQG0HUJHUVDV
LVVXHGIURPWLPHWRWLPHE\RURQEHKDOIRIWKH3DQHO






³&RPSDQLHV$FW´

PHDQVWKH&RPSDQLHV$FW

³&RQGLWLRQV´

PHDQVWKHFRQGLWLRQVWRWKH$FTXLVLWLRQDVVHWRXWLQ
$SSHQGL[  RI WKH$QQRXQFHPHQW DQG DV PD\ EH
DPHQGHGE\WKH%LGGHUZLWKWKHFRQVHQWRIWKH3DQHO
DQG IRU VR ORQJ DV WKH 6FKHPH LV VXEMHFW WR WKH
XQDQLPRXV DQG XQTXDOLILHG UHFRPPHQGDWLRQ IURP
WKH 7DUJHW ,QGHSHQGHQW 'LUHFWRUV WKH 7DUJHW  DQG
³&RQGLWLRQ´VKDOOEHFRQVWUXHGDFFRUGLQJO\

³&RQILGHQWLDOLW\$JUHHPHQW´

PHDQV WKH FRQILGHQWLDOLW\ DJUHHPHQW EHWZHHQ
5HPJUR06&DQGWKH7DUJHWGDWHG-XO\

³&RQVLGHUDWLRQ´

PHDQV WKH FRQVLGHUDWLRQ SD\DEOH WR WKH 7DUJHW
6KDUHKROGHUV SXUVXDQW WR WKH WHUPV RI WKH
$FTXLVLWLRQDQGDVVHWRXWLQWKH$QQRXQFHPHQW

³&RQVRUWLXP5HVSRQVLEOH3HUVRQV´

PHDQVHDFKRI
$

WKH%LGGHU'LUHFWRUV

%

WKH6$6'LUHFWRUV

&

WKH5HPJUR'LUHFWRUVDQG

'

DQ\ RWKHU SHUVRQ RWKHU WKDQ WKH
%LGGHU'LUHFWRUV6$6'LUHFWRUVDQG
5HPJUR 'LUHFWRUV  ZKR WKH 3DQHO
UHTXLUHV RU DJUHHV WR WDNH
UHVSRQVLELOLW\ ZLWK WKH %LGGHU
'LUHFWRUV 6$6 'LUHFWRUV DQG
5HPJUR'LUHFWRUVIRUWKHLQIRUPDWLRQ
LQUHODWLRQWRWKH%LGGHU¶V6$6¶DQG
5HPJUR¶V *URXSV LQ WKH 6FKHPH
'RFXPHQW

³&RXUW´

PHDQV WKH +LJK &RXUW RI -XVWLFH LQ (QJODQG DQG
:DOHV

³&RXUW0HHWLQJ´

PHDQVWKHPHHWLQJRIWKH7DUJHW6KDUHKROGHUV DQG
DQ\ DGMRXUQPHQW WKHUHRI  FRQYHQHG SXUVXDQW WR
VHFWLRQRIWKH&RPSDQLHV$FWIRUWKHSXUSRVHRI
FRQVLGHULQJ DQG LI WKRXJKW ILW DSSURYLQJ ZLWK RU
ZLWKRXWPRGLILFDWLRQ WKH6FKHPH

³'D\´

KDVWKHPHDQLQJJLYHQWRLWLQ&ODXVH ' 

³(IIHFWLYH'DWH´

PHDQVWKHGDWHXSRQZKLFKHLWKHU






L

WKH 6FKHPH EHFRPHV HIIHFWLYH
DFFRUGDQFHZLWKLWVWHUPVRU

LQ

LL 

LI WKH %LGGHU HOHFWV WR LPSOHPHQW WKH
$FTXLVLWLRQ E\ PHDQV RI DQ 2IIHU LQ
DFFRUGDQFH ZLWK WKH WHUPV RI WKLV
$JUHHPHQW DQG WKH $QQRXQFHPHQW WKH
2IIHUEHFRPHVRULVGHFODUHGXQFRQGLWLRQDO

³([SHGLHQW´

PHDQV LQ WKH UHDVRQDEOH RSLQLRQ RI WKH %LGGHU
QHFHVVDU\ GXH WR D FKDQJH LQ /DZ UHJXODWLRQ
HQIRUFHPHQW SUDFWLFH RI DQ\ 5HOHYDQW $XWKRULW\ RU
RWKHUZLVH DQG PDWHULDO LQ WKH FRQWH[W RI WKH
$FTXLVLWLRQ DV D ZKROH KDYLQJ UHJDUG WR WKH
UHTXLUHPHQWV RI WKH &RGH KDYLQJ L  FRQVXOWHG LQ
JRRGIDLWKDQGRQDWLPHO\EDVLVZLWKWKH7DUJHWDQG
LL  UHDVRQDEO\ FRQVLGHUHG FRPPHQWV IURP WKH
7DUJHW

³)&$´

PHDQVWKH)LQDQFLDO&RQGXFW$XWKRULW\

³*URXS´

LQ UHODWLRQ WR DQ\ HQWLW\ WKDW HQWLW\ DQG DQ\ RI LWV
JURXSXQGHUWDNLQJV JURXSXQGHUWDNLQJVKDYLQJWKH
PHDQLQJJLYHQWRLWLQVHFWLRQRIWKH&RPSDQLHV
$FW 

³-RLQW'HIHQFH$JUHHPHQW´

PHDQVWKHMRLQWGHIHQFHDJUHHPHQWHQWHUHGLQWRE\
WKH %LGGHU 6$6 5HPJUR DQG WKH 7DUJHW DPRQJ
RWKHUVDQGGDWHG$XJXVW

³/DZ´

PHDQVDQ\DSSOLFDEOHVWDWXWHVFRPPRQODZUXOHV
RUGLQDQFHV UHJXODWLRQV FRGHV RUGHUV MXGJPHQWV
LQMXQFWLRQVZULWVGHFUHHVGLUHFWLYHVJRYHUQPHQWDO
JXLGHOLQHVRULQWHUSUHWDWLRQVKDYLQJWKHIRUFHRIODZ
RUE\ODZVLQHDFKFDVHRID5HOHYDQW$XWKRULW\DQG
VKDOOIRUWKHDYRLGDQFHRIGRXEWLQFOXGHWKH&RGH

³/RQJ6WRS'DWH´

PHDQV-XQH RUVXFKODWHUGDWHDVPD\EH
DJUHHGE\WKH7DUJHWDQGWKH%LGGHUDQGLIUHTXLUHG
ZLWK WKH 3DQHO¶V FRQVHQW DQGRU WKH &RXUW¶V
DSSURYDO 

³1RWLFH´

VKDOOKDYHWKHPHDQLQJJLYHQWRLWLQ&ODXVH

³2IIHU´

PHDQV LQ WKH HYHQW WKDW WKH %LGGHU VXEMHFW WR WKH
WHUPV RI WKLV $JUHHPHQW H[HUFLVHV LWV 5LJKW WR
6ZLWFK WR HOHFW WR LPSOHPHQW WKH $FTXLVLWLRQ E\
PHDQV RI D WDNHRYHU RIIHU ZLWKLQ WKH PHDQLQJ RI
VHFWLRQ  RI WKH &RPSDQLHV $FW VXFK RIIHU






LQFOXGLQJ DQ\ VXEVHTXHQW UHYLVLRQ DPHQGPHQW
YDULDWLRQH[WHQVLRQRUUHQHZDO
³2IIHU'RFXPHQW´

PHDQV LI WKH %LGGHU HOHFWV WR LPSOHPHQW WKH
$FTXLVLWLRQE\PHDQVRIDQ2IIHULQDFFRUGDQFHZLWK
WKH WHUPV RI WKLV $JUHHPHQW WKH RIIHU GRFXPHQW
SXEOLVKHGE\RURQEHKDOIRIWKH%LGGHULQFRQQHFWLRQ
ZLWKDQ\2IIHULQFOXGLQJDQ\UHYLVHGRIIHUGRFXPHQW

³3DQHO´

PHDQVWKH8.3DQHORQ7DNHRYHUVDQG0HUJHUV

³5HJXODWRU\&RQGLWLRQV´

PHDQVWKH&RQGLWLRQVVHWRXWLQSDUDJUDSKV D WR
 J  LQFOXVLYH RI$SSHQGL[WRWKH$QQRXQFHPHQW

³5HJXODWRU\,QIRUPDWLRQ6HUYLFH´

PHDQVDQLQIRUPDWLRQVHUYLFHDXWKRULVHGIURPWLPH
WRWLPHE\WKH)&$IRUWKHSXUSRVHRIGLVVHPLQDWLQJ
UHJXODWRU\DQQRXQFHPHQWV

³5HODWLRQVKLS$JUHHPHQW´

PHDQVWKHUHODWLRQVKLSDJUHHPHQWHQWHUHGLQWRRQ
2FWREHUEHWZHHQWKH7DUJHWDQG5HPJUR

³5HOHYDQW$XWKRULW\´

PHDQV DQ\ FHQWUDO EDQN PLQLVWU\ JRYHUQPHQWDO
TXDVLJRYHUQPHQWDO
VXSUDQDWLRQDO
VWDWXWRU\
UHJXODWRU\ RU LQYHVWLJDWLYH ERG\ RU DJHQF\ RU
DXWKRULW\ H[HUFLVLQJ DQWLWUXVW RU FRPSHWLWLRQ RU
PHUJHU FRQWURO IRUHLJQ LQYHVWPHQW UHYLHZ
UHJXODWRU\WD[LQJLPSRUWLQJRURWKHUDXWKRULW\LQDQ\
UHOHYDQW QDWLRQDO IHGHUDO VWDWH ORFDO RU RWKHU
MXULVGLFWLRQLQFOXGLQJIRUWKHDYRLGDQFHRIGRXEWWKH
3DQHO DQG ³5HOHYDQW $XWKRULWLHV´ PHDQV DOO RI
WKHP

³5HOHYDQW7KLUG3DUWLHV´

KDVWKHPHDQLQJJLYHQWRLWLQ&ODXVH

³5HPJUR'LUHFWRUV´

PHDQVWKHGLUHFWRUVRI5HPJURIURPWLPHWRWLPH

³5LJKWWR6ZLWFK´

VKDOOKDYHWKHPHDQLQJJLYHQWRLWLQ&ODXVH

³6$6'LUHFWRUV´

PHDQVWKHGLUHFWRUVRI6$6IURPWLPHWRWLPH

³6FKHPH´

KDVWKHPHDQLQJJLYHQWRLWLQ5HFLWDO & 

³6FKHPH&RQGLWLRQV´

PHDQVWKH&RQGLWLRQVUHIHUUHGWRLQSDUDJUDSKRI
3DUW$RI$SSHQGL[WRWKH$QQRXQFHPHQW

³6FKHPH'RFXPHQW´

PHDQV WKH GRFXPHQW DGGUHVVHG WR WKH 7DUJHW
6KDUHKROGHUV FRQWDLQLQJ inter alia GHWDLOV RI WKH
$FTXLVLWLRQ DQG WKH 7DUJHW *0 DQG WKH QRWLFHV
FRQYHQLQJWKH&RXUW0HHWLQJDQGWKH7DUJHW*0






³6FKHPH+HDULQJ´

PHDQVWKHKHDULQJE\WKH&RXUWRIWKHDSSOLFDWLRQWR
VDQFWLRQ WKH 6FKHPH XQGHU VHFWLRQ  RI WKH
&RPSDQLHV$FWLQFOXGLQJDQ\DGMRXUQPHQWWKHUHRI

³6HUYLFH'RFXPHQW´

PHDQV D FODLP IRUP DSSOLFDWLRQ QRWLFH RUGHU
MXGJPHQW RU RWKHU GRFXPHQW UHODWLQJ WR DQ\
SURFHHGLQJVVXLWRUDFWLRQ

³7DUJHW%RDUG$GYHUVH
5HFRPPHQGDWLRQ&KDQJH´

PHDQV
L

LIWKH7DUJHWPDNHVDQDQQRXQFHPHQWSULRU
WRWKHSXEOLFDWLRQRIWKH6FKHPH'RFXPHQW
RU LIGLIIHUHQW WKHGRFXPHQWFRQYHQLQJWKH
7DUJHW*0WKDW D WKH7DUJHW,QGHSHQGHQW
'LUHFWRUV QR ORQJHU LQWHQG WR UHFRPPHQG
WKH$FTXLVLWLRQRULQWHQGWRDGYHUVHO\PRGLI\
RU TXDOLI\ WKHLU UHFRPPHQGDWLRQ RI WKH
$FTXLVLWLRQ E  RWKHUWKDQZKHUHWKH%LGGHU
KDVH[HUFLVHGLWV5LJKWWR6ZLWFK LWZLOOQRW
FRQYHQH WKH &RXUW 0HHWLQJ RU WKH 7DUJHW
*0RU F  RWKHUWKDQZKHUHWKH%LGGHUKDV
H[HUFLVHGLWV5LJKWWR6ZLWFK LWLQWHQGVQRW
WR SRVW WKH 6FKHPH 'RFXPHQW RU LI
GLIIHUHQW  WKH GRFXPHQW FRQYHQLQJ WKH
7DUJHW*0

LL 

RWKHUWKDQZKHUHWKH%LGGHUKDVH[HUFLVHG
LWV 5LJKW WR 6ZLWFK  WKH 7DUJHW %RDUG
5HFRPPHQGDWLRQ LV QRW LQFOXGHG LQ WKH
6FKHPH 'RFXPHQW RU LI GLIIHUHQW  WKH
GRFXPHQWFRQYHQLQJ WKH7DUJHW*0 ZKHQ
SXEOLVKHG

LLL 

RWKHUWKDQZKHUHWKH%LGGHUKDVH[HUFLVHG
LWV 5LJKW WR 6ZLWFK  LI WKH7DUJHW PDNHV DQ
DQQRXQFHPHQW WKDW LW ZLOO GHOD\ WKH
FRQYHQLQJ RI RU ZLOO DGMRXUQ WKH &RXUW
0HHWLQJ RU WKH 7DUJHW *0 RU WKH 6FKHPH
+HDULQJ LQ HDFK FDVH ZLWKRXW WKH FRQVHQW
RI WKH %LGGHU H[FHSW ZKHUH VXFK GHOD\ RU
DGMRXUQPHQW LV IRU UHDVRQV RXWVLGH WKH
7DUJHW¶VFRQWURO

LY 

WKH7DUJHW,QGHSHQGHQW'LUHFWRUVRWKHUZLVH
ZLWKGUDZRUDGYHUVHO\PRGLI\RUTXDOLI\WKH
7DUJHW%RDUG5HFRPPHQGDWLRQ RUPDNHDQ
DQQRXQFHPHQWWKDWWKH\LQWHQGWRGRVR RU

Y

LIDIWHUWKH6FKHPHKDVEHHQDSSURYHGE\
7DUJHW6KDUHKROGHUVDQGRUWKHDSSURYDORI





WKH7DUJHW*05HVROXWLRQDWWKH7DUJHW*0
WKH7DUJHW,QGHSHQGHQW'LUHFWRUVDQQRXQFH
WKDW WKH\ VKDOO QRW LPSOHPHQW WKH 6FKHPH
RWKHUWKDQZKHUHWKH%LGGHUKDVH[HUFLVHG
LWV5LJKWWR6ZLWFK 
SURYLGHGWKDWIRUWKHDYRLGDQFHRIGRXEWWKHLVVXH
RI DQ\ KROGLQJ VWDWHPHQW E\ WKH 7DUJHW IROORZLQJ D
FKDQJHRIFLUFXPVWDQFHVVKDOOQRWFRQVWLWXWHD7DUJHW
%RDUG$GYHUVH5HFRPPHQGDWLRQ&KDQJHVRORQJDV
DQ\VXFKKROGLQJVWDWHPHQW L FRQWDLQVDQH[SUHVV
VWDWHPHQWWKDWWKH7DUJHW%RDUG5HFRPPHQGDWLRQLV
QRWZLWKGUDZQPRGLILHGRUTXDOLILHGDQG LL GRHVQRW
FRQWDLQ D VWDWHPHQW WKDW WKH 7DUJHW ,QGHSHQGHQW
'LUHFWRUV LQWHQG WR ZLWKGUDZ PRGLI\ RU TXDOLI\ WKH
7DUJHW%RDUG5HFRPPHQGDWLRQ
³7DUJHW%RDUG5HFRPPHQGDWLRQ´

PHDQV D XQDQLPRXV DQG XQFRQGLWLRQDO
UHFRPPHQGDWLRQ RI WKH 7DUJHW ,QGHSHQGHQW
'LUHFWRUVWRWKH7DUJHW6KDUHKROGHUV
L

WRYRWHLQIDYRXURIWKH6FKHPHDWWKH&RXUW
0HHWLQJ DQGWKH7DUJHW*05HVROXWLRQVDW
WKH7DUJHW*0RU

LL 

LI WKH %LGGHU HOHFWV WR LPSOHPHQW WKH
$FTXLVLWLRQE\ZD\RIDQ2IIHULQDFFRUGDQFH
ZLWKWKHWHUPVRIWKLV$JUHHPHQWWRDFFHSW
WKH2IIHU

³7DUJHW*0´

PHDQV WKH JHQHUDO PHHWLQJ RI WKH 7DUJHW
6KDUHKROGHUVWREHFRQYHQHGLQFRQQHFWLRQZLWKWKH
6FKHPHWREH KHOGRQWKH VDPHGDWHDVWKH&RXUW
0HHWLQJWRFRQVLGHUDQGLIWKRXJKWILWDSSURYHWKH
7DUJHW *0 5HVROXWLRQV LQFOXGLQJ DQ\ DGMRXUQPHQW
RIWKDWPHHWLQJ

³7DUJHW*05HVROXWLRQV´

PHDQV WKH VKDUHKROGHU UHVROXWLRQV QHFHVVDU\ WR
HQDEOHWKH7DUJHWWRDSSURYHLPSOHPHQWDQGHIIHFW
WKH 6FKHPH LQFOXGLQJ DPRQJ RWKHU WKLQJV WKH
UHVROXWLRQ UHODWLQJ WR WKH DOWHUDWLRQ RI WKH 7DUJHW¶V
DUWLFOHVRIDVVRFLDWLRQ

³7DUJHW*URXS´

PHDQVWKH7DUJHWDQGLWV*URXSDQG³PHPEHURIWKH
7DUJHW*URXS´VKDOOEHFRQVWUXHGDFFRUGLQJO\

³7DUJHW,QGHSHQGHQW'LUHFWRUV´

PHDQVWKHGLUHFWRUVRIWKH7DUJHWRWKHUWKDQ-DQQLH
'XUDQG DQGKLVDOWHUQDWHGLUHFWRU DQG WRWKHH[WHQW
DSSOLFDEOH DQ\RWKHUGLUHFWRURIWKH7DUJHWDSSRLQWHG






E\5HPJURSXUVXDQWWRWKH5HODWLRQVKLS$JUHHPHQW
DQGVXFKGLUHFWRU¶VDOWHUQDWHGLUHFWRU 
³7DUJHW5HSUHVHQWDWLYH´

KDVWKHPHDQLQJJLYHQWRLWLQ&ODXVH

³7DUJHW6KDUH3ODQV´

KDVWKHPHDQLQJJLYHQWRLWLQ6FKHGXOH

³7DUJHW6KDUHKROGHUV´

PHDQV KROGHUV RI WKH 7DUJHW 6KDUHV IURP WLPH WR
WLPH

³7DUJHW6KDUHV´

PHDQVWKHH[LVWLQJXQFRQGLWLRQDOO\DOORWWHGRULVVXHG
DQGIXOO\SDLGRUGLQDU\VKDUHVRI HDFK LQWKH
FDSLWDORIWKH7DUJHWIURPWLPHWRWLPH

³7KLUG3DUW\5LJKWV3URYLVLRQV´

KDVWKHPHDQLQJJLYHQWRLWLQ&ODXVH



,QWKLV$JUHHPHQWH[FHSWZKHUHWKHFRQWH[WRWKHUZLVHUHTXLUHV
$

UHIHUHQFHVWRUHFLWDOVFODXVHVDQG6FKHGXOHVDUHWRUHFLWDOVDQGFODXVHVRIDQG
6FKHGXOHVWRWKLV$JUHHPHQW

%

WKH H[SUHVVLRQV ³VXEVLGLDU\´ DQG ³VXEVLGLDU\ XQGHUWDNLQJ´ VKDOO KDYH WKH
PHDQLQJVJLYHQLQWKH&RPSDQLHV$FWDQGWKHH[SUHVVLRQ³JURXS´LQUHODWLRQWR
D SDUW\ PHDQV WKDW SDUW\ WRJHWKHU ZLWK LWV VXEVLGLDULHV DQG VXEVLGLDU\
XQGHUWDNLQJVIURPWLPHWRWLPH

&

WKHH[SUHVVLRQV³DFWLQJLQFRQFHUW´DQG³RIIHU´VKDOOKDYHWKHPHDQLQJVJLYHQ
LQWKH&RGH

'

XVHRIDQ\JHQGHULQFOXGHVWKHRWKHUJHQGHUV

(

ZRUGVLQWKHVLQJXODUVKDOOLQFOXGHWKHSOXUDODQGYLFHYHUVD

)

DUHIHUHQFHWRDQ\VWDWXWHRUVWDWXWRU\SURYLVLRQVKDOOEHFRQVWUXHGDVDUHIHUHQFH
WRWKHVDPHDVLWPD\KDYHEHHQRUPD\IURPWLPHWRWLPHEHDPHQGHGPRGLILHG
RU UHHQDFWHG DQG VKDOO LQFOXGH DQ\ VXERUGLQDWH OHJLVODWLRQ PDGH IURP WLPH WR
WLPHXQGHUWKDWVWDWXWHRUVWDWXWRU\SURYLVLRQ

*

UHIHUHQFHVWRD³FRPSDQ\´VKDOOEHFRQVWUXHGVRDVWRLQFOXGHDQ\FRUSRUDWLRQ
RURWKHUERG\FRUSRUDWHZKHUHYHUDQGKRZHYHULQFRUSRUDWHGRUHVWDEOLVKHG

+

UHIHUHQFHVWRD³SHUVRQ´VKDOOEHFRQVWUXHGVRDVWRLQFOXGHDQ\LQGLYLGXDOILUP
FRPSDQ\FRUSRUDWLRQERG\FRUSRUDWHJRYHUQPHQWVWDWHRUDJHQF\RIDVWDWH
ORFDORUPXQLFLSDODXWKRULW\RUJRYHUQPHQWERG\RUDQ\MRLQWYHQWXUHDVVRFLDWLRQ
RUSDUWQHUVKLS ZKHWKHURUQRWKDYLQJVHSDUDWHOHJDOSHUVRQDOLW\ 

,

DQ\ UHIHUHQFH WR D ³GD\´ LQFOXGLQJ WKH SKUDVH ³%XVLQHVV 'D\´  VKDOO PHDQ D
SHULRGRIKRXUVUXQQLQJIURPPLGQLJKWWRPLGQLJKW






-

UHIHUHQFHVWRWLPHVDUHWR/RQGRQWLPH

.

UHIHUHQFHVWR³ ´DQG³SRXQGVVWHUOLQJ´DUHWRWKHODZIXOFXUUHQF\RI(QJODQG

/

UHIHUHQFHVWR³ZULWLQJ´VKDOOLQFOXGHDQ\PRGHVRIUHSURGXFLQJZRUGVLQDOHJLEOH
DQGQRQWUDQVLWRU\IRUPDQGVKDOOLQFOXGHHPDLOH[FHSWZKHUHRWKHUZLVHH[SUHVVO\
VWDWHG

0

UHIHUHQFHVWRDQ\(QJOLVKOHJDOWHUPIRUDQ\DFWLRQUHPHG\PHWKRGRIMXGLFLDO
SURFHHGLQJOHJDOGRFXPHQWOHJDOVWDWXVFRXUWRIILFLDORUDQ\OHJDOFRQFHSWRU
WKLQJVKDOOLQUHVSHFWRIDQ\MXULVGLFWLRQRWKHUWKDQ(QJODQGEHGHHPHGWRLQFOXGH
ZKDWPRVWQHDUO\DSSUR[LPDWHVLQWKDWMXULVGLFWLRQWRWKH(QJOLVKOHJDOWHUP

1

L     WKH UXOH NQRZQ DV WKH ejusdem generis UXOH VKDOO QRW DSSO\ DQG
DFFRUGLQJO\ JHQHUDO ZRUGV LQWURGXFHG E\ WKH ZRUG ³RWKHU´ VKDOO QRW EH
JLYHQDUHVWULFWLYHPHDQLQJE\UHDVRQRIWKHIDFWWKDWWKH\DUHSUHFHGHG
E\ZRUGVLQGLFDWLQJDSDUWLFXODUFODVVRIDFWVPDWWHUVRUWKLQJVDQG
LL 

JHQHUDOZRUGVVKDOOQRWEHJLYHQDUHVWULFWLYHPHDQLQJE\UHDVRQRIWKH
IDFW WKDW WKH\ DUH IROORZHG E\ SDUWLFXODU H[DPSOHV LQWHQGHG WR EH
HPEUDFHGE\WKHJHQHUDOZRUGV

2

DUHIHUHQFHWR³LQFOXGHV´RU³LQFOXGLQJ´VKDOOPHDQ³LQFOXGHVZLWKRXWOLPLWDWLRQ´
RU³LQFOXGLQJZLWKRXWOLPLWDWLRQ´UHVSHFWLYHO\

3

WKH SKUDVHV ³WR WKH H[WHQW´ DQG ³WR WKH H[WHQW WKDW´ DUH XVHG WR LQGLFDWH DQ
HOHPHQWRIGHJUHHDQGDUHQRWV\QRQ\PRXVZLWKWKHZRUG³LI´

4

DOOKHDGLQJVDQGWLWOHVDUHLQVHUWHGIRUFRQYHQLHQFHRQO\DQGDUHWREHLJQRUHGLQ
WKHLQWHUSUHWDWLRQRIWKLV$JUHHPHQW

5

WKH6FKHGXOHVIRUPSDUWRIWKLV$JUHHPHQWDQGVKDOO KDYHWKHVDPHIRUFHDQG
HIIHFWDVLIH[SUHVVO\VHWRXWLQWKHERG\RIWKLV$JUHHPHQWDQGDQ\UHIHUHQFHWR
WKLV$JUHHPHQWVKDOOLQFOXGHWKH6FKHGXOHV

6

DUHIHUHQFHWRDQ\RWKHUGRFXPHQWUHIHUUHGWRLQWKLV$JUHHPHQWLVDUHIHUHQFHWR
WKDWRWKHUGRFXPHQWDVDPHQGHGRUVXSSOHPHQWHGDWDQ\WLPHDQG

7

UHIHUHQFHV WR WKLV $JUHHPHQW LQFOXGH WKLV $JUHHPHQW DV DPHQGHG RU
VXSSOHPHQWHGLQDFFRUGDQFHZLWKLWVWHUPV



3XEOLFDWLRQRIWKH$QQRXQFHPHQWDQGWKHWHUPVRIWKH$FTXLVLWLRQ



7KH REOLJDWLRQV RI WKH SDUWLHV XQGHU WKLV $JUHHPHQW RWKHU WKDQ WKLV &ODXVH  DQG
&ODXVHVWR  LQFOXVLYH  DVLQWHUSUHWHGLQDFFRUGDQFHZLWK&ODXVH   WRJHWKHUWKH
³,QLWLDO 3URYLVLRQV´  VKDOO EH FRQGLWLRQDO RQ WKH UHOHDVH RI WKH$QQRXQFHPHQW YLD D
5HJXODWRU\,QIRUPDWLRQ6HUYLFHDWRUEHIRUHDPRQWKHGDWHRIWKLV$JUHHPHQWRU
VXFKRWKHUGDWHDQGWLPHDVPD\EHDJUHHGE\WKHSDUWLHV DQGZKHUHUHTXLUHGE\WKH
&RGH DSSURYHG E\ WKH 3DQHO  7KH ,QLWLDO 3URYLVLRQV VKDOO WDNH HIIHFW RQ DQG IURP
H[HFXWLRQRIWKLV$JUHHPHQW








7KHWHUPVRIWKH$FTXLVLWLRQVKDOOEHDVVHWRXWLQWKH$QQRXQFHPHQWWRJHWKHUZLWKVXFK
RWKHU WHUPV DV PD\ EH DJUHHG E\ WKH SDUWLHV LQ ZULWLQJ VDYH LQ WKH FDVH RI DQ
LPSURYHPHQWWRWKHWHUPVRIWKH$FTXLVLWLRQZKLFKZLOOEHDWWKHDEVROXWHGLVFUHWLRQRIWKH
%LGGHU DQGZKHUHUHTXLUHGE\WKH&RGHDSSURYHGE\WKH3DQHO



7KHWHUPVRIWKH$FTXLVLWLRQDWWKHGDWHRISRVWLQJRIWKH6FKHPH'RFXPHQWVKDOOEHVHW
RXWLQWKH6FKHPH'RFXPHQW6KRXOGWKH%LGGHUHOHFWWRLPSOHPHQWWKH$FTXLVLWLRQE\
ZD\RIDQ2IIHULQDFFRUGDQFHZLWK&ODXVHWKHWHUPVRIWKH$FTXLVLWLRQVKDOOEHVHWRXW
LQWKHDQQRXQFHPHQWRIWKHVZLWFKWRDQ2IIHUDQGWKH2IIHU'RFXPHQW



7KHSDUWLHVDJUHHWKDW
$

HOLJLEOH7DUJHW6KDUHKROGHUVVKDOOEHHQWLWOHGWRUHFHLYHWKH$JUHHG'LYLGHQGDQG

%

IROORZLQJ WKH $JUHHG 'LYLGHQG UHFRUG GDWH ZKLFK DV DW WKH GDWH RI WKLV
$JUHHPHQWLVH[SHFWHGWREH$XJXVW WKH&RQVLGHUDWLRQVKDOOEHUHGXFHG
E\WKHDPRXQWRIWKH$JUHHG'LYLGHQGLQZKLFKFDVHHOLJLEOH7DUJHW6KDUHKROGHUV
VKDOOEHHQWLWOHGWRUHWDLQWKH$JUHHG'LYLGHQGZKHQSDLG ZKLFKSD\PHQWGDWHLV
DVDWWKHGDWHRIWKLV$JUHHPHQWH[SHFWHGWREH$XJXVW 



6WUXFWXUHRIWKH$FTXLVLWLRQ



7KH SDUWLHV LQWHQG WR LPSOHPHQW WKH$FTXLVLWLRQ E\ PHDQV RI WKH 6FKHPH 7KH %LGGHU
VKDOOKDYHWKHULJKW D³5LJKWWR6ZLWFK´  VXEMHFWDOZD\VWRWKHFRQVHQWRIWKH3DQHOLI
UHTXLUHG ZKHWKHUEHIRUHRUDIWHUWKHSRVWLQJRIWKH6FKHPH'RFXPHQWWRHOHFWDWDQ\
WLPHWRLPSOHPHQWWKH$FTXLVLWLRQE\ZD\RIDQ2IIHURQO\LI



$

WKH7DUJHWSURYLGHVLWVSULRUZULWWHQFRQVHQW

%

DWKLUGSDUW\DQQRXQFHVDILUPLQWHQWLRQWRPDNHDQRIIHU ZKHWKHURUQRWVXEMHFW
WRWKHVDWLVIDFWLRQRUZDLYHURIDQ\SUHFRQGLWLRQV IRUDOORUSDUWRIWKHLVVXHGDQG
WREHLVVXHGVKDUHFDSLWDORIWKH7DUJHWRU

&

D7DUJHW%RDUG$GYHUVH5HFRPPHQGDWLRQ&KDQJHRFFXUV

,QWKHHYHQWRIDQ$JUHHG6ZLWFKXQOHVVRWKHUZLVHDJUHHGZLWKWKH7DUJHWRUUHTXLUHGE\
WKH3DQHOWKHSDUWLHVDJUHHWKDW
$

WKHDFFHSWDQFHFRQGLWLRQWRWKH2IIHU WKH³$FFHSWDQFH&RQGLWLRQ´ VKDOOEHVHW
DWSHUFHQW RUVXFKOHVVHUSHUFHQWDJHDVWKH%LGGHUDQGWKH7DUJHWPD\DJUHH
DIWHUWRWKHH[WHQWQHFHVVDU\FRQVXOWDWLRQZLWKWKH3DQHOEHLQJLQDQ\FDVHPRUH
WKDQSHUFHQW RIWKH7DUJHW6KDUHV

%

WKH%LGGHUVKDOOGLVFXVVDQ\DQQRXQFHPHQWVUHODWLQJWRWKH$FTXLVLWLRQDQGDQ\
SURSRVHG FKDQJHV WR WKH WLPHWDEOH LQ UHODWLRQ WR WKH LPSOHPHQWDWLRQ RI WKH
$FTXLVLWLRQ ZLWK WKH 7DUJHW LQ D WLPHO\ PDQQHU LQFOXGLQJ LI SURSRVHG DQ\
FKDQJHVWRWKH/RQJ6WRS'DWH IRULQFOXVLRQLQWKHILUPLQWHQWLRQDQQRXQFHPHQW
LQUHODWLRQWRWKH2IIHUDQGWKH2IIHU'RFXPHQWVXFKFKDQJHVWREHGLVFXVVHG
DQGDJUHHGZLWKWKH7DUJHW






&

WKH %LGGHU VKDOO L  SUHSDUH DV VRRQ DV UHDVRQDEO\ SUDFWLFDEOH WKH 2IIHU
'RFXPHQWDQGUHODWHGIRUPRIDFFHSWDQFH LL FRQVXOWZLWKWKH7DUJHWDVWRWKH
IRUPDQGFRQWHQWVDQGWLPLQJDQGSXEOLFDWLRQRIWKH2IIHU'RFXPHQWDQGUHODWHG
IRUPRIDFFHSWDQFHDQG LLL DOORZWKH7DUJHWDUHDVRQDEOHRSSRUWXQLW\WRFRQVLGHU
WKHGUDIW2IIHU'RFXPHQWDQGUHODWHGIRUPRIDFFHSWDQFHIRUUHYLHZDQGFRPPHQW
DQGFRQVLGHUIRULQFOXVLRQDQ\UHDVRQDEOHFRPPHQWVSURSRVHGE\WKH7DUJHWRQ
VXFKGRFXPHQWV

'

ZLWKRXW SUHMXGLFH WR &ODXVH  (  WKH %LGGHU VKDOO QRW WDNH DQ\ VXFK DFWLRQ
LQFOXGLQJ SXEOLVKLQJ DQ DFFHSWDQFH FRQGLWLRQ LQYRFDWLRQ QRWLFH DV GHILQHG LQ
5XOHRIWKH&RGH ZKLFKZRXOGFDXVHWKH2IIHUQRWWRSURFHHGWRODSVHRU
WREHZLWKGUDZQLQHDFKFDVHIRUQRQIXOILOPHQWRIWKH$FFHSWDQFH&RQGLWLRQSULRU
WR PLGQLJKW RQ WKH VL[WLHWK WK  GD\ IROORZLQJ WKH SXEOLFDWLRQ RI WKH 2IIHU
'RFXPHQW RUVXFKODWHUGDWHDVLVVHWLQDFFRUGDQFHZLWK5XOHRIWKH&RGH
DQGWKH1RWHVRQWKDW5XOH  ³'D\´ DQGWKH%LGGHUVKDOOHQVXUHWKDWWKH2IIHU
UHPDLQVRSHQIRUDFFHSWDQFHVXQWLOVXFKWLPH

(

WKH %LGGHU VKDOO QRW ZLWKRXW WKH SULRU ZULWWHQ FRQVHQW RI WKH 7DUJHW PDNH DQ\
DFFHOHUDWLRQVWDWHPHQW DVGHILQHGLQWKH&RGH XQOHVV L DOORIWKH&RQGLWLRQV
RWKHUWKDQWKH$FFHSWDQFH&RQGLWLRQ KDYHEHHQVDWLVILHGRUZDLYHG LIFDSDEOH
RIZDLYHU  LL WKHDFFHOHUDWLRQVWDWHPHQWFRQWDLQVQRULJKWIRUWKH%LGGHUWRVHW
WKH VWDWHPHQW DVLGH H[FHSW ZLWK WKH FRQVHQW RI WKH 7DUJHW DQGRU LQ WKH
FLUFXPVWDQFHVHQYLVDJHGE\1RWHVRURQ5XOHRIWKH&RGH DQG LLL WKH
%LGGHUXQGHUWDNHVWRWKH7DUJHWQRWWRWDNHDQ\DFWLRQRUVWHSRWKHUZLVHWRVHWWKH
DFFHOHUDWLRQVWDWHPHQWDVLGH

)

LI
L

DW DQ\ WLPH GXULQJ WKH SHULRG EHWZHHQ WKH SXEOLFDWLRQ RI WKH 2IIHU
'RFXPHQWDQGSPRQWKHGDWHIDOOLQJRQWKHVHFRQGGD\SULRUWR
'D\ DVGHILQHGLQWKH&RGH LWEHFRPHVUHDVRQDEO\H[SHFWHGWKDW
DQ\ RXWVWDQGLQJ 5HJXODWRU\ &RQGLWLRQ LV QRW OLNHO\ WR EH VDWLVILHG RU
ZDLYHG LIFDSDEOHRIZDLYHU SULRUWRWKHVL[WLHWK WK GD\IROORZLQJWKH
SXEOLFDWLRQRIWKH2IIHU'RFXPHQWRU

LL 

E\SPRQWKHGDWHIDOOLQJRQWKHQLQWK WK GD\SULRUWR'D\ DV
GHILQHGLQWKH&RGH DQ\RXWVWDQGLQJ5HJXODWRU\&RQGLWLRQKDVQRWEHHQ
VDWLVILHG

LQHDFKFDVHWKH%LGGHUVKDOOSURPSWO\FRQVXOWZLWKWKH7DUJHWDVWRZKHWKHUD
VXVSHQVLRQWRWKHRIIHUWLPHWDEOHVKRXOGEHVRXJKWSXUVXDQWWR5XOH D RI
WKH &RGH DQG LI VR VHHN MRLQWO\ ZLWK WKH 7DUJHW WKH FRQVHQW RI WKH 3DQHO WR
VXVSHQG WKH RIIHU WLPHWDEOH LQ DFFRUGDQFH ZLWK 5XOH  D L  RI WKH &RGH QR
ODWHUWKDQWKHGDWHIDOOLQJRQWKHVHFRQGGD\SULRUWR'D\ DVGHILQHGLQWKH
&RGH 
*

WKH%LGGHUVKDOONHHSWKH7DUJHWLQIRUPHGRQDFRQILGHQWLDODQGUHJXODUEDVLVDQG
LQDQ\HYHQWZLWKLQWZR%XVLQHVV'D\VIROORZLQJDZULWWHQUHTXHVWIURPWKH7DUJHW
RI WKH QXPEHU RI 7DUJHW 6KDUHKROGHUV WKDW KDYH L  YDOLGO\ UHWXUQHG WKHLU
DFFHSWDQFHIRUPV LL UHWXUQHGEXWLQFRUUHFWO\FRPSOHWHGWKHLUDFFHSWDQFHIRUPV





LLL  YDOLGO\ UHWXUQHG WKHLU ZLWKGUDZDO IRUPV DQG LY  UHWXUQHG EXW LQFRUUHFWO\
FRPSOHWHG WKHLU ZLWKGUDZDO IRUPV DQG LQ HDFK FDVH WKH LGHQWLW\ RI VXFK
VKDUHKROGHUVDQGWKHQXPEHURI7DUJHW6KDUHVWRZKLFKVXFKIRUPVUHODWH
+

WKH &RQGLWLRQV DV VHW RXW LQ $SSHQGL[  WR WKH $QQRXQFHPHQW VKDOO EH
LQFRUSRUDWHGLQWRWKHDQQRXQFHPHQWRIVXFK2IIHUDQGLQWRWKH2IIHU'RFXPHQW
VXEMHFW WR UHSODFLQJ WKH 6FKHPH &RQGLWLRQV ZLWK WKH $FFHSWDQFH &RQGLWLRQ
WRJHWKHUZLWKVXFKPRGLILFDWLRQVDVDUHDJUHHGLQZULWLQJE\WKHSDUWLHVRUZKHUH
UHTXLUHGE\WKH&RGHE\WKH3DQHODQG

,

WKH2IIHUVKDOORWKHUZLVHEHPDGHRQWKHVDPHWHUPVDQGVXEMHFWWRWKHVDPH
FRQGLWLRQVDVWKRVHVHWRXWLQWKH$QQRXQFHPHQWVXEMHFWWRDQ\PRGLILFDWLRQRU
DPHQGPHQWWRVXFKWHUPVDQGFRQGLWLRQVDVPD\EHDJUHHGWRE\WKH7DUJHWDQG
LIUHTXLUHG WKH3DQHORUZKLFKLVQHFHVVDU\DVDUHVXOWRIWKHVZLWFKIURPWKH
6FKHPH WR WKH 2IIHU LQFOXGLQJ DQ\ DGGLWLRQDO UHJXODWRU\ DQGRU VKDUHKROGHU
DSSURYDOV 



,QWKHHYHQWRIDQ\$JUHHG6ZLWFKWKHSDUWLHVDJUHHWKDWDOOSURYLVLRQVRIWKLV$JUHHPHQW
UHODWLQJ WR WKH 6FKHPH DQG LWV LPSOHPHQWDWLRQ VKDOO DSSO\ WR WKH 2IIHU RU LWV
LPSOHPHQWDWLRQmutatis mutandisVDYHDVVHWRXWLQWKLV&ODXVH



(DFKRIWKH%LGGHU5HPJURDQG6$6KHUHE\
$

UHSUHVHQWVDQGZDUUDQWVWKDWDVIDUDVLWLVDZDUHQHLWKHULWQRUDQ\PHPEHURI
LWV*URXSLVDVDWWKHGDWHRIWKLV$JUHHPHQWUHTXLUHGWRPDNHDPDQGDWRU\RIIHU
IRUWKH7DUJHWSXUVXDQWWR5XOHRIWKH&RGHDQG

%

XQGHUWDNHV WKDW IROORZLQJ WKH GDWH RI WKLV $JUHHPHQW IRU VR ORQJ DV WKLV
$JUHHPHQWLVLQIRUFH 
L

QHLWKHULWQRUDQ\PHPEHURILWV*URXSVKDOODQG

LL 

LWVKDOOH[HUFLVHDOOYRWLQJULJKWVDVVKDUHKROGHUDQGXVHDOOSRZHUVYHVWHG
LQLWRUDQ\PHPEHURILWV*URXSDVDKROGHURIVHFXULWLHVRUWKURXJKDQ\
FRQWUDFWXDODUUDQJHPHQWVWRHQVXUHWKDWDQ\SDUW\DFWLQJLQFRQFHUWZLWK
LW DVGHILQHGLQWKH&RGH VKDOOQRW

DFTXLUHLQWHUHVWVLQ7DUJHW6KDUHVZKLFKZRXOGUHVXOWLQLWRUDQ\SHUVRQDFWLQJLQ
FRQFHUWZLWKLWWREHUHTXLUHGWRPDNHDPDQGDWRU\RIIHUIRUWKH7DUJHWSXUVXDQW
WR5XOHRIWKH&RGH
SURYLGHGWKDWWKLV&ODXVHVKDOOFHDVHWRDSSO\LIDWKLUGSDUW\DQQRXQFHVDSRVVLEOHRU
ILUPLQWHQWLRQWRPDNHDQRIIHUIRUDOORUSDUWRIWKHLVVXHGDQGWREHLVVXHGVKDUHFDSLWDO
RIWKH7DUJHW


8QGHUWDNLQJVLQUHODWLRQWRVDWLVIDFWLRQRIWKH&RQGLWLRQV



7KH %LGGHU 5HPJUR DQG 6$6 VKDOO DQG VKDOO SURFXUH WKDW HDFK PHPEHU RI WKHLU
UHVSHFWLYH*URXSVVKDOO XVHDOOUHDVRQDEOHHQGHDYRXUVWRHQVXUHWKHVDWLVIDFWLRQRIWKH
5HJXODWRU\&RQGLWLRQVLQVXIILFLHQWWLPHVRDVWRHQDEOHWKH (IIHFWLYH'DWH WRRFFXUDV





VRRQDVUHDVRQDEO\SUDFWLFDEOHIROORZLQJWKHGDWHRIWKLV$JUHHPHQWDQGLQDQ\HYHQWLQ
VXIILFLHQWWLPHVRDVWRHQDEOHWKH(IIHFWLYH'DWHWRRFFXUSULRUWRWKH/RQJ6WRS'DWH 



6XEMHFWWR&ODXVHVWRWKH%LGGHU5HPJUR6$6DQGWKH7DUJHWVKDOOFRRSHUDWH
ZLWKHDFKRWKHUDQGSURYLGHHDFKRWKHUZLWKDOOUHDVRQDEOHLQIRUPDWLRQDVVLVWDQFHDQG
DFFHVVLQDWLPHO\PDQQHULQRUGHUWRDOORZWKH%LGGHURUWKH%LGGHUDQGWKH7DUJHWMRLQWO\
RUWKH7DUJHWDQGDQ\PHPEHURIWKHLUUHVSHFWLYH*URXSVDVPD\EHUHTXLUHGWRSUHSDUH
DQG PDNH DQ\ ILOLQJV QRWLILFDWLRQV FRPPXQLFDWLRQV RU VXEPLVVLRQV ZLWK WKH UHOHYDQW
5HOHYDQW$XWKRULWLHVDVDUHQHFHVVDU\RUH[SHGLHQWIRUWKHSXUSRVHVRILPSOHPHQWLQJWKH
$FTXLVLWLRQDQGRULQFRQQHFWLRQZLWKWKH&OHDUDQFHVDQGWRHQVXUHWKDWDOOLQIRUPDWLRQ
QHFHVVDU\ RU H[SHGLHQW IRU WKH PDNLQJ RI RU UHVSRQGLQJ WR DQ\ UHTXHVWV IRU IXUWKHU
LQIRUPDWLRQ FRQVHTXHQW XSRQ  DQ\ VXFK ILOLQJV LQFOXGLQJ GUDIW YHUVLRQV  LV VXSSOLHG
DFFXUDWHO\DQGSURPSWO\SURYLGHGWKDWWKHFRRSHUDWLRQZLOOEHFRQGXFWHGLQDPDQQHU
UHDVRQDEO\ GHVLJQHG WR SUHVHUYH DSSOLFDEOH ODZ\HUFOLHQW DQG ODZ\HU ZRUN SURGXFW
SULYLOHJHV DQG WR OLPLW WKH H[FKDQJH RI DQ\ FRPPHUFLDOO\ RU FRPSHWLWLYHO\ VHQVLWLYH
LQIRUPDWLRQ WR RXWVLGH FRXQVHO RU SXUVXDQW WR DQ DSSURSULDWHO\ HVWDEOLVKHG FOHDQ WHDP
DUUDQJHPHQWEHWZHHQWKHSDUWLHVIURPWLPHWRWLPH



:LWKRXWSUHMXGLFHWRWKHJHQHUDOLW\RIWKHIRUHJRLQJDQGH[FHSWWRWKHH[WHQWWKDWWRGRVR
LVSURKLELWHGE\/DZ
$

WKH%LGGHURUWKH%LGGHUDQGWKH7DUJHWMRLQWO\RUWKH7DUJHWDVPD\EHUHTXLUHG
ZLOO VXEPLW DQG VKDOO SURFXUH WKDW HDFK PHPEHU RI WKHLU UHVSHFWLYH *URXSV
VXEPLWV  DQ\ ILOLQJV QRWLILFDWLRQV RU VXEPLVVLRQV DV DUH QHFHVVDU\ IRU WKH
SXUSRVHV RI LPSOHPHQWLQJ WKH $FTXLVLWLRQ DQGRU LQ FRQQHFWLRQ ZLWK WKH
&OHDUDQFHVLQHDFKFDVHZLWKRUWRWKHUHOHYDQW5HOHYDQW$XWKRULWLHVDVVRRQDV
LV UHDVRQDEO\ SUDFWLFDEOH DIWHU WKH VLJQLQJ RI WKLV $JUHHPHQW DQG ZLWKLQ DQ\
DSSOLFDEOHPDQGDWRU\WLPHSHULRGVZKHUHLWLVQHFHVVDU\RUH[SHGLHQWWRGRVRLQ
RUGHUWRREWDLQWKH&OHDUDQFHV

%

WKH%LGGHUVKDOODIWHUSULRUJRRGIDLWKFRQVXOWDWLRQZLWKWKH7DUJHWGHWHUPLQHWKH
VWUDWHJ\WREHSXUVXHGIRUREWDLQLQJWKH&OHDUDQFHV

&

WKH %LGGHU VKDOO EH SULPDULO\ UHVSRQVLEOH IRU SUHSDULQJ DOO VXFK ILOLQJV
VXEPLVVLRQVFRUUHVSRQGHQFHDQGFRPPXQLFDWLRQV

'

WKH %LGGHU VKDOO SURYLGH RU SURFXUH WKH SURYLVLRQ RI GUDIW FRSLHV RI DOO
VXEPLVVLRQV FRUUHVSRQGHQFH DQG FRPPXQLFDWLRQV RWKHU WKDQ WKRVH RI DQ
DGPLQLVWUDWLYHQDWXUH LQWHQGHGWREHVHQWWRDQ\UHOHYDQW5HOHYDQW$XWKRULW\E\
WKH %LGGHU 5HPJUR DQGRU 6$6 LQ UHODWLRQ WR REWDLQLQJ DQ\ &OHDUDQFHV WR WKH
7DUJHWDQGLWVOHJDODGYLVHUVDWVXFKWLPHDVZLOODOORZWKH7DUJHWDUHDVRQDEOH
RSSRUWXQLW\ WR SURYLGH FRPPHQWV RQ VXFK VXEPLVVLRQV DQG FRPPXQLFDWLRQV
EHIRUHWKH\DUHVXEPLWWHGRUVHQW VXFKUHDVRQDEOHFRPPHQWVWREHWDNHQLQWR
DFFRXQWE\WKH%LGGHU DQGSURYLGHWKH7DUJHWZLWKFRSLHVRIDOOVXFKVXEPLVVLRQV
DQGFRPPXQLFDWLRQVLQWKHIRUPILQDOO\VXEPLWWHGRUVHQW

(

LQ UHODWLRQ WR DQ\ ILOLQJV VXEPLVVLRQV RU PDWHULDO FRUUHVSRQGHQFH ZKLFK DUH
UHTXLUHGE\DQ\UHOHYDQW5HOHYDQW$XWKRULW\WREHVXEPLWWHGRUVHQWE\WKH7DUJHW
WKH 7DUJHW VKDOO SURYLGH RU SURFXUH WKH SURYLVLRQ RI GUDIW FRSLHV RI DOO VXFK
VXEPLVVLRQV FRUUHVSRQGHQFH DQG FRPPXQLFDWLRQV RWKHU WKDQ WKRVH RI DQ





DGPLQLVWUDWLYHQDWXUH LQWHQGHGWREHVHQWWRDQ\UHOHYDQW5HOHYDQW$XWKRULW\LQ
UHODWLRQWRREWDLQLQJDQ\&OHDUDQFHVWRWKH%LGGHU6$65HPJURDQGWKHLUOHJDO
DGYLVHUVDWVXFK WLPHDVZLOODOORZWKH%LGGHU 6$6DQG5HPJURDUHDVRQDEOH
RSSRUWXQLW\ WR SURYLGH FRPPHQWV RQ VXFK VXEPLVVLRQV DQG FRPPXQLFDWLRQV
EHIRUHWKH\DUHVXEPLWWHGRUVHQW VXFKUHDVRQDEOHFRPPHQWVWREHFRQVLGHUHG
E\WKH7DUJHW DQGSURYLGHWKH%LGGHU6$6DQG5HPJURZLWKFRSLHVRIDOOVXFK
VXEPLVVLRQVDQGFRPPXQLFDWLRQVLQWKHIRUPILQDOO\VXEPLWWHGRUVHQW





)

WKH%LGGHUDQGWKH7DUJHWVKDOOQRWLI\HDFKRWKHUDQGSURYLGHFRSLHVLQDWLPHO\
IDVKLRQRIDQ\FRPPXQLFDWLRQ RWKHUWKDQWKRVHRIDQDGPLQLVWUDWLYHQDWXUH IURP
DQ\ UHOHYDQW5HOHYDQW$XWKRULW\ DGGUHVVHG WR WKH%LGGHU 6$65HPJURDQGRU
DQ\PHPEHURIWKHLUUHVSHFWLYH*URXSVRUWKH7DUJHWDQGRUDQ\PHPEHURIWKH
7DUJHW*URXS UHVSHFWLYHO\ LQUHODWLRQWRREWDLQLQJDQ\&OHDUDQFH

*

WKH %LGGHU VKDOO EH UHVSRQVLEOH IRU WKH SD\PHQW RI DOO ILOLQJ IHHV UHTXLUHG LQ
FRQQHFWLRQZLWKWKHUHOHYDQW&OHDUDQFHVLQFOXGLQJIRUWKHDYRLGDQFHRIGRXEW
FRVWVLQFXUUHGE\WKH%LGGHU6$6RU5HPJURRUDQ\PHPEHURIWKHLUUHVSHFWLYH
*URXSV LQ FRQQHFWLRQ ZLWK SUHSDULQJ DQ\ VXFK ILOLQJV QRWLILFDWLRQV RU
VXEPLVVLRQV

+

ZKHUH UHDVRQDEO\ UHTXHVWHG E\ WKH %LGGHU WKH 7DUJHW VKDOO PDNH DYDLODEOH
DSSURSULDWH7DUJHW UHSUHVHQWDWLYHV IRUPHHWLQJV DQG WHOHSKRQH FDOOV UHTXHVWHG
E\ DQ\ UHOHYDQW 5HOHYDQW $XWKRULW\ LQ FRQQHFWLRQ ZLWK WKH REWDLQLQJ RI DOO
&OHDUDQFHVDQGWKHLPSOHPHQWDWLRQRIWKH$FTXLVLWLRQDQG

,

ZKHUHUHDVRQDEO\UHTXHVWHGE\WKH7DUJHWDQGZKHUHSHUPLWWHGE\WKH5HOHYDQW
$XWKRULW\FRQFHUQHGWKH7DUJHWVKDOOKDYHWKHULJKWWRQRPLQDWHXSWRSHUVRQV
WR DWWHQG PHHWLQJV DQG SDUWLFLSDWH LQ DQ\ WHOHSKRQH FRQYHUVDWLRQV RWKHU WKDQ
WKRVHRIDQDGPLQLVWUDWLYHQDWXUH DQGPDNHRUDOVXEPLVVLRQVLQVXFKPHHWLQJV
DQG WHOHSKRQH FDOOV  EHWZHHQ WKH %LGGHU 6$6 5HPJUR DQG DQ\ UHOHYDQW
5HOHYDQW$XWKRULW\ 

1RWKLQJLQWKLV$JUHHPHQWVKDOOREOLJHDQ\RIWKH%LGGHU6$65HPJURRUWKH7DUJHW WKH
³GLVFORVLQJSDUW\´ WRGLVFORVHDQ\LQIRUPDWLRQWRWKHRWKHU
$

ZKLFKWKHGLVFORVLQJSDUW\UHDVRQDEO\FRQVLGHUV DFWLQJLQJRRGIDLWKDQGKDYLQJ
UHJDUGWRLWVKLVWRULFDOSUDFWLFHVLQUHVSHFWRIGLVVHPLQDWLRQRILQIRUPDWLRQ WREH
FRPPHUFLDOO\RUFRPSHWLWLYHO\VHQVLWLYHRUZKHUHGLVFORVXUHZRXOGUHDVRQDEO\EH
H[SHFWHGWRKDYHDQDGYHUVHLPSDFWRQWKHGLVFORVLQJSDUW\ VOHJLWLPDWHEXVLQHVV
LQWHUHVWV

%

ZKLFK WKH GLVFORVLQJ SDUW\ LV SURKLELWHG IURP GLVFORVLQJ E\ /DZ RU D 5HOHYDQW
$XWKRULW\RU

&

ZKHUHVXFKGLVFORVXUHZRXOGUHVXOWLQWKHORVVRISULYLOHJHWKDWVXEVLVWVLQUHODWLRQ
WRVXFKLQIRUPDWLRQ LQFOXGLQJOHJDODGYLFHSULYLOHJH 

:KHUH WKH FLUFXPVWDQFHV UHIHUUHG WR LQ &ODXVHV  $  RU  %  DSSO\ WKH GLVFORVLQJ
SDUW\VKDOOGLVFORVHWKHUHOHYDQWLQIRUPDWLRQ






$

WRWKHRWKHUSXUVXDQWWRDQ\FOHDQWHDPDUUDQJHPHQWLQSODFHEHWZHHQWKHSDUWLHV
IURPWLPHWRWLPH

%

WRWKHRWKHURQDQ³H[WHUQDOFRXQVHORQO\´EDVLVRU

&

GLUHFWO\WRD5HOHYDQW$XWKRULW\ DQGLQVXFKFLUFXPVWDQFHVWKHGLVFORVLQJSDUW\
VKDOOSURYLGHWRWKHRWKHUDQRQFRQILGHQWLDOYHUVLRQRIVXFKLQIRUPDWLRQ 



7KHSDUWLHVDJUHHDQGDFNQRZOHGJHWKDWLQQRFLUFXPVWDQFHVVKDOOWKH%LGGHUDQGRU6$6
EH UHTXLUHG SXUVXDQW WR WKH WHUPV RI WKLV$JUHHPHQW WR GLVFORVH FRQVROLGDWHG ILQDQFLDO
VWDWHPHQWV LQ UHVSHFW RI 06& 0HGLWHUUDQHDQ 6KLSSLQJ &RPSDQ\ 6$ DQGRU 06&
0HGLWHUUDQHDQ6KLSSLQJ+ROGLQJ6$RUDQ\RIWKHFRQWHQWVWKHUHRI



7KH %LGGHU VKDOO NHHS WKH 7DUJHW LQIRUPHG RI WKH SURJUHVV WRZDUGV VDWLVIDFWLRQ RU
RWKHUZLVH  RI WKH 5HJXODWRU\ &RQGLWLRQV ZLWKLQ WZR %XVLQHVV 'D\V IROORZLQJ D ZULWWHQ
UHTXHVW IURP WKH 7DUJHW (DFK SDUW\ VKDOO NHHS WKH RWKHU LQIRUPHG SURPSWO\ RI
GHYHORSPHQWVZKLFKDUHPDWHULDORUUHDVRQDEO\OLNHO\WREHPDWHULDOWRWKHREWDLQLQJRI
WKH&OHDUDQFHVLQVXIILFLHQWWLPHWRHQDEOHWKH(IIHFWLYH'DWHWRRFFXUSULRUWRWKH/RQJ
6WRS'DWH



([FHSWZLWKWKHSULRUZULWWHQFRQVHQWRIWKH7DUJHW QRWWREHXQUHDVRQDEO\ZLWKKHOGRU
GHOD\HG XQWLOWKH(IIHFWLYH'DWHWKH%LGGHU6$6DQG5HPJURVKDOOQRWDQGVKDOOHDFK
SURFXUHWKDWQRPHPEHURIWKHLUUHVSHFWLYH*URXSVVKDOOWDNHRURPLWWRWDNHRUSHUPLW
RUFDXVHWREHWDNHQRURPLWWHGWREHWDNHQ RUGLUHFWDQ\SHUVRQWRGRWKHVDPH DQ\
DFWLRQ RU HQWHU LQWR DQ\ DFTXLVLWLRQ WUDQVDFWLRQ RU RWKHU DJUHHPHQW ZKLFK ZRXOG RU
ZRXOG EH UHDVRQDEO\ OLNHO\ WR KDYH WKH HIIHFW RI SUHYHQWLQJ RU PDWHULDOO\ LPSHGLQJ
GHOD\LQJRUSUHMXGLFLQJWKHVDWLVIDFWLRQRIWKH5HJXODWRU\&RQGLWLRQVRUFRPSOHWLRQRIWKH
$FTXLVLWLRQ



7KH%LGGHU5HPJURDQG6$6HDFKDJUHHWKDWLILWLQWHQGVWRVHHNWKHSHUPLVVLRQRIWKH
3DQHOWRLQYRNHD&RQGLWLRQLWZLOODVIDULQDGYDQFHDVLVUHDVRQDEO\SUDFWLFDEOHDQG
SULRUWRDSSURDFKLQJWKH 3DQHOQRWLI\ WKH7DUJHWRILWVLQWHQWLRQDQG SURYLGHWKH7DUJHW
ZLWKUHDVRQDEOHGHWDLOVRIWKHJURXQGRQZKLFKLWLQWHQGVWRLQYRNHWKHUHOHYDQW&RQGLWLRQ
)RUWKHDYRLGDQFHRIGRXEWQRWKLQJLQWKLV&ODXVHVKDOOSUHYHQWWKH%LGGHU5HPJUR
RU 6$6 IURP OLDLVLQJ ZLWK WKH 3DQHO RQ L  SULRU WR VHHNLQJ SHUPLVVLRQ RI WKH 3DQHO WR
LQYRNHD&RQGLWLRQTXHVWLRQVUHODWHGWRLQYRNLQJVXFK&RQGLWLRQDQGRU LL RWKHUPDWWHUV



,PSOHPHQWDWLRQRIWKH6FKHPH



(DFKRIWKH%LGGHU6$6DQG5HPJURDJUHHWR
$

DVVRRQDVUHDVRQDEO\SUDFWLFDEOHSURYLGHWRWKH7DUJHW DQGRULWVOHJDODGYLVHUV 
DOOVXFKLQIRUPDWLRQDERXWLWVHOIRUDQ\RWKHUSHUVRQDFWLQJLQFRQFHUWZLWKLWZKLFK
LVUHTXLUHGE\WKH&RGHRUXQGHURWKHUDSSOLFDEOH/DZIRUWKHSXUSRVHRILQFOXVLRQ
LQWKH6FKHPH'RFXPHQWSURYLGHGWKDWDQ\ILQDQFLDOLQIRUPDWLRQVRSURYLGHGLQ
UHVSHFWRIDQ\SDUW\DQGPHPEHUVRILWV*URXSVKDOOEHOLPLWHGWRZKDWKDVEHHQ
DJUHHGVKDOOEHLQFOXGHGLQWKH6FKHPH'RFXPHQWZLWKWKH3DQHODVDWWKHGDWH
KHUHRI








%

ZLWKRXWSUHMXGLFHWR&ODXVH $ DVVRRQDVUHDVRQDEO\SUDFWLFDEOHSURYLGHDOO
VXFKRWKHUDVVLVWDQFHDQGDFFHVVDVPD\EHUHDVRQDEO\UHTXLUHGE\WKH7DUJHW
IRUWKHSUHSDUDWLRQRIWKH6FKHPH'RFXPHQWDQGDQ\RWKHUGRFXPHQWUHTXLUHG
E\ WKH &RGH RU RWKHU DSSOLFDEOH /DZ WR EH SXEOLVKHG LQ FRQQHFWLRQ ZLWK WKH
6FKHPH LQFOXGLQJ DFFHVV WR DQG SURFXULQJ WKDW UHDVRQDEOH DVVLVWDQFH LV
SURYLGHGE\LWVUHOHYDQWSURIHVVLRQDODGYLVHUVDQG

&

SURFXUH WKDW LWV GLUHFWRUV DQG DQ\ RWKHU &RQVRUWLXP 5HVSRQVLEOH 3HUVRQV
FRQQHFWHGZLWKLW DFFHSWUHVSRQVLELOLW\LQWHUPVUHTXLUHGE\WKH&RGHIRUDOORI
WKHLQIRUPDWLRQLQWKH6FKHPH'RFXPHQWDQGDQ\RWKHUGRFXPHQWUHTXLUHGE\
WKH&RGHRURWKHUDSSOLFDEOH/DZWREHSXEOLVKHGLQFRQQHFWLRQZLWKWKH6FKHPH
UHODWLQJWRWKHPVHOYHV DQGWKHLUFORVHUHODWLYHV DVGHILQHGLQWKH&RGH UHODWHG
WUXVWV DQG FRPSDQLHV DQG RWKHU SHUVRQV FRQQHFWHG ZLWK WKHP  LWV FRQFHUW
SDUWLHVLWVILQDQFLQJDUUDQJHPHQWVLQFRQQHFWLRQZLWKWKH$FTXLVLWLRQLQIRUPDWLRQ
RQ WKH %LGGHU¶V IXWXUH SODQV IRU WKH 7DUJHW *URXS DQG LWV PDQDJHPHQW DQG
HPSOR\HHVDQ\VWDWHPHQWVRIWKHRSLQLRQEHOLHILQWHQWRUH[SHFWDWLRQRILWRULWV
GLUHFWRUVLQUHODWLRQWRWKH$FTXLVLWLRQRUWKH7DUJHW*URXSIROORZLQJWKHFRPSOHWLRQ
RIWKH$FTXLVLWLRQDQGDQ\RWKHULQIRUPDWLRQLQWKH6FKHPH'RFXPHQWIRUZKLFK
LWDQGRULWVGLUHFWRUVDUHUHTXLUHGWRDFFHSWUHVSRQVLELOLW\XQGHUDSSOLFDEOH/DZ

7KH%LGGHUXQGHUWDNHVWKDWSULRUWRWKH6FKHPH+HDULQJLWVKDOO DQG5HPJURDQG6$6
VKDOO SURFXUH WKDW WKH %LGGHU VKDOO  GHOLYHU D QRWLFH LQ ZULWLQJ WR WKH 7DUJHW FRQILUPLQJ
HLWKHU
$

WKHVDWLVIDFWLRQRUZDLYHURIDOO&RQGLWLRQV RWKHUWKDQWKH6FKHPH&RQGLWLRQV 
RU

%

WKH%LGGHU¶VLQWHQWLRQWRLQYRNHRQHRUPRUH&RQGLWLRQV LISHUPLWWHGE\WKH3DQHO 
DQG SURYLGLQJ UHDVRQDEOH GHWDLOV RI WKH HYHQW ZKLFK KDV RFFXUUHG RU
FLUFXPVWDQFHVZKLFKKDYHDULVHQZKLFKWKH%LGGHUUHDVRQDEO\FRQVLGHUVHQWLWOHV
LWWRLQYRNHVXFK&RQGLWLRQ V RUWUHDWLWDVXQVDWLVILHGRULQFDSDEOHRIVDWLVIDFWLRQ



:KHUH WKH $FTXLVLWLRQ LV LPSOHPHQWHG E\ ZD\ RI WKH 6FKHPH WKH %LGGHU VKDOO DQG
5HPJURDQG6$6VKDOOSURFXUHWKDWWKH%LGGHUVKDOO LQVWUXFWFRXQVHOWRDSSHDURQWKHLU
EHKDOIDWWKH6FKHPH+HDULQJDQGWKURXJKFRXQVHOXQGHUWDNHWRWKH&RXUWWREHERXQG
E\WKHWHUPVRIWKH6FKHPHLQVRIDUDVLWUHODWHVWRWKH%LGGHUWRWKHH[WHQWWKDWDOOWKH
&RQGLWLRQV RWKHUWKDQWKH6FKHPH&RQGLWLRQV KDYHEHHQVDWLVILHGRUZDLYHGSULRUWRRU
RQ WKH GDWH RI WKH 6FKHPH +HDULQJ 7KH %LGGHU VKDOO SURYLGH VXFK GRFXPHQWDWLRQ RU
LQIRUPDWLRQDVPD\UHDVRQDEO\EHUHTXLUHGE\WKH7DUJHW¶VFRXQVHORUWKH&RXUWLQUHODWLRQ
WRVXFKXQGHUWDNLQJ



7KH%LGGHUVKDOOLQIRUPWKH7DUJHWSURPSWO\IROORZLQJILOLQJRIDQ\ZULWWHQVXEPLVVLRQE\
WKHPRURQWKHLUEHKDOIRI RUDQ\PHPEHURIWKHLU*URXS WRWKH3DQHOVHHNLQJWRLQYRNH
DQ\RIWKH&RQGLWLRQV



,IWKH%LGGHURUDQ\RIWKH&RQVRUWLXP5HVSRQVLEOH3HUVRQVEHFRPHVDZDUHRIDQ\IDFW
PDWWHURUFLUFXPVWDQFHWKDWLWUHDVRQDEO\FRQVLGHUVZRXOGDOORZDQ\RIWKH&RQGLWLRQVWR
EHLQYRNHG DSSO\LQJWKHWHVWVHWRXWLQ5XOH D RIWKH&RGHDQGWKH3DQHOZRXOG
SHUPLWLWWRVRLQYRNH WKH%LGGHU VXEMHFWWRDQ\UHVWULFWLRQXQGHUDSSOLFDEOH/DZ VKDOO
SURPSWO\LQIRUPWKH7DUJHW






(PSOR\HH5HODWHG0DWWHUV
7KHSDUWLHVDJUHHWKDWWKHSURYLVLRQVRI6FKHGXOHVKDOODSSO\LQUHVSHFWRIWKH7DUJHW
6KDUH3ODQVDQGFHUWDLQHPSOR\HHUHODWHGPDWWHUV



'LUHFWRUV¶DQG2IILFHUV¶/LDELOLW\,QVXUDQFH



7RWKHH[WHQWSHUPLWWHGE\DSSOLFDEOH/DZIRUVL[\HDUVDIWHUWKH(IIHFWLYH'DWHWKH%LGGHU
XQGHUWDNHV LQ IDYRXU RI WKH7DUJHW DQG LQ IDYRXU RI HDFK RI WKH GLUHFWRUV RIILFHUV DQG
HPSOR\HHVRIWKH7DUJHWDQGHDFKRILWVVXEVLGLDU\XQGHUWDNLQJVDVDWDQGSULRUWRWKH
(IIHFWLYH'DWHWRSURFXUHWKDWWKHPHPEHUVRIWKH7DUJHW*URXSVKDOOKRQRXUDQGIXOILODOO
WKHLUUHVSHFWLYHREOLJDWLRQV LIDQ\ H[LVWLQJDWWKH(IIHFWLYH'DWHUHJDUGLQJ
$

HOLPLQDWLRQ RI OLDELOLW\ RI GLUHFWRUV LQGHPQLILFDWLRQ RI RIILFHUV GLUHFWRUV DQG
HPSOR\HHV DQG DGYDQFHPHQW RI H[SHQVHV ZLWK UHVSHFW WR PDWWHUV H[LVWLQJ RU
RFFXUULQJDWRUSULRUWRWKH(IIHFWLYH'DWHDQG

%

SURYLVLRQRIDVVLVWDQFHWRGLUHFWRUVDQGRIILFHUVRIWKH7DUJHW*URXSWRWKHH[WHQW
WKH\ QHHG WR PDNH D FODLP DJDLQVW WKH 7DUJHW *URXS GLUHFWRUV¶ DQG RIILFHUV¶
LQVXUDQFHSROLF\ LQFOXGLQJDQ\UXQRIIFRYHU LQHDFKFDVHZLWKUHVSHFWWRPDWWHUV
H[LVWLQJRURFFXUULQJDWRUSULRUWRWKH(IIHFWLYH'DWH



7KH%LGGHUVKDOOSURFXUHWKHSURYLVLRQRIGLUHFWRUV¶DQGRIILFHUV¶OLDELOLW\LQVXUDQFHIRUERWK
FXUUHQW DQG IRUPHU GLUHFWRUV DQG RIILFHUV RI WKH 7DUJHW *URXS LQFOXGLQJ GLUHFWRUV DQG
RIILFHUVZKRUHWLUHRUZKRVHHPSOR\PHQWLVWHUPLQDWHGDVDUHVXOWRIWKH$FTXLVLWLRQIRU
DFWVDQGRPLVVLRQVXSWRDQGLQFOXGLQJWKH(IIHFWLYH'DWHLQWKHIRUPRIUXQRIIFRYHUIRU
D SHULRG RI VL[ \HDUV IROORZLQJ WKH (IIHFWLYH 'DWH 6XFK LQVXUDQFH FRYHU VKDOO EH ZLWK
UHSXWDEOHLQVXUHUVDQGSURYLGHFRYHULQWHUPVRIDPRXQWDQGEUHDGWKDVOHDVWDVPXFK
DVWKDWSURYLGHGXQGHUWKH7DUJHW*URXS¶VGLUHFWRUV¶DQGRIILFHUV¶OLDELOLW\LQVXUDQFHDVDW
WKHGDWHRIWKLV$JUHHPHQW



&RGH



1RWKLQJLQWKLV$JUHHPHQWVKDOOLQDQ\ZD\OLPLWWKHSDUWLHV¶REOLJDWLRQVXQGHUWKH&RGH
DQGDQ\XQFRQWHVWHGUXOLQJVRIWKH3DQHODVWRWKHDSSOLFDWLRQRIWKH&RGHLQFRQIOLFWZLWK
WKHWHUPVRIWKLV$JUHHPHQWVKDOOWDNHSUHFHGHQFHRYHUVXFKWHUPV



7KHSDUWLHVDJUHHWKDWLIWKH3DQHOGHWHUPLQHVWKDWDQ\SURYLVLRQRIWKLV$JUHHPHQWWKDW
UHTXLUHVWKH7DUJHWWRWDNHRUQRWWRWDNHDFWLRQZKHWKHUDVDGLUHFWREOLJDWLRQRUDVD
FRQGLWLRQWRDQ\RWKHUSHUVRQ¶VREOLJDWLRQ KRZHYHUH[SUHVVHG LVQRWSHUPLWWHGE\5XOH
RIWKH&RGHWKDWSURYLVLRQVKDOOKDYHQRHIIHFWDQGVKDOOEHGLVUHJDUGHGDQGQHLWKHU
WKH7DUJHWQRUWKH7DUJHW,QGHSHQGHQW'LUHFWRUVVKDOOKDYHDQ\REOLJDWLRQWRWDNHRUQRW
WDNHDQ\VXFKDFWLRQ



1RWKLQJLQWKLV$JUHHPHQWVKDOOREOLJHWKH7DUJHWRUWKH7DUJHW,QGHSHQGHQW'LUHFWRUVWR
UHFRPPHQGDQ2IIHURUD6FKHPHSURSRVHGE\WKH%LGGHURUDQ\PHPEHURIWKH%LGGHU¶V
*URXS



,QYDOLGLW\



(DFKRIWKHSURYLVLRQVRIWKLV$JUHHPHQWLVVHYHUDEOH






,I DW DQ\ WLPH DQ\ SURYLVLRQ RI WKLV $JUHHPHQW LV RU EHFRPHV LOOHJDO LQYDOLG RU
XQHQIRUFHDEOHLQDQ\UHVSHFWXQGHUWKH/DZRIDQ\MXULVGLFWLRQRUGXHWRWKHRSHUDWLRQRI
&ODXVH
$

%

WKDWVKDOOQRWDIIHFWRULPSDLU
L

WKH OHJDOLW\ YDOLGLW\ RU HQIRUFHDELOLW\ LQ WKDW MXULVGLFWLRQ RI DQ\ RWKHU
SURYLVLRQRIWKLV$JUHHPHQWRU

LL 

WKH OHJDOLW\ YDOLGLW\ RU HQIRUFHDELOLW\ XQGHU WKH /DZ RI DQ\ RWKHU
MXULVGLFWLRQRIWKDWRUDQ\RWKHUSURYLVLRQRIWKLV$JUHHPHQWDQG

LILWZRXOGEHOHJDOYDOLGDQGHQIRUFHDEOHLIGHOHWHGLQZKROHRULQSDUWRUUHGXFHG
LQDSSOLFDWLRQVXFKSURYLVLRQVKDOODSSO\ZLWKVXFKGHOHWLRQRUUHGXFWLRQDVPD\
EH QHFHVVDU\ WR PDNH LW YDOLG DQG HQIRUFHDEOH EXW WKH HQIRUFHDELOLW\ RI WKH
UHPDLQGHURIWKLV$JUHHPHQWVKDOOQRWEHDIIHFWHG



7HUPLQDWLRQ



6XEMHFWWR&ODXVHVDQGWKLV$JUHHPHQWVKDOOWHUPLQDWHZLWKLPPHGLDWHHIIHFW
DQGDOOULJKWVDQGREOLJDWLRQVRIWKHSDUWLHVXQGHUWKLV$JUHHPHQWVKDOOFHDVH
$

LIWKHSDUWLHVVRDJUHHLQZULWLQJ

%

LIWKH$QQRXQFHPHQWLVQRWUHOHDVHGE\DPRQWKHGDWHRIWKLV$JUHHPHQW
XQOHVVSULRUWRWKDWWLPHWKHSDUWLHVKDYHDJUHHGDQRWKHUWLPHLQDFFRUGDQFH
ZLWK&ODXVHLQZKLFKFDVHWKHODWHUWLPHDQGGDWHVKDOODSSO\IRUWKHSXUSRVHV
RIWKLV&ODXVH % 

&

XSRQ VHUYLFH RI ZULWWHQ QRWLFH E\ WKH %LGGHU WR WKH 7DUJHW LI D 7DUJHW %RDUG
$GYHUVH5HFRPPHQGDWLRQ&KDQJHRFFXUV

'

XSRQVHUYLFHRIZULWWHQQRWLFHE\DQ\SDUW\WRWKHRWKHUSDUWLHVLIRQHRUPRUHRI
WKHIROORZLQJRFFXUV
L

SULRUWRWKH/RQJ6WRS'DWHDWKLUGSDUW\DQQRXQFHVDQRIIHUIRUDOORUSDUW
RI WKH LVVXHG DQG WR EH LVVXHG VKDUH FDSLWDO RI WKH 7DUJHW ZKLFK
FRPSOHWHVEHFRPHVHIIHFWLYHRULVGHFODUHGRUEHFRPHVXQFRQGLWLRQDO

LL 

LI WKH$FTXLVLWLRQ ZKHWKHU LPSOHPHQWHG E\ ZD\ RI WKH 6FKHPH RU WKH
2IIHU LVZLWKGUDZQWHUPLQDWHVRUODSVHVLQDFFRUGDQFHZLWKLWVWHUPVDQG
ZKHUHUHTXLUHG ZLWKWKHSHUPLVVLRQRIWKH3DQHOXQOHVVVXFKODSVHRU
ZLWKGUDZDO
D

LV DV D UHVXOW RI WKH %LGGHU HOHFWLQJ WR H[HUFLVH WKH 5LJKW WR
6ZLWFKRU

E

LVIROORZHGZLWKLQILYH%XVLQHVV'D\V RUVXFKRWKHUSHULRGDVWKH
7DUJHW DQG WKH %LGGHU PD\ DJUHH  E\ D ILUP LQWHQWLRQ
DQQRXQFHPHQW XQGHU5XOHRIWKH&RGH PDGHE\WKH%LGGHU





RUDQ\SHUVRQDFWLQJLQFRQFHUWZLWKWKH%LGGHU RUGHHPHGWREH
DFWLQJLQFRQFHUWZLWKWKH%LGGHU WRLPSOHPHQWWKH$FTXLVLWLRQE\
DGLIIHUHQWRIIHURUVFKHPHRQVXEVWDQWLDOO\WKHVDPHRULPSURYHG
WHUPV
LLL 

SULRUWRWKH/RQJ6WRS'DWH
D

DQ\ &RQGLWLRQ ZKLFK KDV QRW EHHQ ZDLYHG LV RU KDV EHFRPH 
LQFDSDEOH RI VDWLVIDFWLRQ E\ WKH /RQJ 6WRS 'DWH DQG
QRWZLWKVWDQGLQJWKDWLWKDVWKHULJKWWRZDLYHVXFK&RQGLWLRQWKH
%LGGHUKDVVWDWHGLQZULWLQJWKDWLWZLOOQRWGRVRRU

E

DQ\ &RQGLWLRQ ZKLFK LVLQFDSDEOHRI ZDLYHU LV RU KDVEHFRPH 
LQFDSDEOHRIVDWLVIDFWLRQE\WKH/RQJ6WRS'DWH

LQ HDFK FDVH LQ FLUFXPVWDQFHV ZKHUH WKH LQYRFDWLRQ RI WKH UHOHYDQW
&RQGLWLRQLVSHUPLWWHGE\WKH3DQHO

(

LY 

LI WKH 6FKHPH LV QRW DSSURYHG DW WKH &RXUW 0HHWLQJ WKH 7DUJHW *0
5HVROXWLRQV DUH QRW SDVVHG DW WKH 7DUJHW *0 RU WKH &RXUW UHIXVHV WR
VDQFWLRQWKH6FKHPH XQOHVVWKH%LGGHUKDVHOHFWHGWRH[HUFLVHWKH5LJKW
WR6ZLWFK RU

Y

XQOHVVRWKHUZLVHDJUHHGE\WKHSDUWLHVLQZULWLQJRUUHTXLUHGE\WKH3DQHO
WKH(IIHFWLYH'DWHKDVQRWRFFXUUHGE\WKH/RQJ6WRS'DWHRU

LIWKH(IIHFWLYH'DWHRFFXUV



7HUPLQDWLRQRIWKLV$JUHHPHQWVKDOO EH ZLWKRXWSUHMXGLFHWRWKHULJKWVRIDQ\SDUW\ WKDW
PD\KDYHDULVHQDWRUSULRUWRWHUPLQDWLRQ



&ODXVHVDQGWR LQFOXVLYH DQG&ODXVHVDQG EXWRQO\LQFLUFXPVWDQFHVZKHUH
WKLV$JUHHPHQWLVWHUPLQDWHGRQRUDIWHUWKH(IIHFWLYH'DWH VKDOOVXUYLYHWHUPLQDWLRQRI
WKLV$JUHHPHQW



:DUUDQWLHVDQG8QGHUWDNLQJV



(DFKSDUW\ZDUUDQWVWRHDFKRWKHUSDUW\RQWKHGDWHRIWKLV$JUHHPHQWWKDW
$

LWKDVWKHUHTXLVLWHSRZHUDQGDXWKRULW\WRHQWHULQWRDQGSHUIRUPLWVREOLJDWLRQV
XQGHUWKLV$JUHHPHQW

%

WKLV$JUHHPHQWFRQVWLWXWHVLWVELQGLQJREOLJDWLRQVLQDFFRUGDQFHZLWKLWVWHUPV

&

WKH H[HFXWLRQ DQG GHOLYHU\ RI DQG SHUIRUPDQFH RI LWV REOLJDWLRQV XQGHU WKLV
$JUHHPHQWZLOOQRW
L

UHVXOWLQDQ\EUHDFKRIDQ\SURYLVLRQRILWVFRQVWLWXWLRQDOGRFXPHQWV








LL 

UHVXOWLQDEUHDFKRIRUFRQVWLWXWHDGHIDXOWXQGHUDQ\LQVWUXPHQWWRZKLFK
LWLVDSDUW\RUE\ZKLFKLWLVERXQGZKHUHVXFKEUHDFKRUGHIDXOWZRXOG
EHPDWHULDOLQWKHFRQWH[WRIWKH$FTXLVLWLRQRU

LLL 

UHVXOW LQ D EUHDFK RI DQ\ RUGHU MXGJPHQW RU GHFUHH RI DQ\ FRXUW RU
JRYHUQPHQWDODJHQF\WRZKLFKLWLVDSDUW\RUE\ZKLFKLWLVERXQG

(DFKRIWKH%LGGHU6$6DQG5HPJURZDUUDQWVWRWKH7DUJHWRQWKHGDWHRIWKLV$JUHHPHQW
WKDW
$

QRUHVROXWLRQVRURWKHUDSSURYDOVRIWKHLUVKDUHKROGHUVDUHUHTXLUHGWRHQWHULQWR
DQGLPSOHPHQWWKH$FTXLVLWLRQDQGWKH\KDYHWKHUHTXLVLWHSRZHUDQGDXWKRULW\WR
HQWHULQWRDQGLPSOHPHQWWKH$FTXLVLWLRQ

%

DOO PDWHULDO PDWWHUV RU FLUFXPVWDQFHV RI ZKLFK HPSOR\HHV DQG RIILFHUV RI WKH
%LGGHU 5HPJUR DQG 6$6 HQJDJHG LQ WKH FRQVLGHUDWLRQ RI WKH 5HJXODWRU\
&RQGLWLRQVDUHDZDUHDQGZKLFKZRXOGRUFRXOGUHDVRQDEO\EHH[SHFWHGWRUHVXOW
LQDQ\RIWKH5HJXODWRU\&RQGLWLRQVQRWEHLQJVDWLVILHGLQWKHVSHFLILFFRQWH[WRI
WKH$FTXLVLWLRQKDYHEHHQGLVFXVVHGZLWKWKH7DUJHWDQG

&

H[FHSWDVIDLUO\GLVFORVHGWRWKH7DUJHWSULRUWRWKHH[HFXWLRQRIWKLV$JUHHPHQWLW
LVQRWDZDUHRIDQ\FLUFXPVWDQFHVZKLFKZRXOGEHUHDVRQDEO\OLNHO\WRSUHYHQW
DQ\RIWKH&RQGLWLRQVIURPEHLQJVDWLVILHG



(DFKRIWKH%LGGHU6$6DQG5HPJURDFNQRZOHGJHWKDWQRUHVSRQVLELOLW\LVDFFHSWHGDQG
QRUHSUHVHQWDWLRQXQGHUWDNLQJRUZDUUDQW\LVPDGHRUJLYHQLQHLWKHUFDVHH[SUHVVO\RU
LPSOLHGO\E\WKH7DUJHWDQ\PHPEHURIWKH7DUJHW*URXSRUE\DQ\RIWKH7DUJHW*URXS V
GLUHFWRUVRIILFHUVHPSOR\HHVFRQWUDFWRUVRUDGYLVHUV HDFKD³7DUJHW5HSUHVHQWDWLYH´ 
DVWRWKHDFFXUDF\RUFRPSOHWHQHVVRIWKHLQIRUPDWLRQSURYLGHGWRWKHPDQ\PHPEHURI
WKHLU *URXS RU DQ\ RI WKHLU UHVSHFWLYH GLUHFWRUV RIILFHUV HPSOR\HHV FRQWUDFWRUV RU
DGYLVHUV



(DFKRIWKH%LGGHU6$6DQG5HPJURDFNQRZOHGJHDQGDJUHHWKDWDQ\LQIRUPDWLRQDQGRU
DVVLVWDQFHSURYLGHGE\DQ\7DUJHW5HSUHVHQWDWLYHZKHWKHUEHIRUHRQRUDIWHUWKHGDWH
RIWKLV$JUHHPHQW L SXUVXDQWWRWKHREOLJDWLRQVRIWKH7DUJHWRUDQ\PHPEHURIWKH7DUJHW
*URXSXQGHURURWKHUZLVHLQFRQQHFWLRQZLWKWKLV$JUHHPHQWRU LL LQFRQQHFWLRQZLWKWKH
$FTXLVLWLRQVKDOOLQHDFKFDVHEH DQGKDYHEHHQ JLYHQRQWKHEDVLVWKDWWKHUHOHYDQW
7DUJHW 5HSUHVHQWDWLYH VKDOO QRW LQFXU DQ\ OLDELOLW\ ZKHWKHU LQ FRQWUDFW WRUW LQFOXGLQJ
QHJOLJHQFH RURWKHUZLVHLQUHVSHFWRIDQ\ORVVRUGDPDJHWKDWDQ\PHPEHURIWKH%LGGHU
5HPJUR RU 6$6¶V *URXSV RU DQ\ RI WKHLU UHVSHFWLYH GLUHFWRUV RIILFHUV HPSOR\HHV RU
DGYLVHUVPD\VXIIHUDVDUHVXOWRIWKHSURYLVLRQRIDQ\VXFKLQIRUPDWLRQDQGRUDVVLVWDQFH
VDYHLQHDFKFDVHIRUORVVRUGDPDJHUHVXOWLQJIURPWKHIUDXGXOHQWPLVUHSUHVHQWDWLRQRI
WKHUHOHYDQW7DUJHW5HSUHVHQWDWLYH 



1RWLFHV



$QRWLFHXQGHURULQFRQQHFWLRQZLWKWKLV$JUHHPHQW D³1RWLFH´ PXVWEHLQZULWLQJVLJQHG
E\WKHUHOHYDQWSDUW\DQGVKDOOEHGHOLYHUHGSHUVRQDOO\RUUHFRUGHGGHOLYHU\PDLO RUDLU
PDLOLIRYHUVHDV RUE\HPDLOWRWKHSDUW\GXHWRUHFHLYHWKH1RWLFHWRWKHDGGUHVVVSHFLILHG
LQ&ODXVH






7KHDGGUHVVRIHDFKSDUW\UHIHUUHGWRLQ&ODXVHDERYHLV
$

LQWKHFDVHRI5HPJUR
$GGUHVV
0LOOHQLD3DUN


6WHOOHQWLD$YHQXH


6WHOOHQERVFK


6RXWK$IULFD

(PDLO 

)$2 
 &RPSDQ\6HFUHWDU\ 

ZLWKDFRS\E\HPDLOWR
DQG
 GHOLYHU\RIVXFKFRS\VKDOOQRWLQLWVHOI
FRQVWLWXWHQRWLFH 


%

LQWKHFDVHRI6$6
$GGUHVV





(PDLO 

)$2 

ZLWK D FRS\

&KHPLQ5LHX
*HQHYD
6ZLW]HUODQG

 *HQHUDO&RXQVHO 
E\ HPDLO WR


 DQG
 GHOLYHU\ RI VXFK FRS\ VKDOO QRW LQ LWVHOI

FRQVWLWXWHQRWLFH 

&

LQWKHFDVHRIWKH%LGGHU
$GGUHVV
FR+DFNZRRG6HFUHWDULHV/LPLWHG


2QH6LON6WUHHW


/RQGRQ


(&<+4


8QLWHG.LQJGRP

(PDLO 


)$2 


ZLWKDFRS\E\ HPDLOWR
DQG
 GHOLYHU\ RI VXFK FRS\ VKDOO QRW LQ
LWVHOIFRQVWLWXWHQRWLFH


'

LQWKHFDVHRI7DUJHW






$GGUHVV
0HGLFOLQLF,QWHUQDWLRQDOSOF


WK)ORRU


*UHVKDP6WUHHW


/RQGRQ(&914


8QLWHG.LQJGRP

(PDLO 


)$2 

ZLWKDFRS\ ZKLFKVKDOOQRWFRQVWLWXWHQRWLFH WR

$GGUHVV
0HGLFOLQLF&RUSRUDWH2IILFH


'X7RLW6WUHHW


6WHOOHQERVFK





5HSXEOLFRI6RXWK$IULFD

(PDLO 


)$2 






$SDUW\PD\FKDQJHLWVQRWLFHGHWDLOVRQJLYLQJQRWLFHWRWKHRWKHUSDUW\RIWKHFKDQJHLQ
DFFRUGDQFHZLWKWKLV&ODXVH



8QOHVVWKHUHLVHYLGHQFHWKDWLWZDVUHFHLYHGHDUOLHUD1RWLFHLVGHHPHGJLYHQ
$

LIGHOLYHUHGSHUVRQDOO\RQWKHGDWHDQGWLPHZKHQOHIWDWWKHUHOHYDQWDGGUHVV

%

LIVHQWE\SRVWH[FHSWDLUPDLOWZR%XVLQHVV'D\VDIWHUSRVWLQJLW

&

LIVHQWE\DLUPDLOVL[%XVLQHVV'D\VDIWHUSRVWLQJLWDQG

'

LIVHQWE\HPDLORQWKHGDWHDQGWLPHZKHQVHQWSURYLGHGWKDWWKHVHQGHUGRHV
QRWUHFHLYHDQRWLFHRIQRQGHOLYHU\

SURYLGHGWKDWDQ\1RWLFHRWKHUWKDQE\HPDLOWKDWZRXOGRWKHUZLVHEHGHHPHGJLYHQ
RXWVLGHRIWKHKRXUVRIDPWRSPVKDOOEHGHHPHGWREHJLYHQDWWKHQH[W
DPDIWHULWZRXOGRWKHUZLVHKDYHEHHQGHHPHGJLYHQ


(DFK1RWLFHRURWKHUFRPPXQLFDWLRQXQGHURULQFRQQHFWLRQZLWKWKLV$JUHHPHQWVKDOOEH
LQ(QJOLVK



*HQHUDO3URYLVLRQV



5HPJURDQG6$6ZLOOHDFKH[HUFLVHDOORIWKHLUUHVSHFWLYHULJKWVDQGSRZHUVLQUHVSHFWRI
WKH%LGGHUWRSURFXUHWKHFRPSOLDQFHRIWKH%LGGHUZLWKWKLV$JUHHPHQW





9DULDWLRQ



1R YDULDWLRQRUDPHQGPHQWRUPRGLILFDWLRQWRWKLV$JUHHPHQWVKDOOEHHIIHFWLYH XQOHVV
PDGHLQZULWLQJ ZKLFKIRUWKLVSXUSRVHGRHVQRWLQFOXGHHPDLO DQGH[HFXWHGE\HDFKRI
WKHSDUWLHV
5HPHGLHVDQGZDLYHUV



1RGHOD\RURPLVVLRQE\DQ\SDUW\LQH[HUFLVLQJDQ\ULJKWSRZHURUUHPHG\SURYLGHGE\
/DZRUXQGHUWKLV$JUHHPHQWVKDOO
$

DIIHFWWKDWULJKWSRZHURUUHPHG\RU

%

RSHUDWHDVDZDLYHURILW



7KHVLQJOHRUSDUWLDOH[HUFLVHRIDQ\ULJKWSRZHURUUHPHG\SURYLGHGE\/DZRUXQGHUWKLV
$JUHHPHQWVKDOOQRWSUHFOXGHDQ\ RWKHURUIXUWKHU H[HUFLVHRILWRUWKH H[HUFLVHRIDQ\
RWKHUULJKWSRZHURUUHPHG\



7KHULJKWVSRZHUVDQGUHPHGLHVSURYLGHGIRULQWKLV$JUHHPHQWDUHFXPXODWLYHDQGQRW
H[FOXVLYHRIDQ\ULJKWVSRZHUVDQGUHPHGLHVSURYLGHGE\/DZ



:LWKRXWSUHMXGLFHWRDQ\RWKHUULJKWVDQGUHPHGLHVZKLFKDSDUW\PD\KDYHWKHSDUWLHV
DFNQRZOHGJHDQGDJUHHWKDWGDPDJHVPD\QRWEHDQDGHTXDWHUHPHG\IRUDQ\EUHDFK
RUWKUHDWHQHGEUHDFKE\LWRIWKLV$JUHHPHQWDQGWKDWWKHSDUW\ZKRLVQRWLQEUHDFKVKDOO
EHHQWLWOHGZLWKRXWSURRIRIVSHFLDOGDPDJHWRVHHNLQMXQFWLYHUHOLHIDQGRWKHUHTXLWDEOH
UHPHG\ LQFOXGLQJVSHFLILFSHUIRUPDQFH 



1RWKLQJLQWKLV$JUHHPHQWVKDOOREOLJHWKH7DUJHWWRSD\DQDPRXQWLQGDPDJHVZKLFKWKH
3DQHOGHWHUPLQHVZRXOGQRWEHSHUPLWWHGE\5XOHRIWKH&RGH



6$6DQG5HPJURVKDOOEHVHYHUDOO\DQGQRWMRLQWO\RUMRLQWO\DQGVHYHUDOO\OLDEOHIRUDQ\
ZDUUDQW\UHSUHVHQWDWLRQRUXQGHUWDNLQJVWDWHGDVJLYHQE\WKHPXQGHUWKLV$JUHHPHQW
EXWVKDOOEHMRLQWO\OLDEOHIRUDQ\ZDUUDQWLHVUHSUHVHQWDWLRQVDQGRUXQGHUWDNLQJVVWDWHG
DVJLYHQE\WKH%LGGHU
$VVLJQPHQW



1RSDUW\PD\DVVLJQ ZKHWKHUDEVROXWHO\RUE\ZD\RIVHFXULW\DQGZKHWKHULQZKROHRU
LQSDUW WUDQVIHUPRUWJDJHFKDUJHGHFODUHLWVHOIDWUXVWHHIRUDWKLUGSDUW\RIRURWKHUZLVH
GLVSRVHRI LQDQ\PDQQHUZKDWVRHYHU WKHEHQHILWRIWKLV$JUHHPHQWRUVXEFRQWUDFWRU
GHOHJDWHLQDQ\PDQQHUZKDWVRHYHULWVSHUIRUPDQFHXQGHUWKLV$JUHHPHQW HDFKRIWKH
DERYHD³GHDOLQJ´ DQGDQ\SXUSRUWHGGHDOLQJLQFRQWUDYHQWLRQRIWKLV&ODXVHVKDOO
EHLQHIIHFWLYH



&RXQWHUSDUWV

 7KLV$JUHHPHQWPD\EHH[HFXWHGLQDQ\QXPEHURIFRXQWHUSDUWVDQGE\WKHSDUWLHVRQ
VHSDUDWHFRXQWHUSDUWVEXWVKDOOQRWEHHIIHFWLYHXQWLOHDFKSDUW\KDVH[HFXWHGDWOHDVW
RQHFRXQWHUSDUW







 (DFKFRXQWHUSDUWVKDOOFRQVWLWXWHDQRULJLQDORIWKLV$JUHHPHQWEXWDOOWKHFRXQWHUSDUWV
VKDOOWRJHWKHUFRQVWLWXWHEXWRQHDQGWKHVDPHLQVWUXPHQW
&RVWVDQG([SHQVHV
 ([FHSW DV RWKHUZLVH VWDWHG LQ WKLV$JUHHPHQW HDFK SDUW\ VKDOO SD\ LWV RZQ FRVWV DQG
H[SHQVHVLQUHODWLRQWRWKHQHJRWLDWLRQSUHSDUDWLRQH[HFXWLRQDQGFDUU\LQJLQWRHIIHFWRI
WKLV$JUHHPHQWDQGDQ\PDWWHUVFRQWHPSODWHGE\LW
1R3DUWQHUVKLS
 1RWKLQJLQWKLV$JUHHPHQWDQGQRDFWLRQWDNHQE\WKHSDUWLHVXQGHUWKLV$JUHHPHQWVKDOO
FRQVWLWXWHDSDUWQHUVKLSMRLQWYHQWXUHRUDJHQF\UHODWLRQVKLSEHWZHHQDQ\RIWKHSDUWLHV
$SDUW\KDVQRDXWKRULW\WRELQGRUFRQWUDFWLQWKHQDPHRIDQRWKHUSDUW\LQDQ\ZD\RUIRU
DQ\SXUSRVHE\YLUWXHRIWKLV$JUHHPHQW
(QWLUH$JUHHPHQW
 7KH SURYLVLRQV RI WKLV$JUHHPHQW VKDOO EH VXSSOHPHQWDO WR DQG VKDOO QRW SUHMXGLFH WKH
WHUPVRIWKH&RQILGHQWLDOLW\$JUHHPHQWRUWKH-RLQW'HIHQFH$JUHHPHQWZKLFKVKDOOHDFK
UHPDLQ LQ IXOO IRUFH DQG HIIHFW 7KLV $JUHHPHQW WRJHWKHU ZLWK WKH &RQILGHQWLDOLW\
$JUHHPHQWDQGWKH-RLQW'HIHQFH$JUHHPHQWUHSUHVHQWVWKHHQWLUHXQGHUVWDQGLQJDQG
FRQVWLWXWHV WKH ZKROH DJUHHPHQW LQ UHODWLRQ WR LWV VXEMHFW PDWWHU DQG VXSHUVHGHV DQ\
SUHYLRXVDJUHHPHQW ZKHWKHUZULWWHQRURUDO EHWZHHQWKHSDUWLHVZLWKUHVSHFWWKHUHWR
 (DFK SDUW\ FRQILUPV WKDW H[FHSW DV SURYLGHG LQ WKLV $JUHHPHQW WKH &RQILGHQWLDOLW\
$JUHHPHQW RU WKH -RLQW 'HIHQFH $JUHHPHQW QHLWKHU SDUW\ KDV UHOLHG RQ DQ\
XQGHUVWDQGLQJUHSUHVHQWDWLRQRUZDUUDQW\ZKLFKLVQRWFRQWDLQHGLQWKLV$JUHHPHQWWKH
&RQILGHQWLDOLW\$JUHHPHQWRUWKH-RLQW'HIHQFH$JUHHPHQWDQGZLWKRXWSUHMXGLFHWRDQ\
OLDELOLW\ IRU IUDXGXOHQW PLVUHSUHVHQWDWLRQ RU IUDXGXOHQW PLVVWDWHPHQW QR SDUW\ VKDOO EH
XQGHUDQ\OLDELOLW\RUVKDOOKDYHDQ\UHPHG\LQUHVSHFWRIDQ\PLVUHSUHVHQWDWLRQRUXQWUXH
VWDWHPHQW XQOHVV DQG WR WKH H[WHQW WKDW D FODLP OLHV XQGHU WKLV $JUHHPHQW WKH
&RQILGHQWLDOLW\$JUHHPHQWRUWKH-RLQW'HIHQFH$JUHHPHQW
)XUWKHU$VVXUDQFHV
 (DFK SDUW\ VKDOO DW LWV RZQ FRVW XVH UHDVRQDEOH HQGHDYRXUV WR RU SURFXUH WKDW DQ\
UHOHYDQW WKLUG SDUW\ VKDOO GR DQGRU H[HFXWH DQGRU SHUIRUP DOO VXFK IXUWKHU GHHGV
GRFXPHQWVDVVXUDQFHVDFWVDQGWKLQJVDVPD\UHDVRQDEO\EHUHTXLUHGWRJLYHHIIHFWWR
WKLV$JUHHPHQW
5LJKWVRI7KLUG3DUWLHV
 &ODXVHVDQG WKH³7KLUG3DUW\5LJKWV3URYLVLRQV´ DUHLQWHQGHGWRFRQIHU
EHQHILWV RQ DQG EH HQIRUFHDEOH E\ WKH WKLUG SDUWLHV UHIHUUHG WR WKHUHLQ WKH ³5HOHYDQW
7KLUG3DUWLHV´ 
 3DUDJUDSK  RI 3DUW  RI 6FKHGXOH  FRQIHUV D EHQHILW RQ WKH PHPEHUV RI WKH7DUJHW
5HPXQHUDWLRQ &RPPLWWHH DV GHILQHG LQ 6FKHGXOH   ZKR PD\ XQGHU WKH &RQWUDFWV
5LJKWV RI 7KLUG 3DUWLHV  $FW  HQIRUFH WKH WHUPV RI WKH %LGGHU¶V DJUHHPHQW LQ
SDUDJUDSKRI3DUWRI6FKHGXOH






 ([FHSW DV VSHFLILHG LQ &ODXVHV  DQG  WKH SDUWLHV WR WKLV$JUHHPHQW GR QRW
LQWHQGWKDWDQ\WHUPRIWKLV$JUHHPHQWVKRXOGEHHQIRUFHDEOHE\YLUWXHRIWKH&RQWUDFWV
5LJKWVRI7KLUG3DUWLHV $FWE\DQ\SHUVRQZKRLVQRWDSDUW\WRWKLV$JUHHPHQW
 1RWZLWKVWDQGLQJWKHSURYLVLRQVRI&ODXVHVDQGWKHSDUWLHVVKDOOQRWUHTXLUH
WKHFRQVHQWRIDQ\SHUVRQ LQFOXGLQJDQ\5HOHYDQW7KLUG3DUW\RUPHPEHURIWKH7DUJHW
5HPXQHUDWLRQ&RPPLWWHH RWKHUWKDQWKHSDUWLHVWRYDU\RUDPHQGWKLV$JUHHPHQWH[FHSW
WKDW L IRUDQ\YDULDWLRQRUDPHQGPHQWRIWKH7KLUG3DUW\5LJKWV3URYLVLRQV&ODXVH
RUWKLV&ODXVHWRWKHH[WHQWLWUHODWHVWRWKHDELOLW\WRDPHQGWKRVHSURYLVLRQVRQRU
IROORZLQJWKH(IIHFWLYH'DWHZKLFKVKDOOUHTXLUHWKHFRQVHQWRIWKHDIIHFWHG5HOHYDQW7KLUG
3DUW\DQG LL IRUDQ\YDULDWLRQRUDPHQGPHQWRISDUDJUDSKRI3DUWRI6FKHGXOH
&ODXVHRUWKLV&ODXVHWRWKHH[WHQWLWUHODWHVWRWKHDELOLW\WRDPHQGWKRVH
SURYLVLRQVRQRUIROORZLQJWKH(IIHFWLYH'DWHZKLFKVKDOOUHTXLUHWKHFRQVHQWRIWKH7DUJHW
5HPXQHUDWLRQ&RPPLWWHH


*RYHUQLQJ/DZ



7KLV$JUHHPHQWLVWREHJRYHUQHGE\DQGFRQVWUXHGLQDFFRUGDQFHZLWK(QJOLVKODZ$Q\
PDWWHU FODLP RU GLVSXWH DULVLQJ RXW RI RU LQ FRQQHFWLRQ ZLWK WKLV$JUHHPHQW ZKHWKHU
FRQWUDFWXDORUQRQFRQWUDFWXDOLVWREHJRYHUQHGE\DQGGHWHUPLQHGLQDFFRUGDQFHZLWK
(QJOLVKODZ



(DFKSDUW\LUUHYRFDEO\DJUHHVWKDWWKH&RXUWVRI(QJODQGVKDOOKDYHH[FOXVLYHMXULVGLFWLRQ
LQUHODWLRQWRDQ\GLVSXWHRUFODLPDULVLQJRXWRIRULQFRQQHFWLRQZLWKWKLV$JUHHPHQWRULWV
VXEMHFW PDWWHU H[LVWHQFH QHJRWLDWLRQ YDOLGLW\ WHUPLQDWLRQ RU HQIRUFHDELOLW\ LQFOXGLQJ
QRQFRQWUDFWXDOGLVSXWHVRUFODLPV 



(DFK SDUW\ LUUHYRFDEO\ ZDLYHV DQ\ ULJKW WKDW LW PD\ KDYH WR REMHFW WR DQ DFWLRQ EHLQJ
EURXJKW LQ WKRVH &RXUWV WR FODLP WKDW WKH DFWLRQ KDV EHHQ EURXJKW LQ DQ LQFRQYHQLHQW
IRUXPRUWRFODLPWKDWWKRVH&RXUWVKDYHQRMXULVGLFWLRQ



$JHQWIRU6HUYLFH



5HPJUR KHUHE\ DSSRLQWV +DFNZRRG 6HFUHWDULHV /LPLWHG RI 2QH 6LON 6WUHHW /RQGRQ
(&<+4DVLWVDJHQWIRUVHUYLFHRISURFHVVLQ(QJODQGDQG:DOHVDQGWREHLWVDJHQW
IRU WKH UHFHLSW RI 6HUYLFH 'RFXPHQWV ,W DJUHHV WKDW DQ\ 6HUYLFH 'RFXPHQW PD\ EH
HIIHFWLYHO\ VHUYHG RQ LW LQ FRQQHFWLRQ ZLWK SURFHHGLQJV VXLW RU DFWLRQ LQ (QJODQG DQG
:DOHVE\VHUYLFHRQLWVDJHQWHIIHFWHGLQDQ\PDQQHUSHUPLWWHGE\WKH&LYLO3URFHGXUH
5XOHV



6$6KHUHE\DSSRLQWV0HGLWHUUDQHDQ6KLSSLQJ&RPSDQ\ 8. /WGRI0HGLWH+RXVH
7KH+DYHV,SVZLFK,36-DVLWVDJHQWIRUVHUYLFHRISURFHVVLQ(QJODQGDQG:DOHV
DQG WR EH LWV DJHQW IRU WKH UHFHLSW RI 6HUYLFH 'RFXPHQWV ,W DJUHHV WKDW DQ\ 6HUYLFH
'RFXPHQWPD\EHHIIHFWLYHO\VHUYHGRQLWLQFRQQHFWLRQZLWKSURFHHGLQJVVXLWRUDFWLRQ
LQ(QJODQGDQG:DOHVE\VHUYLFHRQLWVDJHQWHIIHFWHGLQDQ\PDQQHUSHUPLWWHGE\WKH
&LYLO3URFHGXUH5XOHV



,IWKHDJHQWDWDQ\WLPHFHDVHVIRUDQ\UHDVRQWRDFWDVVXFKIRUDSDUW\WKHUHOHYDQWSDUW\
VKDOOSURPSWO\DSSRLQWDUHSODFHPHQWDJHQWKDYLQJDQDGGUHVVIRUVHUYLFHLQ(QJODQGRU
:DOHV DQG VKDOO QRWLI\ WKH RWKHU SDUWLHV RI WKH QDPH DQG DGGUHVV RI WKH UHSODFHPHQW
DJHQW)DLOLQJVXFKDSSRLQWPHQWDQGQRWLILFDWLRQWKH7DUJHWVKDOOEHHQWLWOHGE\QRWLFHWR





WKDWSDUW\WRDSSRLQWDUHSODFHPHQWDJHQWWRDFWRQEHKDOIRIWKDWSDUW\7KHSURYLVLRQVRI
WKLV&ODXVHDSSO\LQJWRVHUYLFHRQDQDJHQWDSSO\HTXDOO\WRVHUYLFHRQDUHSODFHPHQW
DJHQW





$FRS\RIDQ\6HUYLFH'RFXPHQWVHUYHGRQDQDJHQWVKDOOEHVHQWWRWKHUHOHYDQW%LGGHU
)DLOXUHRUGHOD\LQVRGRLQJVKDOOQRWSUHMXGLFHWKHHIIHFWLYHQHVVRIVHUYLFHRIWKH6HUYLFH
'RFXPHQW







6&+('8/(
7DUJHW6KDUH3ODQVDQG(PSOR\HH5HODWHG0DWWHUV

7KH7DUJHWDQGWKH%LGGHULQWHQGWKDWWKHIROORZLQJDUUDQJHPHQWVDQGDFNQRZOHGJHPHQWVZLOO
VXEMHFW WR WKH 6FKHPH EHFRPLQJ HIIHFWLYH LQ DFFRUGDQFH ZLWK LWV WHUPV DSSO\ LQ UHVSHFW RI
HPSOR\PHQWDQGUHPXQHUDWLRQPDWWHUV
,IWKHUHLVDQ$JUHHG6ZLWFKDQGWKH$FTXLVLWLRQLVLPSOHPHQWHGE\ZD\RIDQ2IIHUUHIHUHQFHVWR
WKHGDWHRQZKLFKWKH&RXUWVDQFWLRQVWKH6FKHPHXQGHUVHFWLRQRIWKH&RPSDQLHV$FW WKH
³&RXUW6DQFWLRQ'DWH´ DQGWKH(IIHFWLYH'DWHZLOOEHUHDGDVLIWKH\UHIHUUHGWRWKHGDWHRQZKLFK
WKH2IIHUEHFRPHVRULVGHFODUHGXQFRQGLWLRQDOLQDOOUHVSHFWV
7KHDFNQRZOHGJHPHQWVDQGDJUHHPHQWVE\WKH%LGGHULQSDUDJUDSKVRI3DUW LQFOXVLYH 
DQGSDUDJUDSKVDQGRI3DUW LQFOXVLYH RIWKLV6FKHGXOHGRQRWLPSRVHFRQWUDFWXDO
UHVWULFWLRQVRUREOLJDWLRQVRQDQ\PHPEHURIWKH7DUJHW*URXSRUWKHLUERDUGVRIGLUHFWRUV
,Q WKLV 6FKHGXOH  HDFK RI WKH IROORZLQJ ZRUGV DQG H[SUHVVLRQV VKDOO KDYH WKH IROORZLQJ
PHDQLQJV
³$QQXDO%RQXV3ODQ´

PHDQV WKH $QQXDO %RQXV 3ODQ DGRSWHG E\ WKH
ERDUG RI GLUHFWRUV RI WKH 7DUJHW RQ  $XJXVW


³$ZDUGV´

PHDQV DOO FRQGLWLRQDO VKDUH DZDUGV RXWVWDQGLQJ
XQGHUWKH7DUJHW6KDUH3ODQVIURPWLPHWRWLPH

³'HIHUUHG%RQXV$ZDUGV´

PHDQVFRQGLWLRQDOVKDUHDZDUGVPDGHXQGHUWKH
'HIHUUHG%RQXV3ODQRUWKH2PQLEXV6KDUH3ODQ
DVDSSOLFDEOH E\ZD\RIGHIHUUDORIDQQXDOERQXV
SD\PHQWVXQGHUWKH$QQXDO%RQXV3ODQ

³'HIHUUHG%RQXV3ODQ´

PHDQV WKH 0HGLFOLQLF ,QWHUQDWLRQDO SOF $QQXDO
6KDUH ,QFHQWLYH 3ODQ DGRSWHG E\ WKH ERDUG RI
GLUHFWRUVRIWKH7DUJHWRQ-XO\

³/RQJ7HUP,QFHQWLYH3ODQ´

PHDQVWKH0HGLFOLQLF,QWHUQDWLRQDOSOF/RQJ7HUP
,QFHQWLYH 3ODQ  DGRSWHG E\ WKH ERDUG RI
GLUHFWRUVRIWKH7DUJHWRQ-XQH

³/7,$ZDUGV´

PHDQVFRQGLWLRQDOVKDUHDZDUGVPDGHXQGHUWKH
/RQJ7HUP,QFHQWLYH3ODQRUWKH2PQLEXV6KDUH
3ODQ DV DSSOLFDEOH  ZKLFK DUH VXEMHFW WR
SHUIRUPDQFHFRQGLWLRQV

³2PQLEXV6KDUH3ODQ´

PHDQV WKH 0HGLFOLQLF ,QWHUQDWLRQDO SOF 
2PQLEXV6KDUH3ODQZKLFKZDVDSSURYHGE\WKH
7DUJHW 6KDUHKROGHUV DW WKH 7DUJHW¶V DQQXDO
JHQHUDOPHHWLQJRQ-XO\






³4XDOLI\LQJ7HUPLQDWLRQ´

KDVWKHPHDQLQJJLYHQWRLWLQSDUDJUDSKRI3DUW
RIWKLV6FKHGXOH

³5HGXQGDQF\´

PHDQV UHGXQGDQF\ UHWUHQFKPHQW RU DQ\ VLPLODU
FRQFHSW LQ DQ\ UHOHYDQW MXULVGLFWLRQ ZKHWKHU
YROXQWDU\RULQYROXQWDU\

³7DUJHW(PSOR\HHV´

PHDQV WKH HPSOR\HHV RI 7DUJHW DQG WKH
HPSOR\HHVRIPHPEHUVRIWKH7DUJHW*URXSIURP
WLPHWRWLPH

³7DUJHW5HGXQGDQF\3UDFWLFHV´ KDVWKHPHDQLQJJLYHQWRLWLQSDUDJUDSKRI3DUW
RIWKLV6FKHGXOH
³7DUJHW5HPXQHUDWLRQ
&RPPLWWHH´

PHDQVWKHUHPXQHUDWLRQFRPPLWWHHRIWKHERDUG
RI GLUHFWRUV RI WKH 7DUJHW IURP WLPH WR WLPH
EHWZHHQ WKH GDWH RI WKLV $JUHHPHQW DQG WKH
(IIHFWLYH'DWH LQFOXVLYH 

³7DUJHW5HPXQHUDWLRQ3ROLF\´

PHDQV WKH GLUHFWRUV¶ UHPXQHUDWLRQ SROLF\
DSSURYHG E\ 7DUJHW 6KDUHKROGHUV IURP WLPH WR
WLPHDQG

³7DUJHW6KDUH3ODQV´

PHDQVWKH'HIHUUHG%RQXV3ODQWKH/RQJ7HUP
,QFHQWLYH 3ODQ DQG WKH 2PQLEXV 6KDUH 3ODQ LQ
HDFKFDVHDVDPHQGHGIURPWLPHWRWLPH











3DUW
7DUJHW6KDUH$ZDUGV

*HQHUDO


$VDW-XO\WKHIROORZLQJ$ZDUGVZHUHRXWVWDQGLQJXQGHUWKH7DUJHW6KDUH3ODQV
7DUJHW6KDUH3ODQ

)RUPRI$ZDUG

0D[LPXPQXPEHURI
7DUJHW6KDUHVVXEMHFWWR
RXWVWDQGLQJDZDUGV
H[FOXGLQJGLYLGHQG
HTXLYDOHQWV 

/RQJ7HUP
,QFHQWLYH3ODQ

&RQGLWLRQDOVKDUHDZDUGV
JUDQWHGLQWKH7DUJHW¶VILQDQFLDO
\HDUHQGHG0DUFK



/RQJ7HUP
,QFHQWLYH3ODQ

&RQGLWLRQDOVKDUHDZDUGV
JUDQWHGLQWKH7DUJHW¶VILQDQFLDO
\HDUHQGHG0DUFK



/RQJ7HUP
,QFHQWLYH3ODQ

&RQGLWLRQDOVKDUHDZDUGV
JUDQWHGLQWKH7DUJHW¶VILQDQFLDO
\HDUHQGHG0DUFK



'HIHUUHG%RQXV
3ODQ

&RQGLWLRQDOVKDUHDZDUGV
JUDQWHGE\ZD\RIGHIHUUDORI
DQQXDOERQXVSD\PHQWVLQ
UHVSHFWRIWKH7DUJHW¶VILQDQFLDO
\HDUHQGHG0DUFK



'HIHUUHG%RQXV
3ODQ

&RQGLWLRQDOVKDUHDZDUGV
JUDQWHGE\ZD\RIGHIHUUDORI
DQQXDOERQXVSD\PHQWVLQ
UHVSHFWRIWKH7DUJHW¶VILQDQFLDO
\HDUHQGHG0DUFK





7KH7DUJHWFRQILUPVWKDWQRDGGLWLRQDORSWLRQVRUDZDUGVKDYHEHHQJUDQWHGVLQFH-XO\




7KH %LGGHU DFNQRZOHGJHV WKH7DUJHW¶V FXUUHQW LQWHQWLRQ WKDW WKH YDOXH RI DQ\ GLYLGHQG
HTXLYDOHQWVDFFUXHGLQUHVSHFWRIWKH$ZDUGVVKDOOEHFDOFXODWHGDQGSDLGLQFDVKRQRU
DURXQG WKH YHVWLQJ RI$ZDUGV LQ DFFRUGDQFH ZLWK WKH7DUJHW¶V QRUPDO SUDFWLFH DQG WKH
UXOHVRIWKH7DUJHW6KDUH3ODQV



7KH%LGGHUDFNQRZOHGJHVWKDWEHIRUHWKH(IIHFWLYH'DWHVXEMHFWWRWKHFRQVHQWRIWKH
3DQHOZKHUHDSSOLFDEOHWKH7DUJHWUHVHUYHVWKHULJKWWRRSHUDWHWKH7DUJHW6KDUH3ODQV
LQ DFFRUGDQFH ZLWK WKH UXOHV RI WKH 7DUJHW 6KDUH 3ODQV DQG WKH DSSOLFDEOH JUDQW
GRFXPHQWDWLRQ WKH 7DUJHW¶V QRUPDO SUDFWLFH DQG ZKHUH DSSOLFDEOH WKH 7DUJHW






5HPXQHUDWLRQ3ROLF\)RUWKHDYRLGDQFHRIGRXEWWKHRSHUDWLRQRIWKH7DUJHW6KDUH3ODQV
LQFOXGHV ZLWKRXW OLPLWDWLRQ  JUDQWLQJ DZDUGV GHWHUPLQLQJ WKH H[WHQW WR ZKLFK$ZDUGV
YHVWDQGVDWLVI\LQJWKHYHVWLQJRI$ZDUGV,QSDUWLFXODUWKH%LGGHUDFNQRZOHGJHVWKDW
VXEMHFWWRWKHFRQVHQWRIWKH3DQHOWKH7DUJHWPD\IROORZLQJWKH$QQRXQFHPHQWPDNH
IXUWKHUJUDQWVRI$ZDUGVXQGHUWKH7DUJHW6KDUH3ODQVLQUHVSHFWRIWKH7DUJHW¶VILQDQFLDO
\HDUHQGLQJ0DUFKDQGE\ZD\RIGHIHUUDORIDQQXDOERQXVSD\PHQWVLQUHVSHFW
RIWKH7DUJHW¶VILQDQFLDO\HDUHQGHG0DUFKLQDFFRUGDQFHZLWKWKHUXOHVRIWKH
7DUJHW6KDUH3ODQVDQGZKHUHDSSOLFDEOHWKH7DUJHW5HPXQHUDWLRQ3ROLF\,IWKH7DUJHW
GRHV GHFLGH WR JUDQW VXFK$ZDUGV WKH %LGGHU DFNQRZOHGJHV WKH 7DUJHW¶V LQWHQWLRQ WR
SURYLGH WR WKH %LGGHU DOO UHOHYDQW GHWDLOV RI DQ\ VXFK$ZDUGV DV VRRQ DV UHDVRQDEO\
SUDFWLFDEOHIROORZLQJWKHUHOHYDQWJUDQWGDWH



7KH%LGGHUDQGWKH7DUJHWDFNQRZOHGJHWKDW

$

7KH6FKHPH5HFRUG7LPH DVGHILQHGLQWKH$QQRXQFHPHQW VKDOOWDNHSODFHDIWHUWKH
&RXUW VDQFWLRQV WKH 6FKHPH WR DOORZ DQ\ SDUWLFLSDQWV LQ WKH 7DUJHW 6KDUH 3ODQV ZKR
DFTXLUH7DUJHW6KDUHVRQRUEHIRUHWKH&RXUW6DQFWLRQ'DWHWRKDYHWKRVH7DUJHW6KDUHV
DFTXLUHGE\WKH%LGGHUDQGGHDOWZLWKWKURXJKWKH6FKHPH

%

6XEMHFWDOZD\VWR5XOHRIWKH&RGHWKH%LGGHUDFNQRZOHGJHVWKH7DUJHWPD\DPHQG
WKHUXOHVRIWKH7DUJHW6KDUH3ODQVLIWKH7DUJHW5HPXQHUDWLRQ&RPPLWWHHLVRIWKHRSLQLRQ
WKDWVXFKDPHQGPHQWVDUHQHFHVVDU\WRLPSOHPHQWWKH6FKHPHRUWKHWUHDWPHQWVHWRXW
LQWKLV$JUHHPHQWWRIDFLOLWDWHWKHDGPLQLVWUDWLRQRIWKH7DUJHW6KDUH3ODQVRUWRREWDLQRU
PDLQWDLQIDYRXUDEOHWD[WUHDWPHQWIRUSDUWLFLSDQWVRUIRUWKH7DUJHW,QGRLQJVRWKH%LGGHU
DFNQRZOHGJHV WKH 7DUJHW¶V LQWHQWLRQ WR FRQVXOW ZLWK WKH %LGGHU DERXW WKH SURSRVHG
DPHQGPHQWVDQGWRSURYLGHWKH%LGGHUZLWKUHDVRQDEOHWLPHWRUHYLHZDQGFRPPHQWRQ
WKHZRUGLQJRIDQ\SURSRVHGDPHQGPHQWV,QSDUWLFXODUWKH%LGGHUDFNQRZOHGJHVWKDW
WKH7DUJHWLQWHQGVWRPDNHDQDGPLQLVWUDWLYHDPHQGPHQWWRWKH'HIHUUHG%RQXV3ODQ

&

7KH7DUJHWDQGWKH%LGGHULQWHQGWRMRLQWO\ZULWHWRSDUWLFLSDQWVLQWKH7DUJHW6KDUH3ODQV
RQRUDVVRRQDVSUDFWLFDEOHDIWHUWKHSRVWLQJRIWKH6FKHPH'RFXPHQW ZLWKVHQGLQJWR
EHDUUDQJHGE\7DUJHW WRLQIRUPWKHPRIWKHLPSDFWRIWKH6FKHPHRQWKHLU$ZDUGVXQGHU
WKH7DUJHW6KDUH3ODQVDQGWKHH[WHQWWRZKLFKWKHLU$ZDUGVZLOOYHVWDVDUHVXOWRIWKH
6FKHPH

'

7DUJHW 6KDUHKROGHU DSSURYDO ZLOO EH VRXJKW IRU DQ DPHQGPHQW WR WKH DUWLFOHV RI
DVVRFLDWLRQRIWKH7DUJHWVRWKDWDQ\7DUJHW6KDUHVLVVXHGRUWUDQVIHUUHGRQRUDIWHUWKH
6FKHPH5HFRUG7LPHZLOOEHDXWRPDWLFDOO\WUDQVIHUUHGWRRUWRWKHRUGHURIWKH%LGGHULQ
H[FKDQJHIRUWKHSURYLVLRQE\WKH%LGGHURIWKHVDPHFRQVLGHUDWLRQSD\DEOHSHU7DUJHW
6KDUHXQGHUWKH6FKHPH RUVXFKRWKHUFRQVLGHUDWLRQDVPD\EHDJUHHGEHWZHHQWKH
%LGGHUDQGWKH7DUJHWDQGGLVFORVHGLQWKH6FKHPH'RFXPHQW 



6XEMHFWWRWKH7DUJHW5HPXQHUDWLRQ3ROLF\ WRWKHH[WHQWDSSOLFDEOHDWWKHUHOHYDQWWLPH 
WKH%LGGHUDFNQRZOHGJHVWKDWWKHFXUUHQWLQWHQWLRQRIWKH7DUJHW5HPXQHUDWLRQ&RPPLWWHH
LVWKDWDOO$ZDUGVZKLFKYHVWRQWKH&RXUW6DQFWLRQ'DWHLQDFFRUGDQFHZLWKWKHUXOHVRI
WKH7DUJHW6KDUH3ODQVZLOOEHVHWWOHGLQFDVKRQRUIROORZLQJYHVWLQJFRQVLVWHQWZLWKWKH
7DUJHW¶VSDVWSUDFWLFHDQGWKH%LGGHUDJUHHVWRWKDWRXWFRPH$Q\$ZDUGV RUSRUWLRQRI
$ZDUGV WKDWGRQRWYHVWRQWKH&RXUW6DQFWLRQ'DWHZLOOODSVHLQIXOORQWKH&RXUW6DQFWLRQ
'DWHLQDFFRUGDQFHZLWKWKHUXOHVRIWKH7DUJHW6KDUH3ODQV 









7KH%LGGHUDFNQRZOHGJHVWKDWWKH7DUJHWPD\PDNHDQ\VXEPLVVLRQWRWKH3DQHOZKLFK
LWGHHPVQHFHVVDU\WRLPSOHPHQWWKHDUUDQJHPHQWVUHIHUUHGWRLQWKLV6FKHGXOHKDYLQJ
FRQVXOWHGZLWKWKH%LGGHUEHIRUHPDNLQJDQ\VXFKVXEPLVVLRQDQGJLYHQWKHPUHDVRQDEOH
RSSRUWXQLW\WRUHYLHZDQGSURYLGHFRPPHQWVEHIRUHPDNLQJDQ\VXFKVXEPLVVLRQDQG
WKH%LGGHUDJUHHVWRFRRSHUDWHDQGSURYLGHUHDVRQDEOHDVVLVWDQFHLQWKHPDNLQJRIDQ\
VXFKVXEPLVVLRQ

/7,$ZDUGV


7KH%LGGHUDFNQRZOHGJHVWKDWDQ\RXWVWDQGLQJ/7,$ZDUGVWKDWDUHXQYHVWHGRQWKH&RXUW
6DQFWLRQ'DWHZLOOYHVWRQWKH&RXUW6DQFWLRQ'DWHLQDFFRUGDQFHZLWKWKHUXOHVRIWKH
/RQJ7HUP,QFHQWLYH3ODQRUWKH2PQLEXV6KDUH3ODQ DVDSSOLFDEOH 



7KH %LGGHU DFNQRZOHGJHV WKDW WKH H[WHQW WR ZKLFK XQYHVWHG /7,$ZDUGV RXWVWDQGLQJ
XQGHUWKH/RQJ7HUP,QFHQWLYH3ODQRUWKH2PQLEXV6KDUH3ODQYHVWLQFRQQHFWLRQZLWK
WKH $FTXLVLWLRQ LV WR EH GHWHUPLQHG VROHO\ E\ WKH 7DUJHW 5HPXQHUDWLRQ &RPPLWWHH LQ
DFFRUGDQFH ZLWK LWVGLVFUHWLRQVXQGHUWKHUXOHVRIWKH /RQJ7HUP,QFHQWLYH 3ODQ RUWKH
2PQLEXV6KDUH3ODQ DVDSSOLFDEOH WKHDSSOLFDEOHJUDQWGRFXPHQWDWLRQDQGWKH7DUJHW
5HPXQHUDWLRQ 3ROLF\ ZKHUH UHOHYDQW  LQFOXGLQJ ZLWKRXW OLPLWDWLRQ  WR $  DVVHVV WKH
DFKLHYHPHQWRISHUIRUPDQFHFRQGLWLRQVZKLFKWKH\VKDOOGRLQJRRGIDLWKRQRUVKRUWO\
SULRUWRWKH&RXUW6DQFWLRQ'DWHDQG % GLVDSSO\WLPHSURUDWLQJ LQHDFKFDVHH[FHSW
WRWKHH[WHQWWKDWWKHSHUIRUPDQFHSHULRGRUYHVWLQJSHULRGDSSOLFDEOHWRDQ\/7,$ZDUGV
KDVDOUHDG\EHHQFRPSOHWHGDQGSHUIRUPDQFHKDVDOUHDG\EHHQDVVHVVHGSULRUWRWKH
&RXUW6DQFWLRQ'DWH 



7KH%LGGHUDFNQRZOHGJHVWKDW

$

SHUIRUPDQFH FRQGLWLRQV DSSOLFDEOH WR /7,$ZDUGV JUDQWHG LQ WKH7DUJHW¶V ILQDQFLDO \HDU
HQGHG0DUFKKDYHEHHQWHVWHGSULRUWRWKHGDWHRIWKLV$JUHHPHQWDQGWKHH[WHQW
WRZKLFKWKRVH/7,$ZDUGVZLOOYHVWLVVHWRXWLQWKHILUVWURZRIWKHWDEOHLQSDUDJUDSK
DERYH

%

LW LV WKH FXUUHQW LQWHQWLRQ RI WKH 7DUJHW 5HPXQHUDWLRQ &RPPLWWHH WR GHWHUPLQH WKDW DOO
XQYHVWHG/7,$ZDUGVJUDQWHGLQWKH7DUJHW¶VILQDQFLDO\HDUHQGHG0DUFKZLOOYHVW
ZLWKQRDSSOLFDWLRQRIWLPHSURUDWLQJDQG

&

LW LV WKH FXUUHQW LQWHQWLRQ RI WKH 7DUJHW 5HPXQHUDWLRQ &RPPLWWHH WR GHWHUPLQH WKDW DOO
XQYHVWHG/7,$ZDUGVJUDQWHGLQWKH7DUJHW¶VILQDQFLDO\HDUHQGHG0DUFKZLOOEH
WLPHSURUDWHGLQDFFRUGDQFHZLWKWKHUXOHVRIWKH/RQJ7HUP,QFHQWLYH3ODQVXEMHFWWRD
PLQLPXP YHVWLQJ OHYHO RI WZR WKLUGV DQG VXEMHFW WR DQG IROORZLQJ WKH 5HPXQHUDWLRQ
&RPPLWWHH¶V DVVHVVPHQW RI WKH DFKLHYHPHQW RI SHUIRUPDQFH FRQGLWLRQV DV VHW RXW LQ
SDUDJUDSKDERYH


$

7KH%LGGHUDFNQRZOHGJHVWKDW
VXEMHFW WR WKH FRQVHQW RI WKH 3DQHO WKH 7DUJHW LQWHQGV WR PDNH IXUWKHU JUDQWV RI /7,
$ZDUGVXQGHUWKH2PQLEXV6KDUH3ODQLQUHVSHFWRIWKH7DUJHW¶VILQDQFLDO\HDUHQGLQJ
0DUFK WKH³/7,$ZDUGV´ IROORZLQJWKH$QQRXQFHPHQWLQDFFRUGDQFHZLWKWKH
UXOHVRIWKH2PQLEXV6KDUH3ODQDQGZKHUHDSSOLFDEOHWKH7DUJHW5HPXQHUDWLRQ3ROLF\
ZKLFKVKDOOYHVWRQWKH&RXUW6DQFWLRQ'DWHLQDFFRUGDQFHZLWKWKHUXOHVRIWKH2PQLEXV





6KDUH3ODQ
%

LWLVWKHFXUUHQWLQWHQWLRQRIWKH7DUJHW5HPXQHUDWLRQ &RPPLWWHHWRGHWHUPLQHWKDWDQ\
/7,$ZDUGVZLOOEHWLPHSURUDWHGLQDFFRUGDQFHZLWKWKHUXOHVRIWKH2PQLEXV6KDUH
3ODQVXEMHFWWRDPLQLPXPYHVWLQJOHYHORIRQHWKLUGDQGVXEMHFWWRDQGIROORZLQJWKH
5HPXQHUDWLRQ &RPPLWWHH¶VDVVHVVPHQWRIWKHDFKLHYHPHQWRISHUIRUPDQFHFRQGLWLRQV
DVVHWRXWLQSDUDJUDSKDERYH

'HIHUUHG%RQXV$ZDUGV


7KH%LGGHUDFNQRZOHGJHVWKDWDQ\RXWVWDQGLQJ'HIHUUHG%RQXV$ZDUGVWKDWDUHXQYHVWHG
RQWKH&RXUW6DQFWLRQ'DWHZLOOYHVWLQIXOORQWKH&RXUW6DQFWLRQ'DWHLQDFFRUGDQFHZLWK
WKHUXOHVRIWKH'HIHUUHG%RQXV3ODQRUWKH2PQLEXV6KDUH3ODQ DVDSSOLFDEOH 



7KH%LGGHUDFNQRZOHGJHVWKDWVXEMHFWWRWKHFRQVHQWRIWKH3DQHOWKH7DUJHWLQWHQGVWR
PDNHIXUWKHUJUDQWVRI'HIHUUHG%RQXV$ZDUGVXQGHUWKH2PQLEXV6KDUH3ODQE\ZD\RI
GHIHUUDO RI DQQXDO ERQXV SD\PHQWV LQ UHVSHFW RI WKH 7DUJHW¶V ILQDQFLDO \HDU HQGLQJ 
0DUFKIROORZLQJWKH$QQRXQFHPHQWLQDPDQQHUDQGOHYHO ERWKLQGLYLGXDOO\DQGLQ
DJJUHJDWH FRQVLVWHQWZLWKWKH7DUJHW¶VKLVWRULFSUDFWLFHDQGLQDFFRUGDQFHZLWKWKHUXOHV
RI WKH 2PQLEXV 6KDUH 3ODQ DQG ZKHUH DSSOLFDEOH WKH 7DUJHW¶V 5HPXQHUDWLRQ 3ROLF\
ZKLFKVKDOO YHVW LQIXOO RQ WKH&RXUW 6DQFWLRQ'DWH LQ DFFRUGDQFH ZLWKWKHUXOHV RIWKH
2PQLEXV6KDUH3ODQ










3DUW
7DUJHW(PSOR\HHV

2UGLQDU\FRXUVHRIEXVLQHVVDUUDQJHPHQWV


7KH%LGGHUDFNQRZOHGJHVWKDWWKH7DUJHWLQWHQGVWRFDUU\RXWDQQXDO RURWKHUSHULRGLF 
SD\ UHYLHZV DSSUDLVDOV UHFUXLWPHQW DQG SURPRWLRQ URXQGV LQ WKH RUGLQDU\ FRXUVH RI
EXVLQHVV DQG LQ D PDQQHU FRQVLVWHQW ZLWK KLVWRULF SUDFWLFH DV WR WLPLQJ TXDQWXP DQG
SURPRWLRQFULWHULD DVDSSOLFDEOH 

0DLQWHQDQFHRI&RPSHQVDWLRQDQG%HQHILWV


7KH%LGGHUDJUHHVLQUHVSHFWRIHDFK7DUJHW(PSOR\HH DVLGHQWLILHGLPPHGLDWHO\SULRU
WRWKH(IIHFWLYH'DWH ZKRUHPDLQVLQHPSOR\PHQWZLWKLQWKH7DUJHW*URXSRUDQ\RIWKH
%LGGHU5HPJURRU6$6¶V*URXSVWKDWIRUWKHPRQWKSHULRGLPPHGLDWHO\IROORZLQJWKH
(IIHFWLYH'DWHLWVKDOORUVKDOOFDXVHWKHUHOHYDQWHPSOR\LQJHQWLW\WRPDLQWDLQ

$

DWOHDVWWKHVDPHEDVHVDODU\JXDUDQWHHGUHZDUGSDFNDJHRUZDJHUDWH DVDSSOLFDEOH 
FDVK LQFHQWLYH RSSRUWXQLW\ DQG HTXLW\ LQFHQWLYH RSSRUWXQLW\ DFNQRZOHGJLQJ WKDW VXFK
LQFHQWLYHVQHHGQRWEHLQWKHIRUPRIHTXLW\QRUUHSOLFDWHWKHWHUPVRIWKH$QQXDO%RQXV
3ODQRU7DUJHW6KDUH3ODQV DVZHUHSURYLGHGWRHDFKVXFK7DUJHW(PSOR\HHLPPHGLDWHO\
SULRU WR WKH GDWH RI WKLV$JUHHPHQW EXW WDNLQJ LQWR DFFRXQW DQ\ RUGLQDU\ FRXUVH SD\
UHYLHZV UHFUXLWPHQW DQGRU SURPRWLRQ URXQGV LQ DFFRUGDQFH ZLWK SDUDJUDSK  DERYH
EHWZHHQWKHGDWHRIWKLV$JUHHPHQWDQGWKH(IIHFWLYH'DWH LQFOXVLYH DQG

%

DEHQHILWVDQGDOORZDQFHSDFNDJH LQFOXGLQJSHQVLRQEHQHILWV ZKLFKWDNHQDVDZKROH
LVQROHVVIDYRXUDEOHWKDQWKHH[LVWLQJEHQHILWVDQGDOORZDQFHVDYDLODEOHWRVXFK7DUJHW
(PSOR\HHLPPHGLDWHO\SULRUWRWKHGDWHRIWKLV$JUHHPHQW EXWWDNLQJLQWRDFFRXQWDQ\
RUGLQDU\ FRXUVH SD\ UHYLHZV UHFUXLWPHQW DQGRU SURPRWLRQ URXQGV LQ DFFRUGDQFH ZLWK
SDUDJUDSK  DERYH EHWZHHQ WKH GDWH RI WKLV $JUHHPHQW DQG WKH (IIHFWLYH 'DWH
LQFOXVLYH 

6HYHUDQFHDUUDQJHPHQWV


7KH%LGGHUDFNQRZOHGJHVWKH7DUJHW¶VFXUUHQWLQWHQWLRQWKDWLIDQ\7DUJHW(PSOR\HHLV
VHUYHG ZLWK RU VHUYHV QRWLFH RI D 4XDOLI\LQJ 7HUPLQDWLRQ RU LV RWKHUZLVH VXEMHFW WR D
4XDOLI\LQJ7HUPLQDWLRQDWDQ\WLPHGXULQJWKHPRQWKSHULRGLPPHGLDWHO\IROORZLQJWKH
(IIHFWLYH'DWHVXFK7DUJHW(PSOR\HHZLOO

$

EH HQWLWOHG WR DSSOLFDEOH UHGXQGDQF\ DQG VHYHUDQFH SD\PHQWV EHQHILWV DQG
DUUDQJHPHQWV WKDW DUH QR OHVV IDYRXUDEOH WKDQ WKRVH XQGHU WKH 7DUJHW 5HGXQGDQF\
3UDFWLFHVDQGDSSOLFDEOHODZ

%

UHFHLYHDQ\ERQXVHQWLWOHPHQWLQUHVSHFWRIWKHILQDQFLDO\HDULQZKLFKWKHLUHPSOR\PHQW
WHUPLQDWHVFDOFXODWHGRQDSURUDWDEDVLVWRWKHGDWHRIWHUPLQDWLRQRULIDSD\PHQWLQOLHX
RI QRWLFH LV PDGH LQ DQ\ SDUWLFXODU FDVH WR WKH GDWH RQ ZKLFK WKH UHOHYDQW 7DUJHW
(PSOR\HH¶VQRWLFHSHULRGZRXOGKDYHH[SLUHGLIQRVXFKSD\PHQWKDGEHHQPDGHDQG






&

EH WUHDWHG DV D JRRG OHDYHU RU DQ\ VLPLODU RU HTXLYDOHQW FRQFHSW  XQGHU DQ\ UHOHYDQW
OHDYHUSURYLVLRQVRIDQ\LQFHQWLYHDUUDQJHPHQWLQZKLFKWKH\SDUWLFLSDWHDVDWWKHGDWHRI
WHUPLQDWLRQ
DQGWKH%LGGHUDJUHHVWRWKDWWUHDWPHQW



,QWKLV$JUHHPHQWD³4XDOLI\LQJ7HUPLQDWLRQ´LVVXEMHFWWRSDUDJUDSKEHORZ

$

DQ\FHVVDWLRQRIHPSOR\PHQWE\UHDVRQRI5HGXQGDQF\

%

DQ\WHUPLQDWLRQE\UHDVRQRIWKH7DUJHW(PSOR\HH¶VGHDWKLQMXU\LOOKHDOWKGLVDELOLW\RU
UHWLUHPHQW

&

WKH7DUJHW(PSOR\HHFHDVLQJWREHDQHPSOR\HHRIWKH7DUJHW*URXSRUDQ\RIWKH%LGGHU
5HPJURRU6$6¶V*URXSV E\UHDVRQRI L KLVRUKHUHPSOR\LQJHQWLW\FHDVLQJWREHD
PHPEHURIWKH7DUJHW*URXSRUDQ\RIWKH%LGGHU5HPJURRU6$6¶V*URXSVRU LL WKH
EXVLQHVVRUSDUWRIWKHEXVLQHVVLQZKLFKKHRUVKHZRUNVEHLQJWUDQVIHUUHGWRDSHUVRQ
WKDWLVQRWDPHPEHURIWKH7DUJHW*URXSRUDQ\RIWKH%LGGHU5HPJURRU6$6¶V*URXSV
RU

'

FHVVDWLRQRIHPSOR\PHQWE\UHDVRQRIWKH7DUJHW(PSOR\HH¶VUHVLJQDWLRQZKHUHZLWKRXW
WKH 7DUJHW (PSOR\HH¶V H[SUHVV ZULWWHQ FRQVHQW L  WKH 7DUJHW (PSOR\HH¶V UROH DQGRU
UHSRUWLQJOHYHORUVWDWXVKDVEHHQPDWHULDOO\GLPLQLVKHGRU LL WKHUHLVDPDWHULDOUHGXFWLRQ
LQ WKH 7DUJHW (PSOR\HH¶V WRWDO FRPSHQVDWLRQ RSSRUWXQLW\ RU LLL  D 7DUJHW (PSOR\HH¶V
QRUPDOGDLO\FRPPXWHEHWZHHQWKHLUQRUPDOSODFHRIZRUNDQGWKHLURUGLQDU\UHVLGHQFHLV
LQFUHDVHGE\PRUHWKDQWZRKRXUV,QWKHHYHQWRIDQ\GLVSXWHDERXWZKHWKHU L RU LL 
DSSOLHV WR D SDUWLFXODU 7DUJHW (PSOR\HH WKH GHFLVLRQ VKDOO EH UHIHUUHG WR WKH 7DUJHW
*URXS¶V&KLHI+XPDQ5HVRXUFHV2IILFHUDWWKHUHOHYDQWWLPHZKRZLOODFWLQJUHDVRQDEO\
GHWHUPLQHWKHSRVLWLRQ
LQHDFKFDVHRWKHUWKDQZKHUHWKH7DUJHW(PSOR\HHFRQWLQXHVHPSOR\PHQWZLWKDQRWKHU
HPSOR\HUZLWKLQWKH7DUJHW*URXSRUDQ\RIWKH%LGGHU5HPJURRU6$6¶V*URXSV



)RUWKHDYRLGDQFHRIGRXEWWKH7DUJHWDQG%LGGHUDFNQRZOHGJHWKDWWKH$FTXLVLWLRQLWVHOI
DQGWKHDVVRFLDWHGGHOLVWLQJRIWKH7DUJHWZLOOQRWFRQVWLWXWHD4XDOLI\LQJ7HUPLQDWLRQ



,Q WKLV 6FKHGXOH  ³7DUJHW 5HGXQGDQF\ 3UDFWLFHV´ DUH DQ\ 5HGXQGDQF\ SROLF\ RU
HVWDEOLVKHG7DUJHW5HGXQGDQF\SUDFWLFHLQH[LVWHQFHDWORFDORU*URXSZLGHOHYHODVDW
DQGGLVFORVHGDQGQRWLILHGWRWKH%LGGHURUWKH%LGGHU¶VOHJDODGYLVHUVLQZULWLQJSULRUWR 
WKHGDWHRIWKLV$JUHHPHQWDQGRUDQ\SROLF\RUDUUDQJHPHQWDJUHHGEHWZHHQWKH%LGGHU
DQGWKH7DUJHWIURPWLPHWRWLPH

$QQXDOERQXV


7KH%LGGHUDFNQRZOHGJHV

$

WKDWWKH7DUJHWRSHUDWHVWKH$QQXDO%RQXV3ODQDQG

%

WKH 7DUJHW¶V FXUUHQW LQWHQWLRQ WKDW ERQXV GHWHUPLQDWLRQV IRU DQ\ 7DUJHW ILQDQFLDO \HDU
FRPSOHWHGEHIRUHWKH&RXUW6DQFWLRQ'DWHZLOOEHXQGHUWDNHQE\WKH7DUJHW5HPXQHUDWLRQ





&RPPLWWHHVXFKGHWHUPLQDWLRQVWREHPDGHLQDFFRUGDQFHZLWKWKHUXOHVRIWKH$QQXDO
%RQXV 3ODQ WKH 7DUJHW 5HPXQHUDWLRQ 3ROLF\ ZKHUH DSSOLFDEOH  DQG FRQVLVWHQW ZLWK
QRUPDO DQG KLVWRULF 7DUJHW SUDFWLFH DQQXDO ERQXV PHDVXUHV DQG RWKHU WHUPV DOUHDG\
FRPPXQLFDWHGWRHOLJLEOH7DUJHW(PSOR\HHVLQWKHRUGLQDU\FRXUVHE\WKH7DUJHWXQGHU
WKH$QQXDO%RQXV3ODQDWWKHVWDUWRIWKHILQDQFLDO\HDUZLWKSD\PHQWEHLQJPDGHRQWKH
QRUPDOERQXVSD\PHQWGDWH



,IWKH&RXUW6DQFWLRQ'DWHRFFXUVRQRUEHIRUH'HFHPEHU

$

WKH%LGGHUDFNQRZOHGJHVWKH7DUJHW¶VFXUUHQWLQWHQWLRQWKDWERQXVGHWHUPLQDWLRQVIRUWKH
SHULRGIURPWKHVWDUWRIWKH7DUJHW¶VILQDQFLDO\HDUXSWRDQGLQFOXGLQJWKH&RXUW6DQFWLRQ
'DWHZLOOEHXQGHUWDNHQE\WKH7DUJHW5HPXQHUDWLRQ&RPPLWWHHRQRUVKRUWO\EHIRUHWKH
&RXUW6DQFWLRQ'DWHVXFKGHWHUPLQDWLRQVWREHPDGHLQDFFRUGDQFHZLWKWKHUXOHVRIWKH
$QQXDO%RQXV3ODQWKH7DUJHW5HPXQHUDWLRQ3ROLF\ ZKHUHDSSOLFDEOH DQGFRQVLVWHQW
ZLWKQRUPDODQGKLVWRULF7DUJHWSUDFWLFHDQQXDOERQXVPHDVXUHVDQGRWKHUWHUPVDOUHDG\
FRPPXQLFDWHGWRHOLJLEOH7DUJHW(PSOR\HHVLQWKHRUGLQDU\FRXUVHE\WKH7DUJHWXQGHU
WKH$QQXDO %RQXV 3ODQ DW WKH VWDUW RI WKH ILQDQFLDO \HDU DQG WDNLQJ LQWR DFFRXQW VXFK
IDFWRUVDVWKH7DUJHW5HPXQHUDWLRQ&RPPLWWHHFRQVLGHUVDSSURSULDWHJLYHQWKHFXUWDLOHG
SHUIRUPDQFHSHULRG LQFOXGLQJZLWKRXWOLPLWDWLRQIRUHFDVWSHUIRUPDQFH $Q\ERQXVZLOO
EHSDLGLQFDVKRQDSURUDWDEDVLVWRUHIOHFWWKHQXPEHURIGD\VWKDWKDYHEHHQZRUNHG
E\HDFKHOLJLEOH7DUJHW(PSOR\HHIURPWKHVWDUWRIWKHUHOHYDQWSHUIRUPDQFHSHULRGXSWR
WKH&RXUW6DQFWLRQ'DWHZLWKQRGHIHUUDODQGDVVRRQDVSUDFWLFDEOHIROORZLQJWKHERQXV
GHWHUPLQDWLRQVEHLQJPDGHDQG

%

WKH%LGGHUDJUHHVWRSXWLQSODFHDUUDQJHPHQWVVXFKWKDWQRWZLWKVWDQGLQJWKHWHUPLQDWLRQ
RI HQWLWOHPHQWV XQGHU WKH $QQXDO %RQXV 3ODQ RQ WKH &RXUW 6DQFWLRQ 'DWH ERQXV
GHWHUPLQDWLRQV IRU WKH SHULRG IURP WKH &RXUW 6DQFWLRQ 'DWH WR WKH HQG RI WKH 7DUJHW¶V
ILQDQFLDO\HDURQ0DUFKZLOOEHXQGHUWDNHQE\WKH7DUJHWVKRUWO\DIWHUWKHHQGRI
WKH7DUJHW¶VILQDQFLDO\HDUEDVHGRQWKHDQQXDOERQXVPHDVXUHVDQGRWKHUWHUPVDOUHDG\
FRPPXQLFDWHGWRHOLJLEOH7DUJHW(PSOR\HHVLQWKHRUGLQDU\FRXUVHE\WKH7DUJHWXQGHU
WKH$QQXDO%RQXV3ODQDWWKHVWDUWRIWKHILQDQFLDO\HDURQDWLPHSURUDWHGEDVLV$Q\
ERQXVZLOOEHSDLGLQFDVKZLWKQRGHIHUUDORQWKHQRUPDOERQXVSD\PHQWGDWH



,IWKH&RXUW6DQFWLRQ'DWHRFFXUVEHWZHHQ-DQXDU\DQG0DUFK LQFOXVLYH 

$

WKH%LGGHUDFNQRZOHGJHVWKH7DUJHW¶VFXUUHQWLQWHQWLRQWKDWERQXVGHWHUPLQDWLRQVIRUWKH
7DUJHW¶V ILQDQFLDO \HDU HQGLQJ  0DUFK  ZLOO EH XQGHUWDNHQ E\ WKH 7DUJHW
5HPXQHUDWLRQ &RPPLWWHH RQ RU VKRUWO\ EHIRUH WKH &RXUW 6DQFWLRQ 'DWH VXFK
GHWHUPLQDWLRQVWREHPDGHLQDFFRUGDQFHZLWKWKHUXOHVRIWKH$QQXDO%RQXV3ODQWKH
7DUJHW5HPXQHUDWLRQ3ROLF\ ZKHUHDSSOLFDEOH DQGFRQVLVWHQWZLWKQRUPDODQGKLVWRULF
7DUJHW SUDFWLFH DQQXDO ERQXV PHDVXUHV DQG RWKHU WHUPV DOUHDG\ FRPPXQLFDWHG WR
HOLJLEOH7DUJHW(PSOR\HHVLQWKHRUGLQDU\FRXUVHE\WKH7DUJHWXQGHUWKH$QQXDO%RQXV
3ODQDWWKHVWDUWRIWKHILQDQFLDO\HDUDQGWDNLQJLQWRDFFRXQWVXFKIDFWRUVDVWKH7DUJHW
5HPXQHUDWLRQ&RPPLWWHHFRQVLGHUVDSSURSULDWHJLYHQWKHFXUWDLOHGSHUIRUPDQFHSHULRG
LQFOXGLQJZLWKRXWOLPLWDWLRQIRUHFDVWSHUIRUPDQFH ZLWKRXWDQ\DSSOLFDWLRQRIWLPHSUR
UDWLQJ$Q\ERQXVZLOOEHSDLGLQFDVKZLWKQRGHIHUUDODVVRRQDVSUDFWLFDEOHIROORZLQJ
WKHERQXVGHWHUPLQDWLRQVEHLQJPDGHDQG

%

WKH%LGGHUDJUHHVWKDWSDUDJUDSKEHORZZLOODSSO\LQUHVSHFWRIWKH7DUJHW¶VILQDQFLDO
\HDUHQGLQJ0DUFK








,IWKH&RXUW6DQFWLRQ'DWHRFFXUVRQRUDIWHU$SULOWKH%LGGHUDFNQRZOHGJHVWKDW
WKH7DUJHWPD\LPSOHPHQWDQQXDOERQXVDUUDQJHPHQWVXQGHUWKH$QQXDO%RQXV3ODQLQ
WKHRUGLQDU\FRXUVHDQGDQ\ERQXVGHWHUPLQDWLRQVIRUWKH7DUJHW¶VILQDQFLDO\HDUHQGLQJ
 0DUFK  ZLOO EH XQGHUWDNHQ E\ WKH 7DUJHW VKRUWO\ DIWHU WKH HQG RI WKH 7DUJHW¶V
ILQDQFLDO \HDU EDVHG RQ WKH DQQXDO ERQXV PHDVXUHV DQG RWKHU WHUPV DOUHDG\
FRPPXQLFDWHGWRHOLJLEOH7DUJHW(PSOR\HHVLQWKHRUGLQDU\FRXUVHE\WKH7DUJHWXQGHU
WKH $QQXDO %RQXV 3ODQ DW WKH VWDUW RI WKH ILQDQFLDO \HDU VDYH WKDW WKH %LGGHU
DFNQRZOHGJHVWKDWLWLVWKH7DUJHW¶VLQWHQWLRQWKDWWKHUXOHVRIWKH$QQXDO%RQXV3ODQZLOO
QRWSURYLGHIRUWKHDFFHOHUDWLRQRIVXFKDQQXDOERQXVHVRQWKH&RXUW6DQFWLRQ'DWHRU
RWKHUZLVHLQFRQQHFWLRQZLWKWKH$FTXLVLWLRQ



7KH%LGGHUDJUHHVWKDWIRUILQDQFLDO\HDUVVWDUWLQJDIWHUWKH7DUJHW¶VILQDQFLDO\HDULQZKLFK
WKH&RXUW6DQFWLRQ'DWHRFFXUV7DUJHW(PSOR\HHVZLOOEHHOLJLEOHWRSDUWLFLSDWHLQVXFK
ERQXV DUUDQJHPHQWV DV PD\ EH RSHUDWHG E\ WKH %LGGHU LQ UHVSHFW RI WKH 7DUJHW LQ
DFFRUGDQFHZLWKDSSOLFDEOHSROLFLHVDQGSUDFWLFHVIURPWLPHWRWLPH



7KH %LGGHU DFNQRZOHGJHV WKDW DQ\ VXPV GHWHUPLQHG WR EH SD\DEOH XQGHU WKH$QQXDO
%RQXV3ODQLQDFFRUGDQFHZLWKSDUDJUDSKVDQGRUDERYHZLOOEHSDLGVXEMHFWWR
DQGLQDFFRUGDQFHZLWKWKH7DUJHW5HPXQHUDWLRQ3ROLF\ WRWKHH[WHQWDSSOLFDEOHDWWKH
UHOHYDQWWLPH 



7KH%LGGHUDFNQRZOHGJHVWKH7DUJHW¶VFXUUHQWLQWHQWLRQWKDWWKHPDWWHUVVHWRXWLQWKLV
6FKHGXOH LQFOXGLQJZLWKRXWOLPLWDWLRQHDUO\YHVWLQJRI$ZDUGVRQWKH&RXUW6DQFWLRQ
'DWH ZLOOEHGLVUHJDUGHGLQDVVHVVLQJSHUIRUPDQFHIRUWKHSXUSRVHVRIDQ\DQQXDOERQXV
GHWHUPLQDWLRQVDQGWKH%LGGHUDJUHHVWRWKDWDSSURDFKLQUHVSHFWRIDQ\DQQXDOERQXV
DUUDQJHPHQWVSXWLQSODFHE\WKH%LGGHU
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART, IN, INTO OR
FROM ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE
RELEVANT LAWS OF SUCH JURISDICTION
THIS ANNOUNCEMENT CONTAINS INSIDE INFORMATION
4 AUGUST 2022
RECOMMENDED CASH ACQUISITION
of
Mediclinic International plc (“Mediclinic”)
by
Manta Bidco Limited (“Bidco”)
(a newly formed company owned by joint offerors: (i) Remgro Limited (“Remgro”) (through
the Relevant Remgro Subsidiaries); and (ii) SAS Shipping Agencies Services S.à r.l.
(“SAS”), a wholly owned subsidiary of MSC Mediterranean Shipping Company SA (“MSC”)
(together, the “Consortium”) to be effected by means of a Scheme of Arrangement under
Part 26 of the Companies Act

Summary
•

The boards of Bidco, Remgro, SAS and Mediclinic (excluding the Remgro representative) are
pleased to announce that they have reached agreement on the terms of a recommended cash
offer to be made by Bidco to acquire the entire issued and to be issued ordinary share capital
of Mediclinic, other than the 328,497,888 Mediclinic Shares already owned by the Relevant
Remgro Subsidiaries (representing approximately 44.56 per cent. of Mediclinic’s issued
ordinary share capital as at 2 August 2022, being the latest practicable date prior to the date
of this announcement). The Acquisition is to be effected by means of a Scheme of
Arrangement under Part 26 of the Companies Act.

•

The Acquisition values the entire issued and to be issued ordinary share capital of Mediclinic
at approximately £3.7 billion and an implied enterprise value of approximately £6.1 billion.

•

Under the terms of the Acquisition, Scheme Shareholders shall be entitled to receive 504
pence in cash for each Mediclinic Share held (the “Acquisition Price”), representing:

•

•

a premium of approximately 50 per cent. to the volume-weighted average price per
Mediclinic Share of 337 pence for the 6 months to 25 May 2022 (being the day prior
to the date on which the Initial Proposal was made);

•

a premium of approximately 35 per cent. to the Closing Price per Mediclinic Share of
373 pence on 25 May 2022 (being the day prior to the date on which the Initial
Proposal was made);

•

a premium of approximately 23 per cent. to the Closing Price per Mediclinic Share of
411 pence on 7 June 2022 (being the day prior to the market speculation of an
approach); and

•

an implied enterprise value multiple of approximately 11.2 times Mediclinic’s reported
adjusted EBITDA of £522 million for the year ended 31 March 2022.

Mediclinic Shareholders shall be entitled to receive the final dividend of 3 pence per Mediclinic
Share declared by Mediclinic on 25 May 2022 and approved at the Mediclinic Annual General
Meeting on 28 July 2022 (the “Agreed Dividend”). Following the Agreed Dividend record date
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(which is currently expected to be 5 August 2022) the Acquisition Price shall be reduced by
the amount of the Agreed Dividend, in which case any references to the Acquisition Price will
be deemed to be a reference to the Acquisition Price as so reduced and eligible Mediclinic
Shareholders will be entitled to retain the Agreed Dividend when paid (which is currently
expected to be on 26 August 2022).
•

If, on or after the date of this announcement and on or prior to the Effective Date, any dividend,
distribution, or other return of value (other than the Agreed Dividend) is declared, made, or
paid or becomes payable by Mediclinic, Bidco reserves the right to reduce the Acquisition
Price by an amount up to the amount of such dividend, distribution or other return of value in
which case any references to the Acquisition Price will be deemed to be a reference to the
Acquisition Price as so reduced. In such circumstances, eligible Mediclinic Shareholders shall
be entitled to retain any such dividend, distribution, or other return of value declared, made,
or paid.

The Consortium
•

Remgro is a diversified investment holding company listed on the Johannesburg Stock
Exchange, and holds investments in the healthcare, consumer products, financial services,
infrastructure, industrial and media industries. SAS is an indirect, wholly owned subsidiary of
MSC. The MSC group is a global business engaged in the shipping, terminals, logistics and
cruises sector.

•

Remgro (indirectly via the Relevant Remgro Subsidiaries) and SAS will each own 50 per cent.
of Bidco following completion of the Acquisition.

Mediclinic Recommendation
•

The Independent Mediclinic Directors, who have been so advised by Morgan Stanley and
UBS as to the financial terms of the Acquisition, consider the terms of the Acquisition to be
fair and reasonable. In providing their advice to the Independent Mediclinic Directors, Morgan
Stanley and UBS have taken into account the commercial assessments of the Independent
Mediclinic Directors.

•

Accordingly, the Independent Mediclinic Directors intend to recommend unanimously that
Scheme Shareholders vote in favour of the Scheme at the Court Meeting and the Mediclinic
Shareholders vote in favour of the resolutions to be proposed at the General Meeting as the
Independent Mediclinic Directors have irrevocably undertaken to do in respect of their own
beneficial holdings of 300,030 Mediclinic Shares representing, in aggregate, approximately
0.041 per cent. of the ordinary share capital of Mediclinic in issue, and 0.073 per cent. of the
Scheme Shares eligible to vote at the Court Meeting, in each case on 2 August 2022 (being
the latest practicable date prior to this announcement).

Timetable and Conditions
•

It is intended that the Acquisition will be implemented by way of a court-sanctioned scheme of
arrangement under Part 26 of the Companies Act and that the Acquisition be put to Scheme
Shareholders for approval at the Court Meeting and to the Mediclinic Shareholders at the
General Meeting, although Bidco reserves the right to elect (with the consent of the Panel,
and subject to the terms of the Co-operation Agreement) to implement the Acquisition by way
of a Takeover Offer. In order to become Effective, the Scheme must be approved by a majority
in number of the Scheme Shareholders voting at the Court Meeting, either in person or by
proxy, representing at least 75 per cent. in value of the Scheme Shares voted. In addition, a
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special resolution implementing the Scheme must be passed by Mediclinic Shareholders
representing at least 75 per cent. of votes cast at the General Meeting.
•

The 328,497,888 Mediclinic Shares owned by the Relevant Remgro Subsidiaries as at 2
August 2022 (being the latest practicable date prior to this announcement) will not be Scheme
Shares and will not be acquired by Bidco pursuant to the Acquisition, but will be acquired by
Bidco pursuant to the Subscription and Rollover Agreement. The Relevant Remgro
Subsidiaries will not be permitted to vote such Mediclinic Shares at the Court Meeting, but will
be permitted to vote such Mediclinic Shares at the General Meeting.

•

The Acquisition is conditional on, amongst other things, the approval of Mediclinic
Shareholders, approvals under the respective merger control regimes in South Africa,
Namibia, Switzerland and Cyprus, and approval by the Financial Surveillance Department of
the South African Reserve Bank, as set out in further detail in Appendix I to this
announcement. It is expected that the Scheme will become Effective in Q1 2023 and following
this Mediclinic will be delisted from the London Stock Exchange, Johannesburg Stock
Exchange and the Namibian Stock Exchange.

•

Mediclinic Shareholders on the South African and Namibian registers of Mediclinic will, as
required, receive the consideration due to them under the terms of the Acquisition in South
African Rand. The Scheme Document will include further details in relation to this currency
exchange. For the avoidance of doubt, the Agreed Dividend and any other dividends,
distributions, or other return of value to be paid by Mediclinic to Mediclinic Shareholders on
the South African and Namibian registers will be in South African Rand.

•

It is expected that the Scheme Document, containing further information about the Acquisition
(including an expected timetable of key events) and notices of the Court Meeting and the
General Meeting, together with the Forms of Proxy, shall be published as soon as practicable
and, in any event, within 28 days of this announcement.

Commenting on the Acquisition, Dame Inga Beale, Chair of Mediclinic, said:
“The recommended offer represents a near-term value realisation for Mediclinic shareholders at an
attractive premium.
Over 39 years, Mediclinic has developed into the leading international healthcare services group it
is today. During this time, Remgro has remained a supportive long-term shareholder. Together with
SAS, the Consortium’s resources will put Mediclinic in a strong position to continue to serve patients
through our broad range of high-quality healthcare services.”
Commenting on the Acquisition, Jannie Durand, CEO of Remgro said:
“I am delighted that Remgro is participating in this transaction, which is fully aligned with our strategy
of prioritising our ownership of structurally attractive, unlisted assets. Since its founding, Remgro
has been a long-standing and supportive shareholder of Mediclinic. We are proud of what the
business has achieved over that period and look forward to continuing our support, alongside our
partner SAS, as the business transitions to the next phase of its evolution under stable, long-term
ownership. Under the stewardship of the Consortium, Mediclinic will be well-positioned to execute
on its strategy and undertake the investment required to realise the full potential of the business.”
Commenting on the Acquisition, Diego Aponte, Group President of MSC, said:
“We are delighted to be partnering with Remgro on the acquisition of Mediclinic, a business we have
great admiration for. MSC is very well placed to provide long-term capital, as well as our insight and
experience from operating a global business, in order to support the strategic ambitions of the
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Mediclinic management team. We believe that, alongside Remgro, our ownership will provide
Mediclinic with significant resources to the benefit of all of Mediclinic’s stakeholders, including in
particular its patients, employees, doctors and host governments.”
This summary should be read in conjunction with the full text of this announcement
(including its Appendices). The Acquisition shall be subject to the Conditions and further
terms set out in Appendix I to this announcement and to the full terms and conditions which
shall be set out in the Scheme Document. Appendix II to this announcement contains the
sources of information and bases of calculations of certain information contained in this
announcement, Appendix III contains a summary of the irrevocable undertakings received in
relation to the Acquisition and Appendix IV contains definitions of certain expressions used
in this summary and in this announcement.
The person responsible for arranging the release of this announcement on behalf of Mediclinic is
Gert Hattingh, Group Chief Governance Officer.

Enquiries:

Remgro
Lwanda Zingitwa (Head of Investor Relations)

+27 21 888 3000

MSC / SAS
Giles Broom

+41 22 703 9886

Nomura International plc (Lead Financial Adviser to the
Consortium)
Adrian Fisk

+44 (0)20 7102 1000

Ben Lowther
Oliver Donaldson
M&M Capital (Financial Adviser to the Consortium)
Ruggero Magnoni

+39 335 422070

Thomas Marsoner

+44 (0)20 7603 2100

Centerview Partners UK LLP (Financial Adviser to Remgro)
Hadleigh Beals

+44 (0)20 7409 9700

Alexander Elias
Alexander Gill
Credit Suisse (Financial Adviser to MSC)
Jens Haas

+44 (0)20 7888 8888

Ben Deary
Brice Bolinger
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Teneo (PR Adviser to the Consortium)
Doug Campbell (UK)

+44 7753 136628

Rob Yates (UK)

+44 7715 375443

Robyn Chalmers (South Africa)

+27 (83) 307 6834

Mediclinic
James Arnold (Head of Investor Relations)

+44 (0)20 3786 8181

Morgan Stanley (Financial Adviser to Mediclinic)
Matthew Jarman

+44 (0)20 7425 8000

Tom Perry
Anthony Zammit
Obaid Mufti
Bhavneet Alg
UBS (Financial Adviser to Mediclinic)
David James

+44 (0)20 7567 8000

Thomas Raynsford
Martin Henrichs
Aadhar Patel
The Standard Bank of South Africa Limited (South African
Financial Adviser and Transaction Sponsor to Mediclinic)
Grant Tidbury

+27 (11) 721 7000

Bryan Antolik
Natalie Di-Sante

FTI Consulting (PR Adviser to Mediclinic)
Ben Atwell / Ciara Martin (UK)

+44 (0)20 3727 1000

Sherryn Schooling (South Africa)

+27 (0)21 487 9000

Linklaters LLP and Webber Wentzel are retained as legal advisers to Remgro and the Consortium.
Freshfields Bruckhaus Deringer LLP and Bowmans are retained as legal advisers to MSC. Slaughter
and May and Cliffe Dekker Hofmeyr Incorporated are retained as legal advisers to Mediclinic.

Important Notices
Nomura International plc which is authorised by the Prudential Regulation Authority and regulated
in the UK by the Financial Conduct Authority and the Prudential Regulation Authority, is acting
exclusively as financial adviser to Bidco and no one else in connection with the Acquisition and
Nomura, its affiliates and its respective officers, employees, agents, representatives and/or
associates will not regard any other person as their client, nor will they be responsible to anyone
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other than Bidco for providing the protections afforded to clients of Nomura nor for providing advice
in connection with the Acquisition or any matter or arrangement referred to herein.
M&M Capital Ltd, which is authorised and regulated by the Financial Conduct Authority in the United
Kingdom, is acting exclusively as financial adviser to Bidco and no one else in connection with the
Acquisition and is not, and will not be, responsible to anyone other than Bidco for providing the
protections afforded to clients of M&M Capital Ltd or for providing advice in connection with the
subject matter of the Acquisition or any matter or arrangement referred to herein.
Centerview Partners UK LLP (“Centerview”), which is authorised and regulated by the Financial
Conduct Authority in the United Kingdom, is acting exclusively as financial adviser to Remgro and
no one else in connection with the Acquisition and will not be responsible to anyone other than
Remgro for providing the protections afforded to clients of Centerview nor for providing advice in
connection with the Acquisition or any matter or arrangement referred to herein. Neither Centerview
nor any of its affiliates owes or accepts any duty, liability or responsibility whatsoever (whether direct
or indirect, whether in contract, in tort, under statute or otherwise) to any person who is not a client
of Centerview in connection with the Acquisition, any statement contained herein or otherwise.
Credit Suisse International, which is authorised by the Prudential Regulation Authority and regulated
in the UK by the Financial Conduct Authority and the Prudential Regulation Authority, is acting
exclusively as financial adviser to MSC and no one else in connection with the Acquisition and will
not be responsible to anyone other than MSC for providing the protections afforded to clients of
Credit Suisse, nor for providing advice in relation to the content of this announcement or any matter
referred to herein. Neither Credit Suisse nor any of its subsidiaries, branches or affiliates owes or
accepts any duty, liability or responsibility whatsoever (whether direct or indirect, whether in contract,
in tort, under statute or otherwise) to any person who is not a client of Credit Suisse in connection
with the Acquisition, any statement contained herein or otherwise.
Morgan Stanley & Co. International plc (“Morgan Stanley”) which is authorised by the Prudential
Regulation Authority and regulated in the UK by the Financial Conduct Authority and the Prudential
Regulation Authority, is acting exclusively as financial adviser to Mediclinic and no one else in
connection with the Acquisition and Morgan Stanley, its affiliates and its respective officers,
employees, agents, representatives and/or associates will not regard any other person as their
client, nor will they be responsible to anyone other than Mediclinic for providing the protections
afforded to clients of Morgan Stanley nor for providing advice in connection with the Acquisition or
any matter or arrangement referred to herein.
UBS AG London Branch (“UBS” or “UBS Investment Bank”) is authorised and regulated by the
Financial Market Supervisory Authority in Switzerland. It is authorised by the Prudential Regulation
Authority and subject to regulation by the Financial Conduct Authority and limited regulation by the
Prudential Regulation Authority in the United Kingdom. UBS is acting as financial adviser and
corporate broker to Mediclinic and no one else in connection with the matters set out in this
announcement. In connection with such matters, UBS, its affiliates, and its or their respective
directors, officers, employees and agents will not regard any other person as its client, nor will it be
responsible to any other person for providing the protections afforded to its clients or for providing
advice in relation to the contents of this announcement or any other matter referred to herein.
The Standard Bank of South Africa Limited (“Standard Bank”), which is regulated by the Prudential
Authority of the South African Reserve Bank and is an Authorised Financial Services Provider and
Credit Provider, and is acting exclusively as financial adviser to Mediclinic and no one else in
connection with the Acquisition and Standard Bank, its affiliates and its respective officers,
employees, agents, representatives and/or associates will not regard any other person as their

A48128263

6

client, nor will they be responsible to anyone other than Mediclinic for providing the protections
afforded to clients of Standard Bank nor for providing advice in connection with the Acquisition or
any matter or arrangement referred to herein.
This announcement is for information purposes only and is not intended to and does not constitute
or form part of any offer to sell or subscribe for or any invitation to purchase or subscribe for or
otherwise acquire any securities or the solicitation of an offer to buy any securities, pursuant to the
Acquisition or otherwise.
The Acquisition shall be made solely by means of the Scheme Document which, together with the
Forms of Proxy, shall contain the full terms and conditions of the Acquisition, including details of how
to vote in respect of the Acquisition. Any decision in respect of, or other response to, the Acquisition
should be made only on the basis of the information in the Scheme Document (or, if the Acquisition
is implemented by way of a Takeover Offer, the Takeover Offer document).
This announcement has been prepared for the purpose of complying with English and Welsh law
and the Code and the information disclosed may not be the same as that which would have been
disclosed if this announcement had been prepared in accordance with the laws of jurisdictions
outside England and Wales.
Mediclinic shall prepare the Scheme Document to be distributed to Mediclinic Shareholders.
Mediclinic and Bidco urge Mediclinic Shareholders to read the Scheme Document when it becomes
available because it shall contain important information relating to the Acquisition.
This announcement does not constitute a prospectus or prospectus exempted document.

Overseas Shareholders
The release, publication or distribution of this announcement in or into certain jurisdictions other than
the United Kingdom may be restricted by law. Persons who are not resident in the United Kingdom
or who are subject to other jurisdictions should inform themselves of, and observe, any applicable
requirements. To the fullest extent permitted by applicable law, the companies and persons involved
in the Acquisition disclaim any responsibility or liability for the violation of such restrictions and/or
requirements by any person.
Unless otherwise determined by Bidco or required by the Code, and permitted by applicable law and
regulation, the Acquisition shall not be made available, directly or indirectly, in, into or from a
Restricted Jurisdiction where to do so would violate the laws in that jurisdiction and no person may
vote in favour of the Acquisition by any such use, means, instrumentality or form within a Restricted
Jurisdiction or any other jurisdiction if to do so would constitute a violation of the laws of that
jurisdiction. Accordingly, copies of this announcement and all documents relating to the Acquisition
are not being, and must not be, directly or indirectly, mailed or otherwise forwarded, distributed or
sent in, into or from a Restricted Jurisdiction where to do so would violate the laws in that jurisdiction,
and persons receiving this announcement and all documents relating to the Acquisition (including
custodians, nominees and trustees) must not mail or otherwise distribute or send them in, into or
from such jurisdictions where to do so would violate the laws in that jurisdiction.
The availability of the Acquisition to Mediclinic Shareholders who are not resident in the United
Kingdom may be affected by the laws or regulatory requirements of the relevant jurisdictions in which
they are resident. Persons who are not resident in the United Kingdom should inform themselves of,
and observe, any applicable requirements.
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The Acquisition shall be subject to the applicable requirements of the Code, the Panel, the London
Stock Exchange, the Johannesburg Stock Exchange, the Namibian Stock Exchange and the
Financial Conduct Authority.
The information contained in this announcement constitutes factual information as contemplated in
section 1(3)(a) of the FAIS Act and should not be construed as express or implied advice, a
recommendation, guide or proposal that any particular transaction in respect of the Acquisition, is
appropriate to the particular investment objectives, financial situations or needs of a shareholder or
offeree, and nothing in this announcement should be construed as constituting the canvassing for,
or marketing or advertising of, financial services in South Africa. Neither Mediclinic nor Bidco are
financial services providers licensed as such under the FAIS Act.
Nothing in this announcement should be viewed, or construed, as “advice”, as that term is used in
the Financial Markets Act.
Additional information for US investors
The Acquisition relates to shares of a UK company and is proposed to be effected by means of a
scheme of arrangement under the laws of England and Wales. A transaction effected by means of
a scheme of arrangement is not subject to the tender offer rules or the proxy solicitation rules under
the US Exchange Act.
Accordingly, the Acquisition is subject to the disclosure and procedural requirements applicable in
the United Kingdom to schemes of arrangement which differ from the disclosure requirements of
United States tender offer and proxy solicitation rules.
However, if Bidco were to elect to implement the Acquisition by means of a Takeover Offer, such
Takeover Offer shall be made in compliance with all applicable United States laws and regulations,
including any applicable exemptions under the US Exchange Act. Such a takeover would be made
in the United States by Bidco and no one else.
In accordance with normal United Kingdom practice, Bidco or its nominees, or its brokers (acting as
agents), may from time to time make certain purchases of, or arrangements to purchase, shares or
other securities of Mediclinic outside of the US, other than pursuant to the Acquisition, until the date
on which the Acquisition and/or Scheme becomes Effective, lapses or is otherwise withdrawn. These
purchases may occur either in the open market at prevailing prices or in private transactions at
negotiated prices. Any information about such purchases or arrangements to purchase shall be
disclosed as required in the UK, shall be reported to a Regulatory Information Service and shall be
available on the London Stock Exchange website at https://www.londonstockexchange.com/, the
Stock Exchange News Service of the Johannesburg Stock Exchange (SENS) and the Securities
Exchange News Service of the Namibian Stock Exchange.
To the extent they are uncertain as to their position, each Mediclinic Shareholder is urged to consult
their independent professional adviser immediately regarding the tax consequences of the
Acquisition applicable to them, including under applicable United States state and local, as well as
overseas and other, tax laws. The receipt of consideration pursuant to the Scheme by a US
shareholder may be a taxable transaction for US federal income tax purposes and under applicable
state and local, as well as foreign and other tax laws.
Financial information relating to Mediclinic included in this announcement and the Scheme
Document has been or shall have been prepared in accordance with accounting standards
applicable in the United Kingdom and may not be comparable to financial information of US
companies or companies whose financial statements are prepared in accordance with generally
accepted accounting principles in the United States.
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Bidco and Mediclinic are organised under the laws of England and Wales. Some or all of the officers
and directors of Bidco and Mediclinic, respectively, are residents of countries other than the United
States. In addition, most of the assets of Bidco and Mediclinic are located outside the United States.
As a result, it may be difficult for US shareholders of Mediclinic to effect service of process within
the United States upon Bidco or Mediclinic or their respective officers or directors or to enforce
against them a judgment of a US court predicated upon the federal or state securities laws of the
United Kingdom.

Forward Looking Statements
This announcement (including information incorporated by reference in this announcement),
oral statements made regarding the Acquisition, and other information published by Mediclinic, Bidco
or any member of the Wider Bidco Group contain statements which are, or may be deemed to be,
“forward looking statements”. Such forward looking statements are prospective in nature and are
not based on historical facts, but rather on current expectations and on numerous assumptions
regarding the business strategies and the environment in which Bidco or any member of the
Enlarged Group shall operate in the future and are subject to risks and uncertainties that could
cause actual results to differ materially from those expressed or implied by those statements.
The forward looking statements contained in this announcement relate to Bidco, any member of
the Wider Bidco Group or the Enlarged Group’s future prospects, developments and business
strategies, the expected timing and scope of the Acquisition and other statements other than
historical facts. In some cases, these forward looking statements can be identified by the use of
forward looking terminology, including the terms “believes”, “estimates”, “will look to”, “would look
to”, “plans”, “prepares”, “anticipates”, “expects”, “is expected to”, “is subject to”, “budget”,
“scheduled”, “forecasts”, “synergy”, “strategy”, “goal”, “cost-saving”, “projects” “intends”, “may”,
“will”, “shall” or “should” or their negatives or other variations or comparable terminology. Forward
looking statements may include statements relating to the following: (i) future capital expenditures,
expenses, revenues, earnings, synergies, economic performance, indebtedness,
financial
condition, dividend policy, losses and future prospects; (ii) business and management strategies
and the expansion and growth of Bidco’s, any member of the Wider Bidco Group’s or Mediclinic’s
operations and potential synergies resulting from the Acquisition; and (iii) the effects of global
economic conditions and governmental regulation on Bidco’s, any member of the Wider Bidco
Group’s or Mediclinic’s business.
By their nature, forward looking statements involve risk and uncertainty because they relate to
events and depend on circumstances that shall occur in the future. These events and circumstances
include, but are not limited to, uncertainties involved in the integration of acquisitions or new
developments, changes in legislation or the regulatory regime governing healthcare in Switzerland,
South Africa, Namibia and the United Arab Emirates, poor performance by healthcare practitioners
who practise in the Mediclinic Group’s facilities, unexpected regulatory actions or suspensions,
competition in general, the Mediclinic Group’s ability to obtain or maintain accreditation or approval
for its facilities or service lines, changes in the global, political, economic, business, competitive,
market and regulatory forces, future exchange and interest rates, changes in tax rates, future
business combinations or disposals, the impact of tax and other legislation or regulations in the
jurisdictions in which the Mediclinic Group operates, and any epidemic, pandemic or disease
outbreak. If any one or more of these risks or uncertainties materialises or if any one or more of the
assumptions prove incorrect, actual results may differ materially from those expected, estimated or
projected. Such forward looking statements should therefore be construed in the light of such
factors.
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Neither Mediclinic nor Bidco, nor any member of the Wider Bidco Group or the Mediclinic Group,
nor any of their respective associates or directors, officers or advisers, provides any
representation, assurance or guarantee that the occurrence of the events expressed or implied in
any forward looking statements in this announcement shall actually occur. Given these risks and
uncertainties, potential investors should not place any reliance on forward looking statements.
Specifically, statements of estimated cost savings and synergies relate to future actions and
circumstances which, by their nature involve risks, uncertainties and contingencies. As a result,
the cost savings and synergies referred to may not be achieved, may be achieved later or sooner
than estimated, or those achieved could be materially different from those estimated. As a result,
and given the fact that the changes relate to the future, the resulting cost synergies may be
materially greater or less than those estimated.
The forward looking statements speak only at the date of this announcement. All subsequent oral
or written forward looking statements attributable to any member of the Wider Bidco Group or
the Mediclinic Group, or any of their respective associates, directors, officers, employees or
advisers, are expressly qualified in their entirety by the cautionary statement above.
Mediclinic, Bidco and the Wider Bidco Group expressly disclaim any obligation to update such
statements other than as required by law or by the rules of any competent regulatory authority,
whether as a result of new information, future events or otherwise.

No profit forecasts or estimates or quantified benefits statements
Save for the FY23 Guidance (as set out in Appendix V to this announcement and which is classed
as a profit forecast for the purposes of the Code), no statement in this announcement is intended as
a profit forecast, profit estimate or quantified benefits statement by Mediclinic for any period and no
statement in this announcement should be interpreted to mean that earnings or earnings per share
for Bidco or Mediclinic, as appropriate, for the current or future financial years would necessarily
match or exceed the historical published earnings or earnings per share for Bidco or Mediclinic, as
appropriate.

Disclosure requirements of the Code
Under Rule 8.3(a) of the Code, any person who is interested in 1 per cent. or more of any class of
relevant securities of an offeree company or of any securities exchange offeror (being any offeror
other than an offeror in respect of which it has been announced that its offer is, or is likely to be,
solely in cash) must make an Opening Position Disclosure following the commencement of the Offer
Period and, if later, following the announcement in which any securities exchange offeror is first
identified. An Opening Position Disclosure must contain details of the person’s interests and short
positions in, and rights to subscribe for, any relevant securities of each of (i) the offeree company
and (ii) any securities exchange offeror(s). An Opening Position Disclosure by a person to whom
Rule 8.3(a) applies must be made by no later than 3.30 p.m. (London time) on the 10th Business
Day following the commencement of the Offer Period and, if appropriate, by no later than 3.30 p.m.
(London time) on the 10th Business Day following the announcement in which any securities
exchange offeror is first identified. Relevant persons who deal in the relevant securities of the offeree
company or of a securities exchange offeror prior to the deadline for making an Opening Position
Disclosure must instead make a Dealing Disclosure.
Under Rule 8.3(b) of the Code, any person who is, or becomes, interested in 1 per cent. or more of
any class of relevant securities of the offeree company or of any securities exchange offeror must
make a Dealing Disclosure if the person deals in any relevant securities of the offeree company or
of any securities exchange offeror. A Dealing Disclosure must contain details of the dealing
concerned and of the person’s interests and short positions in, and rights to subscribe for, any
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relevant securities of each of (i) the offeree company and (ii) any securities exchange offeror(s),
save to the extent that these details have previously been disclosed under Rule 8. A Dealing
Disclosure by a person to whom Rule 8.3(b) applies must be made by no later than 3.30 p.m.
(London time) on the Business Day following the date of the relevant dealing.
If two or more persons act together pursuant to an agreement or understanding, whether formal or
informal, to acquire or control an interest in relevant securities of an offeree company or a securities
exchange offeror, they shall be deemed to be a single person for the purpose of Rule 8.3.
Opening Position Disclosures must also be made by the offeree company and by any offeror and
Dealing Disclosures must also be made by the offeree company, by any offeror and by any persons
acting in concert with any of them (see Rules 8.1, 8.2 and 8.4).
Details of the offeree and offeror companies in respect of whose relevant securities Opening Position
Disclosures and Dealing Disclosures must be made can be found in the Disclosure Table on the
Panel’s website at https://www.thetakeoverpanel.org.uk/, including details of the number of relevant
securities in issue, when the Offer Period commenced and when any offeror was first identified. You
should contact the Panel’s Market Surveillance Unit on +44 (0)20 7638 0129 if you are in any doubt
as to whether you are required to make an Opening Position Disclosure or a Dealing Disclosure.

Electronic communications
Please be aware that addresses, electronic addresses and certain information provided by
Mediclinic Shareholders, persons with information rights and other relevant persons for the receipt
of communications from Mediclinic may be provided to Bidco during the Offer Period as requested
under Section 4 of Appendix 4 of the Code to comply with Rule 2.11(c) of the Code.

Publication on website and availability of hard copies
A copy of this announcement shall be made available subject to certain restrictions relating to
persons resident in Restricted Jurisdictions on the websites of Remgro, MSC and Mediclinic at
www.remgro.com, www.msc.com and https://investor.mediclinic.com/regulatory-news/offermediclinic-international-plc respectively by no later than 12 noon (London time) on 5 August 2022.
For the avoidance of doubt, the contents of these websites are not incorporated into and do not form
part of this announcement.
You may request a hard copy of this announcement by contacting Computershare Investor Services
PLC in the United Kingdom at WebCorres@computershare.co.uk or The Pavilions, Bridgwater
Road, Bristol, BS13 8AE, United Kingdom, or by calling 0370 703 6022 if dialling from the UK and
+44 370 703 6022 if dialling from abroad, or Mediclinic Corporate Office, 25 Du Toit Street,
Stellenbosch, 7599 in South Africa at info@mediclinic.com or by calling +27 21 809 6500 during
normal business hours. You may also request that all future documents, announcements and
information to be sent to you in relation to the Acquisition should be in hard copy form.

Rounding
Certain figures included in this announcement have been subjected to rounding adjustments.
Accordingly, figures shown for the same category presented in different tables may vary slightly and
figures shown as totals in certain tables may not be an arithmetic aggregation of the figures that
precede them.
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NOT FOR RELEASE, PUBLICATION OR DISTRIBUTION IN WHOLE OR IN PART, IN, INTO OR
FROM ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE
RELEVANT LAWS OF SUCH JURISDICTION
THIS ANNOUNCEMENT CONTAINS INSIDE INFORMATION

4 August 2022
RECOMMENDED CASH ACQUISITION
of
Mediclinic International plc (“Mediclinic”)
by
Manta Bidco Limited (“Bidco”)
(a newly formed company owned by joint offerors (i) Remgro Limited (“Remgro”) (through
the Relevant Remgro Subsidiaries) and (ii) SAS Shipping Agencies Services S.à r.l. (“SAS”),
a wholly owned subsidiary of MSC Mediterranean Shipping Company SA (“MSC”) (together,
the “Consortium”) to be effected by means of a Scheme of Arrangement under Part 26 of
the Companies Act

1

Introduction
The boards of Bidco, Remgro, SAS and Mediclinic (excluding the Remgro representative) are
pleased to announce that they have reached agreement on the terms of a recommended cash
offer by Bidco to acquire the entire issued and to be issued ordinary share capital of Mediclinic,
other than the 328,497,888 Mediclinic Shares already owned by the Relevant Remgro
Subsidiaries (representing approximately 44.56 per cent. of Mediclinic’s issued ordinary share
capital as at 2 August 2022, being the latest practicable date prior to the date of this
announcement). The Acquisition is to be effected by means of a Scheme of Arrangement
under Part 26 of the Companies Act.

2

The Acquisition
Under the terms of the Acquisition, which shall be subject to the Conditions and further terms
set out in Appendix I to this announcement and to be set out in the Scheme Document,
Scheme Shareholders at the Scheme Record Time shall be entitled to receive:
for each Mediclinic Share 504 pence in cash (the “Acquisition Price”).
The Acquisition values the entire issued and to be issued ordinary share capital of Mediclinic
at approximately £3.7 billion and an implied enterprise value of approximately £6.1 billion, and
represents:
•

a premium of approximately 50 per cent. to the volume-weighted average price per
Mediclinic Share of 337 pence for the 6 months to 25 May 2022 (being the day prior
to the date on which the Initial Proposal was made);

•

a premium of approximately 35 per cent. to the Closing Price per Mediclinic Share of
373 pence on 25 May 2022 (being the day prior to the date on which the Initial
Proposal was made);
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•

a premium of approximately 23 per cent. to the Closing Price per Mediclinic Share of
411 pence on 7 June 2022 (being the day prior to the market speculation of an
approach); and

•

an implied enterprise value multiple of approximately 11.2 times Mediclinic’s reported
adjusted EBITDA of £522 million for the year ended 31 March 2022.

Mediclinic Shareholders shall be entitled to receive the final dividend of 3 pence per Mediclinic
Share declared by Mediclinic on 25 May 2022 and approved at the Mediclinic Annual General
Meeting on 28 July 2022 (the “Agreed Dividend”). Following the Agreed Dividend record date
(which is currently expected to be 5 August 2022), the Acquisition Price shall be reduced by
the amount of the Agreed Dividend, in which case any references to the Acquisition Price will
be deemed to be a reference to the Acquisition Price as so reduced and eligible Mediclinic
Shareholders will be entitled to retain the Agreed Dividend when paid (which is currently
expected to be on 26 August 2022).
If, on or after the date of this announcement and on or prior to the Effective Date, any dividend,
distribution, or other return of value (other than the Agreed Dividend) is declared, made, or
paid or becomes payable by Mediclinic, Bidco reserves the right to reduce the Acquisition
Price by an amount up to the amount of such dividend, distribution or other return of value in
which case any references to the Acquisition Price will be deemed to be a reference to the
Acquisition Price as so reduced. In such circumstances, eligible Mediclinic Shareholders shall
be entitled to retain any such dividend, distribution, or other return of value declared, made,
or paid.
Mediclinic Shareholders on the South African and Namibian registers of Mediclinic will, as
required, receive the consideration due to them under the terms of the Acquisition in South
African Rand. The Scheme Document will include further details in relation to this currency
exchange. For the avoidance of doubt, the Agreed Dividend and any other dividends to be
paid by Mediclinic to Mediclinic Shareholders on the South African and Namibian registers
will be in South African Rand.
It is expected that the Scheme Document shall be published as soon as practicable and, in
any event, within 28 days of this announcement, that the Court Meeting and the General
Meeting shall be held towards the end of September or in early October 2022, that the
Scheme shall become Effective in Q1 2023, and that following this Mediclinic will be delisted
from the London Stock Exchange, Johannesburg Stock Exchange and the Namibian Stock
Exchange.

3

Background to and reasons for the Acquisition
Mediclinic was founded by the Remgro group in South Africa. It commissioned Dr Edwin
Hertzog to undertake a feasibility study on private hospital provision in the Western Cape. His
conclusive research resulted in the formation of Mediclinic in 1983. Dr Hertzog led Mediclinic
for 37 years until 2020, when he stepped down as non-executive chairman. Today the Group
operates 74 hospitals, five sub-acute hospitals, two mental health facilities, 20 day case clinics
and 22 outpatient clinics in South Africa, Namibia, Switzerland and the Middle East, as further
described in paragraph 7 (Information on Mediclinic). In addition, the Group holds a 29.7 per
cent. interest in Spire Healthcare Group plc, a leading private healthcare group based in the
UK and listed on the London Stock Exchange. Remgro has been a longstanding and
supportive shareholder in Mediclinic’s 39 year history, which includes its geographic
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expansion into Switzerland and the Middle East, and this support has been instrumental to
the success of the business.
Remgro is an investment holding company, listed on the Johannesburg Stock Exchange,
which was originally established in the 1940’s by the late Dr. AE Rupert. Under the guidance
of the Rupert family, its investment portfolio has evolved substantially over time and today
includes investments across various industries. Its investments are mainly in the healthcare,
consumer products, financial services, infrastructure, industrial and media industries. During
its history, Remgro has forged many strategic partnerships to drive superior returns for its
shareholders through sustainable dividends and capital growth. Remgro has high regard for
Mediclinic’s management and operations and wishes to support the Company’s long-term
growth ambition to further develop existing operations and expand into new geographies.
Remgro believes evolution in Mediclinic’s ownership structure towards a long-term,
sustainable construct, alongside a closely aligned partner, will be critical in realising the
Company’s full potential.
During the last 50 years, the Aponte family has built the MSC group into a global business
focused on the maritime transport, logistics and cruise industries. Today, MSC is a leading
shipping and private cruise business and employs more than 100,000 employees. MSC is
headquartered in Switzerland and has operations in 155 countries, including a strong
presence across Africa and the Middle East.
Remgro and MSC are strongly aligned in their common desire to invest for the long-term in
the private healthcare sector and the Consortium members also share a deep appreciation
for the importance of access to high quality healthcare and the corresponding positive societal
impact.
The Consortium believes that significant, long-term investment is required to realise the
potential of Mediclinic’s network of hospitals, clinics and other facilities, and to drive continued
growth for the benefit of all stakeholders across the continuum of care. Furthermore, the
Consortium believes that private ownership will better enable the management team to focus
on and execute their strategic vision for the business, supported by a well-capitalised and
closely aligned shareholder group, away from the requirements of the public markets,
particularly in light of operating, regulatory and macro-economic uncertainty. Private
ownership will better support Mediclinic by providing greater flexibility to capitalise on growth
opportunities in existing and new markets, in a more agile manner.
Remgro recognises the significant benefits of a partner with a shared long-term investment
horizon, with the financial resources available to support the ongoing investment in the
business to maintain its leading market positions. MSC, in its position as a leading container
shipping company and private cruise operator, brings extensive experience in operating a
global business and the Consortium believes Mediclinic will be able to leverage both
Consortium partners’ expertise as it seeks to continue to grow and expand its geographical
footprint. Remgro and MSC therefore believe that private ownership, under the Consortium’s
stewardship, will significantly benefit all stakeholders, including Mediclinic’s patients,
employees, doctors, host governments and wider Southern African, Swiss and Middle Eastern
stakeholders.

4

Recommendation
The Independent Mediclinic Directors, who have been so advised by Morgan Stanley and
UBS as to the financial terms of the Acquisition, consider the terms of the Acquisition to be
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fair and reasonable. In providing their advice to the Independent Mediclinic Directors, Morgan
Stanley and UBS have taken into account the commercial assessments of the Independent
Mediclinic Directors.
Accordingly, the Independent Mediclinic Directors intend to recommend unanimously that
Scheme Shareholders vote in favour of the Scheme at the Court Meeting and that Mediclinic
Shareholders vote in favour of the resolutions to be proposed at the General Meeting as the
Independent Mediclinic Directors have irrevocably undertaken to do in respect of their own
beneficial holdings of 300,030 Mediclinic Shares representing, in aggregate, approximately
0.041 per cent. of the ordinary share capital of Mediclinic in issue, and 0.073 per cent. of the
Scheme Shares eligible to vote at the Court Meeting, in each case on 2 August 2022 (being
the latest practicable date prior to this announcement).
Further details of these irrevocable undertakings are set out in Appendix III to this
announcement.

5

Background to and reasons for the recommendation
The Independent Mediclinic Directors are confident in the long-term prospects for Mediclinic
and believe that its strategy positions Mediclinic well for future growth in existing and new
markets. Mediclinic has continued to successfully execute the Group’s strategy to position
itself as an integrated healthcare partner, harnessing data, technology and innovation to
facilitate growth across the continuum of care.
Mediclinic’s 2022 Full-Year Results demonstrated improved financial performance, driven by
increased client activity as disruption from the pandemic receded. Mediclinic’s share price has
performed strongly, with an increase of 21 per cent. over the 12 months prior to the Initial
Proposal. The Independent Mediclinic Directors have therefore considered the future of the
Group and the Acquisition in light of a well-positioned business with a clear strategic direction.
As announced in Mediclinic’s AGM statement and trading update on 28 July 2022, during the
first quarter of FY23, the Group observed relatively low COVID-19 hospital admissions, with
patient mix continuing to normalise towards pre-pandemic levels. With pre-pandemic
seasonality returning, patient volumes were impacted in the quarter due to patients and staff
contracting COVID-19. Notwithstanding the increased macro uncertainty since the
announcement of Mediclinic’s 2022 Full-Year Results, guidance for FY23 (as set out in
Appendix V to this announcement) remains unchanged.
On 26 May 2022, the Consortium approached the Independent Non-Executive Chair of
Mediclinic with an unsolicited and conditional Initial Proposal to acquire the entire issued and
to be issued ordinary share capital of Mediclinic not already owned by the Relevant Remgro
Subsidiaries at 463 pence per Mediclinic Share (including the Agreed Dividend). The
Independent Mediclinic Directors evaluated the Initial Proposal, and after taking financial
advice, concluded that it failed to reflect the fair value of Mediclinic and its future prospects
and rejected the Initial Proposal.
As announced on 7 July 2022, following the response to the Initial Proposal, the Consortium
submitted three further proposals regarding the possible all cash offer for Mediclinic. As
described in the announcement, the Independent Mediclinic Directors rejected the first two of
the three further proposals. The third of the further proposals valued the Mediclinic Shares at
the same price as the Acquisition Price. The Acquisition Price of 504 pence per Mediclinic
Share (including the Agreed Dividend) represents a 9 per cent. increase from the Initial
Proposal.
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Following careful consideration of the Group’s value against the improved price proposed by
the Consortium, the Independent Mediclinic Directors concluded that the terms of the
Acquisition fairly reflect the strength of Mediclinic's business and its future prospects and risks.
The Independent Mediclinic Directors, whilst confident in Mediclinic’s future prospects and
growth outlook, have also noted the increased uncertainty in the broader macroeconomic
environment which gives rise to potential headwinds, in particular as the Group seeks to
manage its operating costs.
The Acquisition provides Mediclinic Shareholders the opportunity to crystallise the value of
their holdings today, as well as realise in cash, possible future value creation through the
significant premium to the undisturbed share price.
Specifically, the Acquisition represents:
•

a premium of approximately 50 per cent. to the volume-weighted average price per
Mediclinic Share of 337 pence for the 6 months to 25 May 2022 (being the day prior to
the date on which the Initial Proposal was made); and

•

a premium of approximately 35 per cent. to the price per Mediclinic Share of 373 pence
on 25 May 2022 (being the day prior to the date on which the Initial Proposal was
made).

The Independent Mediclinic Directors note Remgro's track record of being a longstanding and
supportive shareholder in the Group, as well as the significant resources and global
connectivity that a partnership with MSC provides. The Independent Mediclinic Directors have
also considered the Consortium's other stated intentions for the business, management,
employees, pension schemes and other stakeholders of Mediclinic, and note in particular the
high regard attached by the Consortium to the quality of the Group’s management and what
has been achieved by Mediclinic in recent years.
The Independent Mediclinic Directors are confident that the Consortium is well positioned to
support Mediclinic’s strategy.
Accordingly, following careful consideration of the above factors, the Independent Mediclinic
Directors intend to unanimously recommend the Acquisition to Mediclinic Shareholders.

6

Information on Bidco, Remgro and SAS
Bidco
Remgro (acting through the Relevant Remgro Subsidiaries) and MSC (acting through its
wholly-owned subsidiary SAS Shipping Agencies Services S.à r.l.) are joint offerors with
respect to the Acquisition.
Following completion of the Acquisition, Bidco will be owned in the following proportions: (i)
the Relevant Remgro Subsidiaries will, in aggregate, own 50 per cent. of Bidco and (ii) SAS
will own 50 per cent. of Bidco.
Bidco has not traded since incorporation, nor has it entered into any obligations, other than in
connection with the offer and financing of the Acquisition.
The current directors of Bidco are Jannie Durand (with Stefan Crouse appointed as his
alternate) and Hugues Favard. Further details in relation to Bidco will be contained in the
Scheme Document.
Remgro
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Remgro is a diversified investment holding company listed on the Johannesburg Stock
Exchange. Remgro was established in the 1940s by the late Dr AE Rupert, and now holds
investments in the healthcare, consumer products, financial services, infrastructure, industrial
and media industries. The Relevant Remgro Subsidiaries, being wholly-owned subsidiaries
of Remgro, currently hold 328,497,888 Mediclinic Shares (representing approximately 44.56
per cent. of Mediclinic’s issued ordinary share capital as at 2 August 2022, being the latest
practicable date prior to the date of this announcement.
SAS
SAS is a private limited company registered in Luxembourg and is an indirect, wholly owned
subsidiary of MSC. SAS holds the MSC group’s agencies network, container terminals and
logistics businesses. As at and for the financial year ended 31 December 2021, SAS and its
subsidiaries reported revenue of USD7.3 billion on a consolidated basis.
The MSC group is a global business engaged in the shipping, terminals, logistics and cruises
sector. Present in 155 countries, the MSC group facilitates international trade between the
world’s major economies, and among emerging markets across all continents. Founded in
1970 and headquartered in Geneva, Switzerland, since 1978, MSC is a privately-owned
organisation controlled by the Aponte Family.

7

Information on Mediclinic
Mediclinic is a diversified international private healthcare services group, established in South
Africa in 1983, with divisions in Switzerland, Southern Africa (South Africa and Namibia) and
the Middle East.
At 31 March 2022, Mediclinic comprised 74 hospitals, five subacute hospitals, two mental
health facilities, 20 day case clinics and 22 outpatient clinics. The Swiss operations included
17 hospitals and four day case clinics with around 1,900 inpatient beds; Southern Africa
operations included 50 hospitals (three of which in Namibia), five subacute hospitals, two
mental health facilities and 14 day case clinics (four of which operated by Intercare) across
South Africa, and around 8,650 inpatient beds; and the Middle East operations included seven
hospitals, two day case clinics and 22 outpatient clinics with around 1,000 inpatient beds in
the UAE. In addition, under management contract the Middle East will open a 200-bed
hospital in the Kingdom of Saudi Arabia in 2023.
Mediclinic also holds a 29.7 per cent. interest in Spire Healthcare Group plc, a leading private
healthcare group based in the United Kingdom and listed on the London Stock Exchange.
Mediclinic’s primary listing is on the London Stock Exchange, with secondary listings on the
Johannesburg Stock Exchange and the Namibian Stock Exchange.

8

Directors, management, employees, research and development and locations
Strategic plans for the Mediclinic business
As set out in paragraph 3 (Background to and reasons for the Acquisition), the Consortium
has a high regard for Mediclinic’s existing operations and wants to support Mediclinic’s
management team in its stated ambition to grow the business in both existing and new
geographies. The Consortium will rely on the current management and employees of
Mediclinic to deliver this vision. Furthermore, the Consortium is acutely aware of the positive
societal impact that Mediclinic and its dedicated staff have in the various jurisdictions where
Mediclinic operates, given the importance of access to high quality healthcare. Consequently,
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the Consortium attaches great value to the skills, experience and commitment of the existing
management and employees of Mediclinic and believes that they will be a key factor in
maximising the long-term success of the business.
Management and employees
Once Mediclinic ceases to be a listed company, it will no longer require a UK-based investor
relations function, which may result in a limited headcount reduction within this specific
function. For any affected employees within this function who are not reassigned, the existing
redundancy practices and policies of Mediclinic and all statutory requirements will be
observed, including undertaking appropriate consultation with any affected employee or their
representatives to the extent required by law.
Save as set out above, the Consortium does not intend to make any material change in the
number of, balance of skills and functions of, or terms and conditions of employment of, the
employees and management of Mediclinic or its subsidiaries.
The Consortium confirms that, upon completion of the Acquisition, the existing contractual
and statutory employment rights of all management and employees of Mediclinic and its
subsidiaries will be fully safeguarded in accordance with applicable law.
The Consortium intends that Mediclinic’s and its subsidiaries’ pension schemes in Switzerland
will continue on their current terms without change and that employers participating in the
Swiss pension schemes will continue to make contributions (at appropriate levels), existing
members will continue to accrue benefits and new joiners will remain eligible for admission.
In addition, the Consortium confirms that there is no intention to make any changes to either
the provision of Mediclinic’s retirement medical benefit obligation in South Africa or the
provision of the UAE end-of-service obligation.
Upon completion of the Acquisition, the non-executive directors of Mediclinic, excluding
Jannie Durand and his alternate director Pieter Uys, will resign and from that point will cease
to be directors of Mediclinic.
Incentivisation and retention arrangements
The Consortium believes that the ongoing incentivisation of management of Mediclinic and
retention of key talent is very important to maintain and to improve performance. Accordingly,
the Consortium intends to put in place appropriate arrangements for management of
Mediclinic following completion of the Acquisition to ensure the retention of management and
the continued good governance of the business. However, no incentivisation or retention
arrangements have been implemented and no discussions with management in relation to
such arrangements have taken place.
Location of business, fixed assets and headquarters; research and development
The Consortium has no plans to make any material restructurings or change in the locations
of Mediclinic’s business nor to change the location or functions of the Mediclinic headquarters.
The Consortium does not intend to redeploy the fixed assets of Mediclinic. Furthermore, the
Consortium has no intention to make any changes to Mediclinic’s research and development
functions.
Trading Facilities
Mediclinic Shares are listed on the Official List of the London Stock Exchange, the
Johannesburg Stock Exchange and the Namibian Stock Exchange. As set out in paragraph
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13 (Delisting and re-registration), applications will be made for the cancellation of the listing
of Mediclinic Shares on the Official List of the London Stock Exchange, the Johannesburg
Stock Exchange and the Namibian Stock Exchange and the cancellation of trading of the
Mediclinic Shares on the London Stock Exchange, the Johannesburg Stock Exchange and
the Namibian Stock Exchange.
No statements in this paragraph 8 are “post-offer undertakings” for the purposes of Rule 19.5
of the Code.

9

Mediclinic’s Share Plans
Participants in the Mediclinic Share Plans will be contacted regarding the effect of the
Acquisition on their rights under the Mediclinic Share Plans in due course. Details of the
impact of the Acquisition on the Mediclinic Share Plans will be included in the Scheme
Document.

10

Financing
The cash consideration payable to Scheme Shareholders under the Acquisition will be
financed by equity to be invested in Bidco by Remgro and SAS from their existing resources.
Nomura, acting as financial adviser to the Consortium, is satisfied that sufficient resources
are available to Bidco to enable it to satisfy in full the cash consideration payable to Scheme
Shareholders under the terms of the Acquisition.
The Relevant Remgro Subsidiaries, SAS and Bidco have entered into the Subscription and
Rollover Agreement, pursuant to which: (i) the Relevant Remgro Subsidiaries have agreed to
sell their Mediclinic Shares to Bidco in exchange for shares in Bidco; and (ii) Remgro
Healthcare Holdings Proprietary Limited and SAS have agreed to fund Bidco by way of equity
to enable Bidco to satisfy the cash consideration payable to Scheme Shareholders under the
Acquisition. Upon completion of the Acquisition, Remgro (indirectly via the Relevant Remgro
Subsidiaries) and SAS will each own 50 per cent. of Bidco.

11

Offer-related and other arrangements
Confidentiality Agreement
Remgro, MSC and Mediclinic entered into a confidentiality and standstill agreement dated 11
July 2022 (the “Confidentiality Agreement”) pursuant to which Remgro and MSC have
undertaken to (i) keep confidential information relating to, inter alia, the Acquisition and
Mediclinic and not to disclose it to third parties (other than to certain permitted parties) unless
required by law or regulation; and (ii) use the confidential information only in connection with
the consideration, negotiation and implementation of the Acquisition.
These confidentiality obligations shall remain in force until the earlier to occur of: (i) the date
following 36 months from the date of the Confidentiality Agreement; and (ii) completion of the
Acquisition. Remgro and MSC also agreed to certain standstill undertakings, all of which
ceased to apply upon the release of this announcement.
The agreement also includes customary non-solicitation obligations on Remgro and MSC and
their respective affiliates.
Joint Defence Agreement
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Remgro, MSC and Mediclinic and their respective external legal counsels have entered into
a Confidentiality and Joint Defence Agreement dated 3 August 2022, the purpose of which is
to ensure that the exchange and/or disclosure of certain materials relating to the parties and,
in particular, the antitrust and regulatory workstream only takes place between their respective
external legal counsels and external experts, and does not diminish in any way the
confidentiality of such materials and does not result in a waiver of privilege, right or immunity
that might otherwise be available.
Bid Conduct Agreement
Remgro and SAS have entered into the Bid Conduct Agreement, pursuant to which they have
agreed certain principles in accordance with which they intend to cooperate in respect of the
Acquisition. The terms of the Bid Conduct Agreement include an agreement by both Remgro
and SAS not to tender into, accept or vote in favour of any competing proposal with respect
to Mediclinic.
Co-operation Agreement
Pursuant to the Co-operation Agreement, Bidco, Remgro, SAS and Mediclinic have, amongst
other things, each agreed to: (i) co-operate in relation to obtaining any approvals, consents,
clearances, determinations, permissions, confirmations and waivers as may need to be
obtained, and the making of all applications and filings as may be necessary, from or under
the law, regulations or practices applied by any applicable regulatory authority in connection
with the Acquisition; and (ii) in respect of Bidco, Remgro and SAS only, use all reasonable
endeavours to ensure the satisfaction of the Conditions set out in paragraphs 3(a) to 3(g)
(inclusive) of Appendix I to this announcement as soon as is reasonably practicable (and, in
any event, in sufficient time so as to enable the Effective Date to occur prior to the Long-stop
Date). In addition, Bidco, Remgro and SAS have given certain undertakings and
acknowledgements in relation to the Mediclinic Share Plans and employees of Mediclinic,
including with regard to the maintenance of compensation and benefits for 12 months
following the Effective Date.
The Co-operation Agreement also records the intentions of Bidco, Remgro, SAS and
Mediclinic to implement the Acquisition by way of a Scheme, subject to Bidco having the right
to implement the Acquisition by way of a Takeover Offer in certain circumstances.
The Co-operation Agreement will terminate in certain customary circumstances, including but
not limited to: (i) upon service of written notice by any party to the other parties if the
Acquisition is withdrawn, terminated or lapses; (ii) upon service of written notice by any party
to the other parties if a competing offer completes, becomes effective or is declared
unconditional; (iii) if prior to the Long-stop Date any Condition which has not been waived is
(or becomes) incapable of satisfaction by Bidco; (iv) if Bidco serves notice on Mediclinic after
the Independent Mediclinic Directors withdraw their recommendation of the Acquisition; (v) if
the Scheme does not become effective in accordance with its terms by the Long-stop Date;
and (vi) otherwise as agreed between Bidco, Remgro, SAS and Mediclinic.
Shareholders’ Agreement
The Relevant Remgro Subsidiaries, SAS and Bidco have entered into a Shareholders’
Agreement in relation to Bidco, which includes provisions governing: (i) the terms on which
the Relevant Remgro Subsidiaries and SAS will hold their shares in Bidco following the
Effective Date; and (ii) certain other matters relating to the governance of Bidco and the
Mediclinic Group following the Effective Date.
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Under the terms of the Shareholders’ Agreement, the Relevant Remgro Subsidiaries (acting
together) and SAS will each be entitled to appoint three directors to the Bidco board. Certain
activities by Bidco and the Mediclinic Group will require unanimous director approval or
shareholder approval, including (among other matters): (i) approval of the business plan and
budget; (ii) any major investment, acquisitions or capital expenditure; (iii) entry into any related
party transactions; (iv) amendments to constitutional documents; (v) any material change to
the nature, scale and/or scope of the Mediclinic business; and (vi) any changes to the share
capital of any member of the Group. The Shareholders’ Agreement also contains customary
restrictions on transfers of shares and exit provisions.

12

Structure of and Conditions to the Acquisition
It is intended that the Acquisition shall be effected by means of a Court-approved scheme of
arrangement between Mediclinic and Mediclinic Shareholders under Part 26 of the
Companies Act although Bidco reserves the right to implement the Acquisition by means of a
Takeover Offer (subject to Panel consent and the terms of the Co-operation Agreement).
The purpose of the Scheme is to provide for Bidco to become the holder of the entire issued
and to be issued ordinary share capital of Mediclinic not already directly or indirectly owned
by the Relevant Remgro Subsidiaries. This is to be achieved by the transfer of the Mediclinic
Shares to Bidco, in consideration for which the Scheme Shareholders shall receive cash
consideration on the basis set out in paragraph 2 of this announcement.
The 328,497,888 Mediclinic Shares owned by the Relevant Remgro Subsidiaries as at 2
August 2022 (being the latest practicable date prior to this announcement) will not be Scheme
Shares and will not be acquired by Bidco pursuant to the Acquisition, but will be acquired by
Bidco pursuant to the Subscription and Rollover Agreement. The Relevant Remgro
Subsidiaries will not be permitted to vote such Mediclinic Shares at the Court Meeting, but will
be permitted to vote such Mediclinic Shares at the General Meeting.
The Acquisition shall be subject to the Conditions and further terms set out below and in
Appendix I to this announcement and to be set out in the Scheme Document and shall only
become Effective, if, among other things, the following events occur on or before 11.59 p.m.
on the Long-stop Date:
•

the approval of the Scheme by a majority in number of the Scheme Shareholders
who are present and vote, whether in person or by proxy, at the Court Meeting and
who represent not less than 75 per cent. in value of the Scheme Shares voted by
those Scheme Shareholders;

•

the resolutions required to approve and implement the Scheme being duly passed
by Mediclinic Shareholders representing the requisite majority or majorities of votes
cast at the General Meeting (or any adjournment thereof);

•

the sanction of the Scheme by the Court (with or without modification but subject to
any modification being on terms acceptable to Mediclinic and Bidco);

•

the delivery of a copy of the Court Order to the Registrar of Companies;

•

the receipt of approval of the Financial Surveillance Department of the South African
Reserve Bank for the Acquisition; and
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•

the receipt of any relevant approvals, confirmation that such clearances are not
necessary, or any relevant waiting periods having expired under the respective
merger control regimes in South Africa, Namibia, Switzerland and Cyprus.

The Scheme shall lapse if:
•

the Court Meeting and the General Meeting are not held by the 22nd day after the
expected date of such meetings to be set out in the Scheme Document in due course
(or such later date as may be agreed between Bidco and Mediclinic);

•

the Court Hearing is not held by the 22nd day after the expected date of such hearing
to be set out in the Scheme Document in due course (or such later date as may be
agreed between Bidco and Mediclinic); or

•

the Scheme does not become Effective by no later than 11.59 p.m. on the Long-stop
Date,

provided, however, that the deadlines for the timing of the Court Meeting, the General Meeting
and the Court Hearing as set out above may be waived by Bidco, and the deadline for the
Scheme to become Effective may be extended by agreement between Mediclinic and Bidco.
Subject to satisfaction (or waiver, where applicable) of the Conditions, the Scheme is
expected to become Effective in Q1 2023.
Upon the Scheme becoming Effective, it shall be binding on all Scheme Shareholders,
irrespective of whether or not they attended or voted at the Court Meeting or the General
Meeting.
Further details of the Scheme, including an indicative timetable for its implementation, shall
be set out in the Scheme Document, which is expected to be despatched to Mediclinic
Shareholders as soon as practicable and, in any event, (save with the consent of the Panel)
within 28 days of this announcement.

13

De-listing and re-registration
Prior to the Scheme becoming Effective, it is intended that Mediclinic shall make an
application for the cancellation of trading of the Mediclinic Shares on the London Stock
Exchange’s main market for listed securities, the Johannesburg Stock Exchange and the
Namibian Stock Exchange and for the cancellation of the listing of Mediclinic Shares on the
Official List of the London Stock Exchange, the Johannesburg Stock Exchange and the
Namibian Stock Exchange in each case to take effect on or shortly after the Effective Date.
The last day of dealings in Mediclinic Shares on the London Stock Exchange is expected to
be the Business Day immediately prior to the Effective Date and no transfers shall be
registered after 6.00 p.m. on that date. The last day of dealings in Mediclinic shares on the
Johannesburg Stock Exchange and the Namibian Stock Exchange is expected to be the
Effective Date and no transfers shall be registered after that date.
Further details of the settlement mechanics shall be set out in the Scheme Document.
It is also proposed that, following the Effective Date and after its shares are delisted, Mediclinic
shall be re-registered as a private limited company.
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Dividends
Mediclinic Shareholders shall be entitled to receive the Agreed Dividend declared by
Mediclinic on 25 May 2022 and approved at the Mediclinic Annual General Meeting on 28 July
2022.
Following the Agreed Dividend record date (which is currently expected to be 5 August 2022)
the Acquisition Price shall be reduced by the amount of the Agreed Dividend, in which case
any references to the Acquisition Price will be deemed to be a reference to the Acquisition
Price as so reduced and eligible Mediclinic Shareholders will be entitled to retain the Agreed
Dividend when paid (which is currently expected to be on 26 August 2022).
If, on or after the date of this announcement and on or prior to the Effective Date, any dividend,
distribution, or other return of value (other than the Agreed Dividend) is declared, made or
paid, or becomes payable by Mediclinic, Bidco reserves the right to reduce the Acquisition
Price by an amount up to the amount of such dividend, distribution or other return of value in
which case any references to the Acquisition Price will be deemed to be a reference to the
Acquisition Price as so reduced. In such circumstances, eligible Mediclinic Shareholders shall
be entitled to retain any such dividend, distribution, or other return of value declared, made,
or paid.
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Disclosure of Interests in Mediclinic
Save in respect of the irrevocable undertakings referred to in paragraph 4 above and as
disclosed below, as at the close of business on 2 August 2022 (being the latest practicable
date prior to the date of this announcement) neither Bidco, nor any of its directors, nor, so far
as Bidco is aware, any person acting in concert (within the meaning of the Code) with it has
either: (i) any interest in or right to subscribe for any relevant securities of Mediclinic; (ii) any
short positions in respect of relevant Mediclinic Shares (whether conditional or absolute and
whether in the money or otherwise), including any short position under a derivative, any
agreement to sell or any delivery obligation or right to require another person to purchase or
take delivery; (iii) any Dealing Arrangement, in relation to Mediclinic Shares or in relation to
any securities convertible or exchangeable into Mediclinic Shares; or (iv) borrowed or lent any
relevant Mediclinic Shares (including, for these purposes, any financial collateral
arrangements of the kind referred to in Note 4 on Rule 4.6 of the Code), save for any borrowed
shares which had been either on-lent or sold:
Name

Nature of Interest

Number of
Mediclinic Shares

Remgro Healthcare Holdings
Proprietary Limited

Ordinary shares

256,382,504

Remgro Health Limited

Ordinary shares

36,057,692

Remgro Jersey GBP Limited

Ordinary shares

36,057,692

Visio Fund Management (Pty) Ltd

Ordinary shares

5,252,105

Sentio Capital Management (Pty) Ltd

Ordinary shares

109,909

Sentio Capital Management (Pty) Ltd

Short position

22,864

Sentio Capital Management (Pty) Ltd

Cash-settled derivative
call option

24,200

Sentio Capital Management (Pty) Ltd

Cash-settled derivative
put option

12,100
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Sonja de Bruyn

Ordinary Shares

345

PJ Uys

Ordinary Shares

667

'Interests in securities' for these purposes arise, in summary, when a person has long
economic exposure, whether absolute or conditional, to changes in the price of securities (and
a person who only has a short position in securities is not treated as interested in those
securities). In particular, a person shall be treated as having an 'interest' by virtue of the
ownership, voting rights or control of securities, or by virtue of any agreement to purchase,
option in respect of, or derivative referenced to, securities.
Visio Fund Management (Pty) Ltd (“Visio”) is a discretionary fund manager and has dealt in
Mediclinic Shares since the beginning of the Offer Period. The Panel has provided a limited
dispensation to permit Visio to deal in Mediclinic Shares during the Offer Period in certain
circumstances, in connection with which Visio has undertaken to Bidco that it will not vote at
the Court Meeting (or, if the Acquisition is implemented by way of a Takeover Offer, accept
the Takeover Offer until after it has become or been declared unconditional) in relation to any
Mediclinic Shares: (i) which it has acquired since the beginning of the Offer Period; and (ii) in
respect of which it has the discretion and/or ability to control the exercise of the voting rights.
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General
Bidco reserves the right to elect (with the consent of the Panel, and subject to the terms of
the Co-operation Agreement) to implement the Acquisition by way of a Takeover Offer for the
Mediclinic Shares (other than the 328,497,888 Mediclinic Shares owned by the Relevant
Remgro Subsidiaries) as an alternative to the Scheme.
In such event, the Takeover Offer shall be implemented on the same terms, so far as
applicable, and subject to the terms of the Co-operation Agreement, as those which would
apply to the Scheme, subject to appropriate amendments, including (without limitation) an
acceptance condition set (subject to the Co-operation Agreement) at a level permitted by the
Panel and any amendments required in connection with the delisting of Mediclinic as
contemplated in paragraph 13.
The Acquisition shall be made subject to the Conditions and further terms set out in Appendix
I to this announcement and to be set out in the Scheme Document. The bases and sources
of certain financial information contained in this announcement are set out in Appendix II to
this announcement. A summary of the irrevocable undertakings given in relation to the
Acquisition is contained in Appendix III to this announcement. Certain terms used in this
announcement are defined in Appendix IV to this announcement.
It is expected that the Scheme Document and the Forms of Proxy accompanying the Scheme
Document shall be published as soon as practicable and, in any event, (save with the consent
of the Panel) within 28 days of this announcement. The Scheme Document and Forms of
Proxy shall be made available to all Mediclinic Shareholders at no charge to them.
Nomura, M&M Capital, Centerview, Credit Suisse, Morgan Stanley, UBS and Standard Bank
have each given and not withdrawn their consent to the publication of this announcement with
the inclusion herein of the references to their names in the form and context in which they
appear.
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Documents available on website
Copies of the following documents shall be made available on the websites of Remgro, MSC
and
Mediclinic
at
www.remgro.com/,
www.msc.com
and
https://investor.mediclinic.com/regulatory-news/offer-mediclinic-international-plc
respectively) until the Effective Date:
•

the irrevocable undertakings referred to in paragraph 4 above and summarised in
Appendix III to this announcement;

•

the Confidentiality Agreement;

•

the Joint Defence Agreement;

•

the Bid Conduct Agreement;

•

the Co-operation Agreement;

•

the Subscription and Rollover Agreement; and

•

the Shareholders’ Agreement.

The person responsible for arranging the release of this announcement on behalf of Mediclinic
is Gert Hattingh, Group Chief Governance Officer.

Enquiries:
Remgro
Lwanda Zingitwa (Head of Investor Relations)

+27 21 888 3000

MSC / SAS
Giles Broom

+41 22 703 9886

Nomura International plc (Lead Financial Adviser to
the Consortium)
Adrian Fisk

+44 (0)20 7102 1000

Ben Lowther
Oliver Donaldson
M&M Capital (Financial Adviser to the Consortium)
Ruggero Magnoni

+39 335 422070

Thomas Marsoner

+44 (0)20 7603 2100

Centerview Partners UK LLP (Financial Adviser to
Remgro)
Hadleigh Beals

+44 (0)20 7409 9700

Alexander Elias
Alexander Gill
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Credit Suisse (Financial Adviser to MSC)
Jens Haas

+44 (0)20 7888 8888

Ben Deary
Brice Bolinger
Teneo (PR Adviser to the Consortium)
Doug Campbell (UK)

+44 7753 136628

Rob Yates (UK)

+44 7715 375443

Robyn Chalmers (South Africa)

+27 (83) 307 6834

Mediclinic
James Arnold (Head of Investor Relations)

+44 (0)20 3786 8181

Morgan Stanley (Financial Adviser to Mediclinic)
Matthew Jarman

+44 (0)20 7425 8000

Tom Perry
Anthony Zammit
Obaid Mufti
Bhavneet Alg
UBS (Financial Adviser to Mediclinic)
David James

+44 (0)20 7567 8000

Thomas Raynsford
Martin Henrichs
Aadhar Patel

The Standard Bank of South Africa Limited (South
African Financial Adviser and Transaction Sponsor to
Mediclinic)
Grant Tidbury

+27 (11) 721 7000

Bryan Antolik
Natalie Di-Sante
FTI Consulting (PR Adviser to Mediclinic)
Ben Atwell / Ciara Martin (UK)

+44 (0)20 3727 1000

Sherryn Schooling (South Africa)

+27 (0)21 487 9000

Linklaters LLP and Webber Wentzel are retained as legal advisers to Remgro and the
Consortium. Freshfields Bruckhaus Deringer LLP and Bowmans Law are retained as legal
advisers to MSC. Slaughter and May and Cliffe Dekker Hofmeyr Incorporated are retained as
legal advisers to Mediclinic.
Important Notices
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Nomura International plc which is authorised by the Prudential Regulation Authority and
regulated in the UK by the Financial Conduct Authority and the Prudential Regulation
Authority, is acting exclusively as financial adviser to Bidco and no one else in connection with
the Acquisition and Nomura, its affiliates and its respective officers, employees, agents,
representatives and/or associates will not regard any other person as their client, nor will they
be responsible to anyone other than Bidco for providing the protections afforded to clients of
Nomura nor for providing advice in connection with the Acquisition or any matter or
arrangement referred to herein.
M&M Capital Ltd, which is authorised and regulated by the Financial Conduct Authority in the
United Kingdom, is acting exclusively as financial adviser to Bidco and no one else in
connection with the Acquisition and is not, and will not be, responsible to anyone other than
Bidco for providing the protections afforded to clients of M&M Capital Ltd or for providing
advice in connection with the subject matter of the Acquisition or any matter or arrangement
referred to herein.
Centerview Partners UK LLP (“Centerview”), which is authorised and regulated by the
Financial Conduct Authority in the United Kingdom, is acting exclusively as financial adviser
to Remgro and no one else in connection with the Acquisition and will not be responsible to
anyone other than Remgro for providing the protections afforded to clients of Centerview nor
for providing advice in connection with the Acquisition or any matter or arrangement referred
to herein. Neither Centerview nor any of its affiliates owes or accepts any duty, liability or
responsibility whatsoever (whether direct or indirect, whether in contract, in tort, under statute
or otherwise) to any person who is not a client of Centerview in connection with the
Acquisition, any statement contained herein or otherwise.
Credit Suisse International, which is authorised by the Prudential Regulation Authority and
regulated in the UK by the Financial Conduct Authority and the Prudential Regulation
Authority, is acting exclusively as financial adviser to MSC and no one else in connection with
the Acquisition and will not be responsible to anyone other than MSC for providing the
protections afforded to clients of Credit Suisse, nor for providing advice in relation to the
content of this announcement or any matter referred to herein. Neither Credit Suisse nor any
of its subsidiaries, branches or affiliates owes or accepts any duty, liability or responsibility
whatsoever (whether direct or indirect, whether in contract, in tort, under statute or otherwise)
to any person who is not a client of Credit Suisse in connection with the Acquisition, any
statement contained herein or otherwise.
Morgan Stanley & Co. International plc (“Morgan Stanley”) which is authorised by the
Prudential Regulation Authority and regulated in the UK by the Financial Conduct Authority
and the Prudential Regulation Authority, is acting exclusively as financial adviser to Mediclinic
and no one else in connection with the Acquisition and Morgan Stanley, its affiliates and its
respective officers, employees, agents, representatives and/or associates will not regard any
other person as their client, nor will they be responsible to anyone other than Mediclinic for
providing the protections afforded to clients of Morgan Stanley nor for providing advice in
connection with the Acquisition or any matter or arrangement referred to herein.
UBS AG London Branch (“UBS” or “UBS Investment Bank”) is authorised and regulated by
the Financial Market Supervisory Authority in Switzerland. It is authorised by the Prudential
Regulation Authority and subject to regulation by the Financial Conduct Authority and limited
regulation by the Prudential Regulation Authority in the United Kingdom. UBS is acting as
financial adviser and corporate broker to Mediclinic and no one else in connection with the
matters set out in this announcement. In connection with such matters, UBS, its affiliates, and
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its or their respective directors, officers, employees and agents will not regard any other
person as its client, nor will it be responsible to any other person for providing the protections
afforded to its clients or for providing advice in relation to the contents of this announcement
or any other matter referred to herein.
The Standard Bank of South Africa Limited (“Standard Bank”), which is regulated by the
Prudential Authority of the South African Reserve Bank and is an Authorised Financial
Services Provider and Credit Provider, and is acting exclusively as financial adviser to
Mediclinic and no one else in connection with the Acquisition and Standard Bank, its affiliates
and its respective officers, employees, agents, representatives and/or associates will not
regard any other person as their client, nor will they be responsible to anyone other than
Mediclinic for providing the protections afforded to clients of Standard Bank nor for providing
advice in connection with the Acquisition or any matter or arrangement referred to herein.
This announcement is for information purposes only and is not intended to and does not
constitute or form part of any offer to sell or subscribe for or any invitation to purchase or
subscribe for or otherwise acquire any securities or the solicitation of an offer to buy any
securities, pursuant to the Acquisition or otherwise.
The Acquisition shall be made solely by means of the Scheme Document which, together with
the Forms of Proxy, shall contain the full terms and conditions of the Acquisition, including
details of how to vote in respect of the Acquisition. Any decision in respect of, or other
response to, the Acquisition should be made only on the basis of the information in the
Scheme Document (or, if the Acquisition is implemented by way of a Takeover Offer, the
Takeover Offer document).
This announcement has been prepared for the purpose of complying with English and Welsh
law and the Code and the information disclosed may not be the same as that which would
have been disclosed if this announcement had been prepared in accordance with the laws of
jurisdictions outside England and Wales.
Mediclinic shall prepare the Scheme Document to be distributed to Mediclinic Shareholders.
Mediclinic and Bidco urge Mediclinic Shareholders to read the Scheme Document when it
becomes available because it shall contain important information relating to the Acquisition.
This announcement does not constitute a prospectus or prospectus exempted document.
Overseas Shareholders
The release, publication or distribution of this announcement in or into certain jurisdictions
other than the United Kingdom may be restricted by law. Persons who are not resident in the
United Kingdom or who are subject to other jurisdictions should inform themselves of, and
observe, any applicable requirements. To the fullest extent permitted by applicable law, the
companies and persons involved in the Acquisition disclaim any responsibility or liability for
the violation of such restrictions and/or requirements by any person.
Unless otherwise determined by Bidco or required by the Code, and permitted by applicable
law and regulation, the Acquisition shall not be made available, directly or indirectly, in, into
or from a Restricted Jurisdiction where to do so would violate the laws in that jurisdiction and
no person may vote in favour of the Acquisition by any such use, means, instrumentality or
form within a Restricted Jurisdiction or any other jurisdiction if to do so would constitute a
violation of the laws of that jurisdiction. Accordingly, copies of this announcement and all
documents relating to the Acquisition are not being, and must not be, directly or indirectly,
mailed or otherwise forwarded, distributed or sent in, into or from a Restricted Jurisdiction
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where to do so would violate the laws in that jurisdiction, and persons receiving this
announcement and all documents relating to the Acquisition (including custodians, nominees
and trustees) must not mail or otherwise distribute or send them in, into or from such
jurisdictions where to do so would violate the laws in that jurisdiction.
The availability of the Acquisition to Mediclinic Shareholders who are not resident in the United
Kingdom may be affected by the laws or regulatory requirements of the relevant jurisdictions
in which they are resident. Persons who are not resident in the United Kingdom should inform
themselves of, and observe, any applicable requirements.
The Acquisition shall be subject to the applicable requirements of the Code, the Panel, the
London Stock Exchange, the Johannesburg Stock Exchange, the Namibian Stock Exchange
and the Financial Conduct Authority.
The information contained in this announcement constitutes factual information as
contemplated in section 1(3)(a) of the FAIS Act and should not be construed as express or
implied advice, a recommendation, guide or proposal that any particular transaction in respect
of the Acquisition, is appropriate to the particular investment objectives, financial situations or
needs of a shareholder or offeree, and nothing in this announcement should be construed as
constituting the canvassing for, or marketing or advertising of, financial services in South
Africa. Neither Mediclinic nor Bidco are financial services providers licensed as such under
the FAIS Act.
Nothing in this announcement should be viewed, or construed, as “advice”, as that term is
used in the Financial Markets Act.
Additional information for US investors
The Acquisition relates to shares of a UK company and is proposed to be effected by means
of a scheme of arrangement under the laws of England and Wales. A transaction effected by
means of a scheme of arrangement is not subject to the tender offer rules or the proxy
solicitation rules under the US Exchange Act.
Accordingly, the Acquisition is subject to the disclosure and procedural requirements
applicable in the United Kingdom to schemes of arrangement which differ from the disclosure
requirements of United States tender offer and proxy solicitation rules.
However, if Bidco were to elect to implement the Acquisition by means of a Takeover Offer,
such Takeover Offer shall be made in compliance with all applicable United States laws and
regulations, including any applicable exemptions under the US Exchange Act. Such a
takeover would be made in the United States by Bidco and no one else.
In accordance with normal United Kingdom practice, Bidco or its nominees, or its brokers
(acting as agents), may from time to time make certain purchases of, or arrangements to
purchase, shares or other securities of Mediclinic outside of the US, other than pursuant to
the Acquisition, until the date on which the Acquisition and/or Scheme becomes Effective,
lapses or is otherwise withdrawn. These purchases may occur either in the open market at
prevailing prices or in private transactions at negotiated prices. Any information about such
purchases or arrangements to purchase shall be disclosed as required in the UK, shall be
reported to a Regulatory Information Service and shall be available on the London Stock
Exchange website at https://www.londonstockexchange.com/, the Stock Exchange News
Service of the Johannesburg Stock Exchange (SENS) and the Securities Exchange News
Service of the Namibian Stock Exchange.
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To the extent they are uncertain as to their position, each Mediclinic Shareholder is urged to
consult their independent professional adviser immediately regarding the tax consequences
of the Acquisition applicable to them, including under applicable United States state and local,
as well as overseas and other, tax laws. The receipt of consideration pursuant to the Scheme
by a US shareholder may be a taxable transaction for US federal income tax purposes and
under applicable state and local, as well as foreign and other tax laws.
Financial information relating to Mediclinic included in this announcement and the Scheme
Document has been or shall have been prepared in accordance with accounting standards
applicable in the United Kingdom and may not be comparable to financial information of US
companies or companies whose financial statements are prepared in accordance with
generally accepted accounting principles in the United States.
Bidco and Mediclinic are organised under the laws of England and Wales. Some or all of the
officers and directors of Bidco and Mediclinic, respectively, are residents of countries other
than the United States. In addition, most of the assets of Bidco and Mediclinic are located
outside the United States. As a result, it may be difficult for US shareholders of Mediclinic to
effect service of process within the United States upon Bidco or Mediclinic or their respective
officers or directors or to enforce against them a judgment of a US court predicated upon the
federal or state securities laws of the United Kingdom.
Forward Looking Statements
This announcement (including information incorporated by reference in this announcement),
oral statements made regarding the Acquisition, and other information published by
Mediclinic, Bidco or any member of the Wider Bidco Group contain statements which are, or
may be deemed to be, “forward looking statements”. Such forward looking statements are
prospective in nature and are not based on historical facts, but rather on current expectations
and on numerous assumptions regarding the business strategies and the environment in
which Bidco or any member of the Enlarged Group shall operate in the future and are subject
to risks and uncertainties that could cause actual results to differ materially from those
expressed or implied by those statements.
The forward-looking statements contained in this announcement relate to Bidco, any member
of the Wider Bidco Group or the Enlarged Group’s future prospects, developments and
business strategies, the expected timing and scope of the Acquisition and other statements
other than historical facts. In some cases, these forward looking statements can be identified
by the use of forward looking terminology, including the terms “believes”, “estimates”, “will
look to”, “would look to”, “plans”, “prepares”, “anticipates”, “expects”, “is expected to”, “is
subject to”, “budget”, “scheduled”, “forecasts”, “synergy”, “strategy”, “goal”, “cost-saving”,
“projects” “intends”, “may”, “will”, “shall” or “should” or their negatives or other variations or
comparable terminology. Forward-looking statements may include statements relating to the
following: (i) future capital expenditures, expenses, revenues, earnings, synergies, economic
performance, indebtedness, financial condition, dividend policy, losses and future prospects;
(ii) business and management strategies and the expansion and growth of Bidco’s, any
member of the Wider Bidco Group’s or Mediclinic’s operations and potential synergies
resulting from the Acquisition; and (iii) the effects of global economic conditions and
governmental regulation on Bidco’s, any member of the Wider Bidco Group’s or Mediclinic’s
business.
By their nature, forward-looking statements involve risk and uncertainty because they relate
to events and depend on circumstances that shall occur in the future. These events and
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circumstances include, but are not limited to, uncertainties involved in the integration of
acquisitions or new developments, changes in legislation or the regulatory regime governing
healthcare in Switzerland, South Africa, Namibia and the United Arab Emirates, poor
performance by healthcare practitioners who practise in the Mediclinic Group’s facilities,
unexpected regulatory actions or suspensions, competition in general, the Mediclinic Group’s
ability to obtain or maintain accreditation or approval for its facilities or service lines, changes
in the global, political, economic, business, competitive, market and regulatory forces, future
exchange and interest rates, changes in tax rates, future business combinations or disposals,
the impact of tax and other legislation or regulations in the jurisdictions in which the Mediclinic
Group operates, and any epidemic, pandemic or disease outbreak. If any one or more of
these risks or uncertainties materialises or if any one or more of the assumptions prove
incorrect, actual results may differ materially from those expected, estimated or projected.
Such forward looking statements should therefore be construed in the light of such factors.
Neither Mediclinic nor Bidco, nor any member of the Wider Bidco Group or the Mediclinic
Group, nor any of their respective associates or directors, officers or advisers, provides any
representation, assurance or guarantee that the occurrence of the events expressed or
implied in any forward-looking statements in this announcement shall actually occur. Given
these risks and uncertainties, potential investors should not place any reliance on forward
looking statements.
Specifically, statements of estimated cost savings and synergies relate to future actions and
circumstances which, by their nature involve, risks, uncertainties and contingencies. As a
result, the cost savings and synergies referred to may not be achieved, may be achieved later
or sooner than estimated, or those achieved could be materially different from those
estimated. As a result, and given the fact that the changes relate to the future, the resulting
cost synergies may be materially greater or less than those estimated.
The forward-looking statements speak only at the date of this announcement. All subsequent
oral or written forward-looking statements attributable to any member of the Wider Bidco
Group or the Mediclinic Group, or any of their respective associates, directors, officers,
employees or advisers, are expressly qualified in their entirety by the cautionary statement
above.
Mediclinic, Bidco and the Wider Bidco Group expressly disclaim any obligation to update such
statements other than as required by law or by the rules of any competent regulatory authority,
whether as a result of new information, future events or otherwise.

No profit forecasts, estimates or quantified benefits statements
Save for the FY23 Guidance (as set out in Appendix V to this announcement and which is
classed as a profit forecast for the purposes of the Code), no statement in this announcement
is intended as a profit forecast, profit estimate or quantified benefits statement by Mediclinic
for any period and no statement in this announcement should be interpreted to mean that
earnings or earnings per share for Bidco or Mediclinic, as appropriate, for the current or future
financial years would necessarily match or exceed the historical published earnings or
earnings per share for Bidco or Mediclinic, as appropriate.

Disclosure requirements of the Code
Under Rule 8.3(a) of the Code, any person who is interested in 1 per cent. or more of any
class of relevant securities of an offeree company or of any securities exchange offeror (being
any offeror other than an offeror in respect of which it has been announced that its offer is, or
is likely to be, solely in cash) must make an Opening Position Disclosure following the
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commencement of the Offer Period and, if later, following the announcement in which any
securities exchange offeror is first identified. An Opening Position Disclosure must contain
details of the person’s interests and short positions in, and rights to subscribe for, any relevant
securities of each of (i) the offeree company and (ii) any securities exchange offeror(s). An
Opening Position Disclosure by a person to whom Rule 8.3(a) applies must be made by no
later than 3.30 p.m. (London time) on the 10th Business Day following the commencement of
the Offer Period and, if appropriate, by no later than 3.30 p.m. (London time) on the 10th
Business Day following the announcement in which any securities exchange offeror is first
identified. Relevant persons who deal in the relevant securities of the offeree company or of
a securities exchange offeror prior to the deadline for making an Opening Position Disclosure
must instead make a Dealing Disclosure.
Under Rule 8.3(b) of the Code, any person who is, or becomes, interested in 1 per cent. or
more of any class of relevant securities of the offeree company or of any securities exchange
offeror must make a Dealing Disclosure if the person deals in any relevant securities of the
offeree company or of any securities exchange offeror. A Dealing Disclosure must contain
details of the dealing concerned and of the person’s interests and short positions in, and rights
to subscribe for, any relevant securities of each of (i) the offeree company and (ii) any
securities exchange offeror(s), save to the extent that these details have previously been
disclosed under Rule 8. A Dealing Disclosure by a person to whom Rule 8.3(b) applies must
be made by no later than 3.30 p.m. (London time) on the Business Day following the date of
the relevant dealing.
If two or more persons act together pursuant to an agreement or understanding, whether
formal or informal, to acquire or control an interest in relevant securities of an offeree company
or a securities exchange offeror, they shall be deemed to be a single person for the purpose
of Rule 8.3.
Opening Position Disclosures must also be made by the offeree company and by any offeror
and Dealing Disclosures must also be made by the offeree company, by any offeror and by
any persons acting in concert with any of them (see Rules 8.1, 8.2 and 8.4).
Details of the offeree and offeror companies in respect of whose relevant securities Opening
Position Disclosures and Dealing Disclosures must be made can be found in the Disclosure
Table on the Panel’s website at https://www.thetakeoverpanel.org.uk/, including details of the
number of relevant securities in issue, when the Offer Period commenced and when any
offeror was first identified. You should contact the Panel’s Market Surveillance Unit on +44
(0)20 7638 0129 if you are in any doubt as to whether you are required to make an Opening
Position Disclosure or a Dealing Disclosure.
Electronic communications
Please be aware that addresses, electronic addresses and certain information provided by
Mediclinic Shareholders, persons with information rights and other relevant persons for the
receipt of communications from Mediclinic may be provided to Bidco during the Offer Period
as requested under Section 4 of Appendix 4 of the Code to comply with Rule 2.11(c) of the
Code.
Publication on website and availability of hard copies
A copy of this announcement shall be made available subject to certain restrictions relating
to persons resident in Restricted Jurisdictions on the websites of Remgro, MSC and Mediclinic
at www.remgro.com, www.msc.com and https://investor.mediclinic.com/regulatory-
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news/offer-mediclinic-international-plc respectively by no later than 12 noon (London time) on
5 August 2022. For the avoidance of doubt, the contents of these websites are not
incorporated into and do not form part of this announcement.
You may request a hard copy of this announcement by contacting Computershare Investor
Services PLC in the United Kingdom at WebCorres@computershare.co.uk or The Pavilions,
Bridgwater Road, Bristol, BS13 8AE, United Kingdom, or by calling 0370 703 6022 if dialling
from the UK and +44 370 703 6022 if dialling from abroad, or Mediclinic Corporate Office, 25
Du Toit Street, Stellenbosch, 7599 in South Africa at info@mediclinic.com or by calling +27
21 809 6500 during normal business hours. You may also request that all future documents,
announcements and information to be sent to you in relation to the Acquisition should be in
hard copy form.
Rounding
Certain figures included in this announcement have been subjected to rounding adjustments.
Accordingly, figures shown for the same category presented in different tables may vary
slightly and figures shown as totals in certain tables may not be an arithmetic aggregation of
the figures that precede them.
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APPENDIX I
CONDITIONS AND FURTHER TERMS OF THE ACQUISITION
Part A: Conditions to the Scheme and the Acquisition
1

The Acquisition is conditional upon the Scheme becoming unconditional and effective, subject
to the Code, by no later than 11.59 p.m. on the Long-stop Date.

2

The Scheme shall be subject to the following conditions:

2.1
(i)

its approval by a majority in number of the Scheme Shareholders on the
register of members of Mediclinic at the Scheme Voting Record Time who
are present and vote, whether in person or by proxy, at the Court Meeting
and who represent 75 per cent. or more in value of the Scheme Shares voted
by those Scheme Shareholders; and

(ii)

such Court Meeting being held on or before the 22nd day after the expected
date of the Court Meeting to be set out in the Scheme Document in due
course (or such later date as may be agreed by Bidco and Mediclinic and, if
required, the Court may allow);

(i)

the resolutions required to implement the Scheme being duly passed by
Mediclinic Shareholders representing 75 per cent. or more of votes cast at
the General Meeting; and

(ii)

such General Meeting being held on or before the 22nd day after the
expected date of the General Meeting to be set out in the Scheme Document
in due course (or such later date as may be agreed by Bidco and Mediclinic
and, if required, the Court may allow); and

(i)

the sanction of the Scheme by the Court (with or without modification but
subject to any modification being on terms acceptable to Mediclinic and
Bidco) and the delivery of a copy of the Court Order to the Registrar of
Companies; and

(ii)

the Court Hearing being held on or before the 22nd day after the expected
date of the Court Hearing to be set out in the Scheme Document in due
course (or such later date as may be agreed by Bidco and Mediclinic and, if
required, the Court may allow).

2.2

2.3

3

In addition, subject as stated in Part B below and to the requirements of the Panel, the
Acquisition shall be conditional upon the following Conditions and, accordingly, the Court
Order shall not be delivered to the Registrar of Companies unless such Conditions (as
amended if appropriate) have been satisfied or, where relevant, waived:
Exchange control approval by the South African Reserve Bank
(a)

The Financial Surveillance Department of the South African Reserve Bank having
accorded exchange control approval for the Transaction, in terms of the Regulations
issued in terms of the South African Currency and Exchanges Act, 9 of 1933 (as
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amended), either without conditions and without qualification or on conditions
accepted, proposed or offered by Bidco;
South Africa
(b)

a merger notification to the South African Competition Commission for the acquisition
of control of Mediclinic by Bidco having been made and either (i) all applicable
suspensions and other relevant time periods (including any extensions thereof) in
relation to such notification have expired, lapsed or been terminated under the South
African Competition Act, or (ii) the South African Competition Authorities’ approval has
been obtained either without conditions and without qualification or on conditions
accepted, proposed or offered by Bidco;
Namibia

(c)

a merger notification to the Namibian Competition Commission for the acquisition of
control of Mediclinic by Bidco having been made and either (i) all applicable
suspensions and other relevant time periods (including any extensions thereof) in
relation to such notification have expired, lapsed or been terminated under the
Namibian Competition Act, or (ii) the Namibian Competition Authorities’ approval has
been obtained either without conditions and without qualification or on conditions
accepted, proposed or offered by Bidco;
Cyprus

(d)

the required notification having been made to the Cypriot Commission for the
Protection of Competition ("CPC") pursuant to sections 3 and 10 of the Control of
Concentrations Between Undertakings Law, Law 83(I) of 2014 (as amended) or other
applicable national merger control rules and the applicable merger control clearance
having been obtained, either by approval or waiver from the CPC or expiry of the
waiting periods which apply to the Acquisition (either without conditions and without
qualifications or on conditions accepted, proposed or offered by Bidco);
Switzerland

(e)

the required notification having been made to the Swiss Competition Commission
pursuant to Article 9 of the Federal Act on Cartels and other Restraints of Competition
of 6 October 1995 or other applicable national merger control rules and the applicable
merger control clearance having been obtained, either by approval or waiver from the
Swiss Competition Commission or expiry of the waiting periods which apply to the
Acquisition (either without conditions and without qualifications or on conditions
accepted, proposed or offered by Bidco);

(f)

other than in relation to the matters referred to in Conditions 3(a) to (e) (inclusive), all
notifications, filings or applications which are necessary (or considered appropriate or
desirable by Bidco and Mediclinic (both acting reasonably)) in connection with the
Acquisition having been made and all necessary waiting periods (including any
extensions thereof) under any applicable legislation or regulation of any jurisdiction
having expired, lapsed or been terminated (as appropriate) and all statutory and
regulatory obligations in any jurisdiction having been complied with in each case in
respect of the Acquisition and all Authorisations deemed reasonably necessary or
appropriate by Remgro, SAS, Bidco and Mediclinic (all acting reasonably) in any
jurisdiction for or in respect of the Acquisition and, except pursuant to Chapter 3 of
Part 28 of the Companies Act, the acquisition or the proposed acquisition of any
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shares or other securities in, or control or management of, Mediclinic or any other
member of the Wider Mediclinic Group by the Wider Bidco Group having been
obtained from all appropriate Third Parties or (without prejudice to the generality of
the foregoing) from any person or bodies with whom any member of the Wider
Mediclinic Group or the Wider Bidco Group has entered into contractual
arrangements, in each case where the direct consequence of a failure to make such
notification or filing or to wait for the expiry, lapse or termination of any such waiting
period or other time period or to comply with such obligation or obtain such
Authorisation would be unlawful in any relevant jurisdiction or be material in the
context of the Wider Mediclinic Group taken as a whole or in the Wider Bidco Group
taken as a whole and all such Authorisations remaining in full force and effect at the
time at which the Acquisition becomes otherwise unconditional and there being no
notice or intimation of an intention to revoke, suspend, restrict, modify or not to renew
such Authorisations as a result of the Acquisition;
(g)

other than in relation to the matters referred to in Conditions 3(a) to (e) (inclusive), no
Antitrust Regulator or Third Party having given notice of a decision to take, institute,
implement or threaten any action, proceeding, suit, investigation, enquiry or reference
(and in each case, not having withdrawn the same), or having required any action to
be taken or otherwise having done anything, or having enacted, made or proposed
any statute, regulation, decision, order or change to published practice (and in each
case, not having withdrawn the same) and there not continuing to be outstanding any
statute, regulation, decision or order which would or might reasonably be expected to,
in each case to an extent or in a manner which is or would be material in the context
of the Wider Mediclinic Group taken as a whole:
(i)

require, prevent or materially delay the divestiture or materially alter the terms
envisaged for such divestiture by any member of the Wider Bidco Group or by
any member of the Wider Mediclinic Group of all or any material part of its
businesses, assets or property or impose any material limitation on the ability
of all or any of them to conduct their businesses (or any part thereof) or to
own, control or manage any of their assets or properties (or any part thereof);

(ii)

except pursuant to Chapter 3 of Part 28 of the Companies Act, require any
member of the Wider Bidco Group or the Wider Mediclinic Group to acquire
or offer to acquire any shares, other securities (or the equivalent) or interest
in any member of the Wider Mediclinic Group or any asset owned by any Third
Party (other than in the implementation of the Acquisition);

(iii)

impose any material limitation on, or result in a material delay in, the ability of
any member of the Wider Bidco Group directly or indirectly to acquire, hold or
to exercise effectively all or any rights of ownership in respect of shares or
other securities in Mediclinic or on the ability of any member of the Wider
Mediclinic Group or any member of the Wider Bidco Group directly or indirectly
to hold or exercise effectively all or any rights of ownership in respect of shares
or other securities (or the equivalent) in, or to exercise voting or management
control over, any member of the Wider Mediclinic Group;

(iv)

otherwise materially adversely affect any or all of the business, assets, profits
or prospects of any member of the Wider Mediclinic Group or any member of
the Wider Bidco Group;
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(v)

result in any member of the Wider Mediclinic Group or any member of the
Wider Bidco Group ceasing to be able to carry on business under any name
under which it presently carries on business;

(vi)

make the Acquisition, its implementation or the acquisition or proposed
acquisition of any shares or other securities in, or control or management of,
Mediclinic by any member of the Wider Bidco Group void, unenforceable
and/or illegal under the laws of any relevant jurisdiction, or otherwise, directly
or indirectly materially prevent or prohibit, restrict, restrain, or delay or
otherwise to a material extent or otherwise materially interfere with the
implementation of, or impose material additional conditions or obligations with
respect to, or otherwise materially challenge, impede, interfere or require
material amendment of the Acquisition or the acquisition or proposed
acquisition of any shares or other securities in, or control or management of,
Mediclinic by any member of the Wider Bidco Group;

(vii)

require, prevent or materially delay a divestiture by any member of the Wider
Bidco Group of any shares or other securities (or the equivalent) in any
member of the Wider Mediclinic Group or any member of the Wider Bidco
Group; or

(viii)

impose any material limitation on the ability of any member of the Wider Bidco
Group of any member of the Wider Mediclinic Group to conduct, integrate or
co-ordinate all or any part of its business with all or any part of the business
of any other member of the Wider Bidco Group and/or the Wider Mediclinic
Group,

and all applicable waiting and other time periods (including any extensions thereof)
during which any such Antitrust Regulator or Third Party could decide to take, institute,
implement or threaten any such action, proceeding, suit, investigation, enquiry or
reference or take any other step under the laws of any jurisdiction in respect of the
Acquisition or the acquisition or proposed acquisition of any Mediclinic Shares or
otherwise intervene having expired, lapsed or been terminated;

Certain matters arising as a result of any arrangement, agreement, etc.
(h)

except as Disclosed, there being no provision of any arrangement, agreement, lease,
licence, franchise, permit or other instrument to which any member of the Wider
Mediclinic Group is a party or by or to which any such member or any of its assets is
or may be bound, entitled or be subject or any event or circumstance which, as a
consequence of the Acquisition or the proposed acquisition by any member of the
Wider Bidco Group of any shares or other securities (or the equivalent) in Mediclinic
or because of a change in the control or management of any member of the Wider
Mediclinic Group or otherwise, could or might reasonably be expected to result in, in
each case to an extent or in a manner which is material in the context of the Wider
Mediclinic Group taken as a whole:
(i)

any monies borrowed by, or any other indebtedness, actual or contingent, of,
or any grant available to, any member of the Wider Mediclinic Group being or
becoming repayable, or capable of being declared repayable, immediately or
prior to its or their stated maturity date or repayment date, or the ability of any
such member to borrow monies or incur any indebtedness being withdrawn or
inhibited or being capable of becoming or being withdrawn or inhibited;
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(ii)

save in the ordinary and usual course of business, the creation or the
enforcement of any mortgage, charge or other security interest over the whole
or any part of the business, property or assets of any member of the Wider
Mediclinic Group or any such mortgage, charge or other security interest
(whenever created, arising or having arisen) becoming enforceable;

(iii)

any such arrangement, agreement, lease, licence, franchise, permit or other
instrument being terminated or the rights, liabilities, obligations or interests of
any member of the Wider Mediclinic Group being adversely modified or
adversely affected or any obligation or liability arising or any adverse action
being taken or arising thereunder;

(iv)

any asset or interest of any member of the Wider Mediclinic Group being or
falling to be disposed of or charged or ceasing to be available to any member
of the Wider Mediclinic Group or any right arising under which any such asset
or interest could be required to be disposed of or could cease to be available
to any member of the Wider Mediclinic Group otherwise than in the ordinary
course of business;

(v)

any liability of any member of the Wider Mediclinic Group to make any
severance, termination, bonus or other payment to any of its directors, or other
officers, save in the ordinary and usual course of business;

(vi)

the rights, liabilities, obligations, interests or business of any member of the
Wider Mediclinic Group or any member of the Wider Bidco Group under any
such arrangement, agreement, licence, permit, lease or instrument or the
interests or business of any member of the Wider Mediclinic Group or any
member of the Wider Bidco Group in or with any other person or body or firm
or company (or any agreement or arrangement relating to any such interests
or business) being or becoming capable of being terminated, or adversely
modified or affected or any onerous obligation or liability arising or any adverse
action being taken thereunder;

(vii)

any member of the Wider Mediclinic Group ceasing to be able to carry on
business under any name under which it presently carries on business;

(viii)

the value of, or the financial or trading position or prospects of, any member
of the Wider Mediclinic Group being prejudiced or adversely affected; or

(ix)

the creation or acceleration of any liability (actual or contingent) by any
member of the Wider Mediclinic Group other than trade creditors or other
liabilities incurred in the ordinary course of business,

and no event having occurred which, under any provision of any arrangement,
agreement, licence, permit, franchise, lease or other instrument to which any member of
the Wider Mediclinic Group is a party or by or to which any such member or any of its
assets are bound, entitled or subject, would or might reasonably be expected to result in
any of the events or circumstances as are referred to in Conditions 3(h)(i) to (ix) , in each
case to an extent or in a manner which is material in the context of the Wider Mediclinic
Group taken as a whole;

Certain events occurring since 31 March 2022
(i)

except as Disclosed and/or agreed in writing between Bidco and Mediclinic, no
member of the Wider Mediclinic Group having since 31 March 2022:
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(i) issued or agreed to issue or authorised or proposed or announced its
intention to authorise or propose the issue, of additional shares of any
class, or securities or securities convertible into, or exchangeable for, or
rights, warrants or options to subscribe for or acquire, any such shares,
securities or convertible securities or transferred or sold or agreed to
transfer or sell or authorised or proposed the transfer or sale of Mediclinic
Shares out of treasury (except, where relevant, as between Mediclinic
and wholly-owned subsidiaries of Mediclinic or between wholly-owned
subsidiaries of Mediclinic);
(ii)

except for: (x) the Agreed Dividend; and (y) ordinary course dividends
paid or made by any member of the Wider Mediclinic Group (other than
Mediclinic) to shareholders of such members of the Wider Mediclinic
Group, recommended, declared, paid or made or proposed to
recommend, declare, pay or make any bonus, dividend or other
distribution (whether payable in cash or otherwise) other than dividends
(or other distributions whether payable in cash or otherwise) lawfully paid
or made by any wholly-owned subsidiary of Mediclinic to Mediclinic or
any of its wholly-owned subsidiaries;

(iii)

other than pursuant to the Acquisition (and except for transactions
between Mediclinic and its wholly-owned subsidiaries or between the
wholly-owned subsidiaries of Mediclinic and transactions in the ordinary
course of business) implemented, effected, authorised or proposed or
announced its intention to implement, effect, authorise or propose any
merger, demerger, reconstruction, amalgamation, scheme, commitment
or acquisition or disposal of assets or shares or loan capital (or the
equivalent thereof) in any undertaking or undertakings;

(iv)

(except for transactions between Mediclinic and its wholly-owned
subsidiaries or between the wholly-owned subsidiaries of Mediclinic and
except for transactions in the ordinary course of business) disposed of,
or transferred, mortgaged or created any security interest over any asset
or any right, title or interest in any asset or authorised, proposed or
announced any intention to do so, where such action has or is reasonably
likely to have a material impact on the Wider Mediclinic Group;

(v)

(except for: (x) transactions between Mediclinic and its wholly-owned
subsidiaries or between the wholly-owned subsidiaries of Mediclinic; and
(y) drawdowns of existing facilities) issued, authorised or proposed or
announced an intention to authorise or propose, the issue of or made
any change in or to the terms of any debentures or become subject to
any contingent liability or incurred or increased any indebtedness or
liability (actual or contingent);

(vi)

entered into or varied or authorised, proposed or announced its intention
to enter into or vary any material contract, arrangement, agreement,
transaction or commitment (whether in respect of capital expenditure or
otherwise) except in the ordinary course of business which is of a long
term, unusual or onerous nature or magnitude or which is or which
involves or could involve an obligation of a nature or magnitude which is
reasonably likely to be materially restrictive on the business of any

A48128263

39

member of the Wider Mediclinic Group which, taken together with any
other such transaction, arrangement, agreement, contract or
commitment, is material in the context of the Wider Mediclinic Group as
a whole;
(vii)

entered into or varied the terms of, or made any offer (which remains
open for acceptance) to enter into or vary the terms of any contract,
service agreement, commitment or arrangement with any director or,
except for salary increases, bonuses or variations of terms in the ordinary
course, senior executive of any member of the Wider Mediclinic Group;

(viii)

save in respect of the Mediclinic International plc 2022 Omnibus Share
Plan which was approved by Mediclinic Shareholders at Mediclinic’s
annual general meeting on 28 July 2022, proposed, agreed to provide or
modified the terms of any share option scheme, incentive scheme or
other benefit relating to the employment or termination of employment of
any employee of the Wider Mediclinic Group, other than as contemplated
in the Co-operation Agreement;

(ix)

purchased, redeemed or repaid or announced any proposal to purchase,
redeem or repay any of its own shares or other securities or reduced or,
except in respect of the matters mentioned in sub-paragraph (i) above,
made any other change to any part of its share capital;

(x)

except in the ordinary course of business waived, compromised or
settled any claim, where to do so has or is reasonably likely to have a
material impact on the Wider Mediclinic Group;

(xi)

terminated or varied the terms of any agreement or arrangement
between any member of the Wider Mediclinic Group and any other
person in a manner which would or might reasonably be expected to
have a material adverse effect on the financial position of the Wider
Mediclinic Group taken as a whole;

(xii)

made any material alteration to its memorandum or articles of
association or other incorporation documents;

(xiii)

(except in relation to changes made or agreed as a result of, or arising
from, applicable law or changes to applicable law), made or agreed or
consented to any change to:
(a)

the terms of the trust deeds and rules constituting the pension
scheme(s) established by any member of the Wider Mediclinic
Group for its directors, employees or their dependants;

(b)

the contributions payable to any such scheme(s) or to the
benefits which accrue, or to the pensions which are payable,
thereunder;

(c)

the basis on which qualification for, or accrual or entitlement
to, such benefits or pensions are calculated or determined; or

A48128263

40

(d)

the basis upon which the liabilities (including pensions) of such
pension schemes are funded, valued, made, agreed or
consented to,

where to do so has or is reasonably likely to have a material impact
on the Wider Mediclinic Group;
(xiv)

been unable, or admitted in writing that it is unable, to pay its debts or
commenced negotiations with one or more of its creditors with a view to
rescheduling or restructuring any of its indebtedness, or having stopped
or suspended (or threatened to stop or suspend) payment of its debts
generally or ceased or threatened to cease carrying on all or a substantial
part of its business;

(xv)

(other than in respect of a member of the Wider Mediclinic Group which
is dormant and was solvent at the relevant time) taken or proposed any
steps, corporate action or had any legal proceedings instituted or
threatened against it in relation to the suspension of payments, a
moratorium of any indebtedness, its winding-up (voluntary or otherwise),
dissolution, reorganisation or for the appointment of a receiver,
administrator, manager, administrative receiver, trustee or similar officer
of all or any material part of its assets or revenues or any analogous or
equivalent steps or proceedings in any jurisdiction or appointed any
analogous person in any jurisdiction or had any such person appointed;

(xvi)

(except for transactions between Mediclinic and its wholly-owned
subsidiaries or between the wholly-owned subsidiaries), made,
authorised, proposed or announced an intention to propose any change
in its loan capital;

(xvii)

entered into, implemented or authorised the entry into, any joint venture,
asset or profit sharing arrangement, partnership or merger of business
or corporate entities;

(xviii)

having taken (or agreed or proposed to take) any action which requires
or would require, the consent of the Panel or the approval of Mediclinic
Shareholders in a general meeting in accordance with, or as
contemplated by, Rule 21.1 of the Code; or

(xix)

entered into any agreement, arrangement, commitment or contract or
passed any resolution or made any offer (which remains open for
acceptance) with respect to or announced an intention to, or to propose
to, effect any of the transactions, matters or events referred to in this
Condition 3(i);

No adverse change, litigation, regulatory enquiry or similar
(j)

except as Disclosed, since 31 March 2022:
(i)

no adverse change and no circumstance having arisen which would or might
be expected to result in any adverse change in, the business, assets, financial
or trading position or profits or prospects or operational performance of any
member of the Wider Mediclinic Group which is material in the context of the
Wider Mediclinic Group taken as a whole;
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(ii)

no litigation, arbitration proceedings, prosecution or other legal proceedings
having been threatened, announced or instituted by or against or remaining
outstanding against or in respect of, any member of the Wider Mediclinic
Group or to which any member of the Wider Mediclinic Group is or may
become a party (whether as claimant, defendant or otherwise) having been
threatened, announced, instituted or remaining outstanding by, against or in
respect of, any member of the Wider Mediclinic Group in each case which
might reasonably be expected to have a material adverse effect on the Wider
Mediclinic Group taken as a whole;

(iii)

no enquiry, review or investigation by, or complaint or reference to, any Third
Party against or in respect of any member of the Wider Mediclinic Group
having been threatened, announced or instituted or remaining outstanding by,
against or in respect of any member of the Wider Mediclinic Group in each
case which might reasonably be expected to have a material adverse effect
on the Wider Mediclinic Group taken as a whole;

(iv)

no contingent or other liability having arisen or become reasonably apparent
to Bidco or increased other than in the ordinary course of business which is
reasonably likely to affect adversely the business, assets, financial or trading
position or profits or prospects of any member of the Wider Mediclinic Group
to an extent which is material in the context of the Wider Mediclinic Group
taken as a whole; or

(v)

no steps having been taken and no omissions having been made which are
reasonably likely to result in the withdrawal, cancellation, termination or
modification of any licence held by any member of the Wider Mediclinic Group
which is necessary for the proper carrying on of its business and the
withdrawal, cancellation, termination or modification of which might
reasonably be expected to have a material adverse effect on the Wider
Mediclinic Group taken as a whole;

No discovery of certain matters regarding information, liabilities and environmental
issues
except as Disclosed, Bidco not having discovered and, in each case, to an extent
which is material in the context of the Wider Mediclinic Group taken as a whole:

(k)

(i)

any financial, business or other information concerning the Wider Mediclinic Group
publicly announced prior to the date of this announcement or disclosed at any time
to any member of the Wider Bidco Group by or on behalf of any member of the
Wider Mediclinic Group prior to the date of this announcement is misleading,
contains a misrepresentation of any fact, or omits to state a fact necessary to make
that information not misleading;

(ii)

any member of the Wider Mediclinic Group or any partnership, company or other
entity in which any member of the Wider Mediclinic Group has a significant
economic interest and which is not a subsidiary undertaking of Mediclinic is,
otherwise than in the ordinary course of business, subject to any liability,
contingent or otherwise;

(iii)

any past or present member of the Wider Mediclinic Group has not complied with
all applicable legislation, regulations or other requirements of any jurisdiction or
any Authorisations relating to the use, treatment, storage, carriage, disposal,
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discharge, spillage, release, leak or emission of any waste or hazardous
substance or any substance likely to impair the environment (including property)
or harm human or animal health or otherwise relating to environmental matters or
the health and safety of humans, which non-compliance would be likely to give
rise to any liability including any penalty for non-compliance (whether actual or
contingent) on the part of any member of the Wider Mediclinic Group;
(iv)

there has been a disposal, discharge, spillage, accumulation, release, leak,
emission or the migration, production, supply, treatment, storage, transport or use
of any waste or hazardous substance or any substance likely to impair the
environment (including any property) or harm human or animal health which
(whether or not giving rise to non-compliance with any law or regulation), would
be likely to give rise to any liability (whether actual or contingent) on the part of
any member of the Wider Mediclinic Group;

(v)

there is or is reasonably likely to be any obligation or liability (whether actual or
contingent) or requirement to make good, remediate, repair, reinstate or clean up
any property, asset or any controlled waters currently or previously owned,
occupied, operated or made use of or controlled by any past or present member
of the Wider Mediclinic Group (or on its behalf), or in which any such member may
have or previously have had or be deemed to have had an interest, under any
environmental legislation, common law, regulation, notice, circular, Authorisation
or order of any Third Party in any jurisdiction or to contribute to the cost thereof or
associated therewith or indemnify any person in relation thereto;

(vi)

circumstances exist (whether as a result of making the Acquisition or otherwise)
which would be reasonably likely to lead to any Third Party instituting (or whereby
any member of the Wider Mediclinic Group would be likely to be required to
institute), an environment audit or take any steps which would in any such case
be reasonably likely to result in any actual or contingent liability to improve or install
new plant or equipment or to make good, repair, reinstate or clean up any property
of any description or any asset now or previously owned, occupied or made use
of by any past or present member of the Wider Mediclinic Group (or on its behalf)
or by any person for which a member of the Wider Mediclinic Group is or has been
responsible, or in which any such member may have or previously have had or be
deemed to have had an interest;

Anti-corruption
(vii)

any member of the Wider Mediclinic Group or any person that performs or has
performed services for or on behalf of any such company is or has engaged in any
activity, practice or conduct which would constitute an offence under the Bribery
Act 2010 or any other applicable anti-corruption legislation;

(viii)

any member of the Wider Mediclinic Group has engaged in any conduct or
transaction which would cause any member of the Wider Bidco Group to be in
breach of applicable law or regulation upon completion of the Acquisition, including
the economic sanctions of the United States Office of Foreign Assets Control or
HM Treasury & Customs, or any of the economic sanctions of the United Nations,
United States, United Kingdom or the European Union or any of its member states,
save that this shall not apply if and to the extent that it is or would be unenforceable
by reason of breach of any applicable Blocking Law; or
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No criminal property
(ix)

any asset of any member of the Wider Mediclinic Group constitutes criminal
property as defined by section 340(3) of the Proceeds of Crime Act 2002 (but
disregarding paragraph (b) of that definition) or proceeds of crime under any other
applicable law, or any member of the Wider Mediclinic Group has engaged in any
conduct which would constitute an offence under the Proceeds of Crime Act 2002
or any other applicable money laundering law.
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Part B: Certain further terms of the Acquisition
1

Subject to the requirements of the Panel, Bidco reserves the right, in its sole discretion, to
waive, in whole or in part, all or any of the Conditions set out in Part A of Appendix I above,
except Conditions 2.1(i), 2.2(i), 2.3(i) and 3(a), which cannot be waived. If any of Conditions
2.1(ii), 2.2(ii) or 2.3(ii) is not satisfied by the relevant deadline specified in the relevant
Condition, Bidco shall make an announcement by 8.00 a.m. on the Business Day following
such deadline confirming whether it has invoked the relevant Condition, waived the relevant
deadlines, or agreed with Mediclinic to extend the relevant deadline.

2

If Bidco is required by the Panel to make an offer for Mediclinic Shares under the provisions
of Rule 9 of the Code, Bidco may make such alterations to any of the above Conditions and
terms of the Acquisition as are necessary to comply with the provisions of that Rule.

3

Bidco shall be under no obligation to waive (if capable of waiver), to determine to be or remain
satisfied or to treat as fulfilled any of the Conditions in Part A of Appendix I above that are
capable of waiver by a date earlier than the latest date for the fulfilment of that Condition
notwithstanding that the other Conditions of the Acquisition may at such earlier date have
been waived or fulfilled and that there are at such earlier date no circumstances indicating
that any of such Conditions may not be capable of fulfilment.

4

Under Rule 13.5(a) of the Code and subject to paragraph 5 below, Bidco may only invoke a
Condition so as to cause the Acquisition not to proceed, to lapse, or to be withdrawn with the
consent of the Panel. The Panel shall normally only give its consent if the circumstances
which give rise to the right to invoke the Condition are of material significance to Bidco in the
context of the Acquisition. This shall be judged by reference to the facts of each case at the
time that the relevant circumstances arise.

5

Condition 1 (subject to Rule 12 of the Code), Conditions 2.1, 2.2, and 2.3 in Part A of Appendix
I above, and, if applicable, any acceptance condition if the Transaction is implemented by
means of a Takeover Offer, are not subject to Rule 13.5(a) of the Code.

6

Any Condition that is subject to Rule 13.5(a) of the Code may be waived by Bidco.

7

The Mediclinic Shares acquired under the Acquisition shall be acquired fully paid and free
from all liens, equities, charges, encumbrances, options, rights of pre-emption and any other
third party rights and interests of any nature and together with all rights now or hereafter
attaching or accruing to them, including, without limitation, voting rights and the right to receive
and retain in full all dividends and other distributions (if any) declared, made or paid, or any
other return of value (whether by reduction of share capital or share premium account or
otherwise) made on or after the Effective Date, save for the Agreed Dividend.

8

Following the Agreed Dividend record date which is currently expected to be 5 August 2022,
the Acquisition Price shall be reduced by the amount of the Agreed Dividend, in which case
eligible Mediclinic Shareholders will be entitled to retain the Agreed Dividend when paid
(which is currently expected to be on 26 August 2022).
If, on or after the date of this announcement and prior to or on the Effective Date any dividend,
distribution or other return of value, save for the Agreed Dividend, is declared, paid or made,
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or becomes payable by Mediclinic, or the Agreed Dividend exceeds 3 pence per Mediclinic
Share, Bidco reserves the right (without prejudice to any right of Bidco and with the consent
of the Panel, to invoke Condition 3(i)(ii) of Appendix I above) to reduce the consideration
payable under the Acquisition to reflect the aggregate amount of such dividend, distribution,
or other return of value or excess. In such circumstances, eligible Mediclinic Shareholders
shall be entitled to retain any such dividend, distribution, or other return of value declared,
made, or paid.
If on or after the date of this announcement, and to the extent that any such dividend,
distribution or other return of value has been declared, paid, or made, or becomes payable
by Mediclinic on or prior to the Effective Date and Bidco exercises its rights under this
paragraph 8 to reduce the consideration payable under the terms of the Acquisition, any
reference in this announcement to the consideration payable under the terms of the
Acquisition shall be deemed to be a reference to the consideration as so reduced.
If and to the extent that such a dividend, distribution, or other return of value has been
declared or announced, but not paid or made, or is not payable by reference to a record date
on or prior to the Effective Date and is or shall be (i) transferred pursuant to the Acquisition
on a basis which entitles Bidco to receive the dividend, distribution, or other return of value
and to retain it; or (ii) cancelled, the consideration payable under the terms of the Acquisition
shall not be subject to change in accordance with this paragraph 8.
Bidco also reserves the right to reduce the consideration payable under the Acquisition in
such circumstances as are, and by such amount as is, permitted by the Panel. Any exercise
by Bidco of its rights referred to in this paragraph 8 shall be the subject of an announcement
and, for the avoidance of doubt, shall not be regarded as constituting any revision or variation
of the Acquisition.

9

Bidco reserves the right to elect (with the consent of the Panel, and subject to the terms of
the Co-operation Agreement) to implement the Acquisition by way of a Takeover Offer for the
Mediclinic Shares (other than the 328,497,888 Mediclinic Shares owned by the Relevant
Remgro Subsidiaries) as an alternative to the Scheme. In such event, the Takeover Offer shall
be implemented on the same terms, so far as applicable, and subject to the terms of the Cooperation Agreement, as those which would apply to the Scheme, subject to appropriate
amendments, including (without limitation) an acceptance condition set (subject to the terms
of the Co-operation Agreement) at a level permitted by the Panel and any amendments
required in connection with the delisting of Mediclinic as contemplated in paragraph 13 of this
announcement.

10

The availability of the Acquisition to persons not resident in the United Kingdom may be
affected by the laws or regulatory requirements of the relevant jurisdictions. Persons who are
not resident in the United Kingdom should inform themselves about and observe any
applicable requirements.

11

The Acquisition is not being made, directly or indirectly, in, into or from, or by use of the mails
of, or by any means of instrumentality (including, but not limited to, facsimile, e-mail or other
electronic transmission, telex or telephone) of interstate or foreign commerce of, or of any
facility of a national, state or other securities exchange of, any jurisdiction where to do so
would violate the laws of that jurisdiction.
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12

The Acquisition is governed by the law of England and Wales and is subject to the jurisdiction
of the courts of England and Wales and to the Conditions and further terms set out in this
Appendix I and to be set out in the Scheme Document. The Acquisition shall be subject to the
applicable requirements of the Code, the Panel, the London Stock Exchange, the
Johannesburg Stock Exchange and the Namibian Stock Exchange and the Financial Conduct
Authority.

13

Each of the Conditions shall be regarded as a separate Condition and shall not be limited by
reference to any other Condition.
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APPENDIX II
SOURCES OF INFORMATION AND BASES OF CALCULATION
(i)

As at 2 August 2022 (being the latest practicable date prior to publication of this

announcement), there were 737,243,810 Mediclinic Shares in issue. The International
Securities Identification Number for Mediclinic Shares is GB00B8HX8Z88.
(ii)

The value of the Acquisition based on the Acquisition Price of 504 pence per Mediclinic Share
is calculated on the basis of the 737,243,810 Mediclinic Shares in issue (as set out in
paragraph (i) above) and on the assumption that no Mediclinic Shares will be issued on or
after the date of this announcement and all options and awards pursuant to the Mediclinic
Share Plans will be settled in cash or using shares purchased in the market.

(iii)

The Closing Prices are taken from the Daily Official List.

(iv)

Volume-weighted average prices have been derived from Bloomberg and have been rounded
to the nearest whole number.

(v)

The implied enterprise value of approximately £6.1 billion for Mediclinic is calculated by
reference to the value of the Acquisition referenced in paragraph (ii) above plus reported net
incurred debt of £1,269 million as at 31 March 2022, reported lease liabilities of £786 million
as at 31 March 2022, non-controlling interests of £92 million as at 31 March 2022 (being
reported non-controlling interests of £139 million less £47 million attributable to the combined
company of Clinique des Grangettes and Clinique La Colline), a reported written put option
redemption liability of £126 million as at 31 March 2022 relating to a put/call agreement over
the remaining 40 per cent. interest in the combined company of Clinique des Grangettes and
Clinique La Colline, and reported net retirement benefit obligations of £138 million as at 31
March 2022, less reported equity instruments of £7 million as at 31 March 2022.

(vi)

The stated enterprise value multiple of approximately 11.2 times is calculated by reference to
the implied enterprise value referenced in paragraph (v) above, less equity investments of
£294 million comprising £5 million reported unlisted investments in associates and £4 million
reported investment in joint venture as at 31 March 2022, and the market value of Mediclinic’s
approximately 29.7 per cent. holding in Spire Healthcare Group plc of £285 million, based on
Mediclinic’s holding of 119,923,335 ordinary shares in Spire Healthcare Group plc and the
closing share price of Spire Healthcare Group plc on the London Stock Exchange of 238
pence per share on 2 August 2022 (being the latest practicable date prior to this
announcement), divided by Mediclinic’s reported adjusted EBITDA for the year ended 31
March 2022 of £522 million.

(vii)

Unless otherwise stated, the financial information relating to Mediclinic is extracted from the
audited consolidated financial statements of Mediclinic for the financial year to 31 March 2022,
prepared in accordance with IFRS.

(viii)

Certain figures included in this announcement have been subject to rounding adjustments.
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APPENDIX III
IRREVOCABLE UNDERTAKINGS
The following Independent Mediclinic Directors have given irrevocable undertakings to vote in favour
of the Scheme at the Court Meeting and the resolutions to be proposed at the General Meeting and,
if Bidco exercises its right to implement the Acquisition by way of a Takeover Offer, to accept or
procure acceptance of such offer:

Name of Mediclinic
Director

Number of Mediclinic Shares
in respect of which
undertaking is given

Percentage of Mediclinic
issued share capital

Carel Aron van der
Merwe

61,630

0.008%

Petrus Jurgens
Myburgh

94,500

0.013%

Danie Meintjes

123,900

0.017%

Thomas Singer

20,000

0.003%

TOTAL

300,030

0.041%

These irrevocable undertakings also extend to any shares acquired by the Independent
Mediclinic Directors as a result of the vesting of awards or the exercise of options under the
Mediclinic Share Plans.
The obligations of the Independent Mediclinic Directors under the irrevocable undertakings
shall remain binding in the event a higher competing offer is made for Mediclinic but shall
terminate and be of no further force and effect:
•

if Bidco announces, with the consent of the Panel, that it does not intend to proceed with
the Acquisition and no new, revised or replacement scheme of arrangement (or Takeover
Offer) is announced by Bidco in accordance with Rule 2.7 of the Code;

•

on the earlier of: (i) the Long-Stop Date; or (ii) the date on which the Scheme is withdrawn
or lapses in accordance with its terms and no new, revised or replacement scheme of
arrangement (or Takeover Offer) is announced by Bidco in accordance with Rule 2.7 of
the Code; or

•

if any competing offer for the issued and to be issued ordinary share capital of Mediclinic
is made which becomes or is declared unconditional (if implemented by way of a Takeover
Offer) or otherwise becomes effective (if implemented by way of a scheme of
arrangement).
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APPENDIX IV
DEFINITIONS
The following definitions apply throughout this announcement unless the context requires otherwise:
Acquisition

the recommended cash offer being made by Bidco to
acquire the entire issued and to be issued ordinary share
capital of Mediclinic (excluding the 328,497,888 Mediclinic
Shares owned by the Relevant Remgro Subsidiaries which
are not Scheme Shares) to be effected by means of the
Scheme (or by way of Takeover Offer under certain
circumstances described in this announcement) and, where
the context admits, any subsequent revision, variation,
extension or renewal thereof

Acquisition Price

504p per Mediclinic Share

Agreed Dividend

the final dividend of 3p for each Mediclinic Share for the
financial year ended 31 March 2022

Antitrust Regulator

any central bank, ministry, governmental, quasigovernmental, supranational (including the European
Union), statutory, regulatory or investigative body, authority
or tribunal (including any national or supranational antitrust,
competition or merger control authority (including the
European Commission and the UK Competition and
Markets Authority), any sectoral ministry or regulator and
any foreign investment review body), national, state,
municipal or local government (including any subdivision,
court, tribunal, administrative agency or commission or
other authority thereof), any entity owned or controlled by
them, any private body exercising any regulatory, taxing,
importing or other authority, trade agency, association,
institution or professional or environmental body in any
jurisdiction

Authorisations

regulatory authorisations, orders, recognitions, grants,
consents, clearances, confirmations, certificates, licences,
permissions or approvals, in each case of a Third Party

Bidco

Manta Bidco Limited

Bid Conduct Agreement

the bid conduct agreement entered into between Remgro
and SAS on 4 August 2022, as described in paragraph 11
of this announcement

Blocking Law

(i) any provision of Council Regulation (EC) No 2271/1996
of 22 November 1996 (or any law or regulation
implementing such Regulation in any member state of the
European Union); or (ii) any provision of Council Regulation
(EC) No 2271/1996 of 22 November 1996, as it forms part
of domestic law of the United Kingdom by virtue of the
European Union (Withdrawal) Act 2018
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Business Day

a day (other than Saturdays, Sundays and public holidays
in the UK) on which banks are open for business in London,
Johannesburg and Windhoek

Centerview

Centerview Partners UK LLP

Closing Price

the closing middle market price of a Mediclinic Share on a
particular trading day as derived from the Daily Official List

Code

the City Code on Takeovers and Mergers

Companies Act

the Companies Act 2006, as amended from time to time

Conditions

the conditions to the implementation of the Acquisition, as
set out in Appendix I to this announcement and to be set out
in the Scheme Document

Consortium

Remgro and SAS

Co-operation Agreement

the agreement dated 4 August 2022 between Bidco, SAS,
Remgro and Mediclinic relating to, among other things, the
implementation of the Acquisition, as described in
paragraph 11 of this announcement

Court

the High Court of Justice in England and Wales

Court Hearing

the hearing by the Court of the application to sanction the
Scheme under Part 26 of the Companies Act

Court Meeting

the meeting of Scheme Shareholders to be convened
pursuant to an order of the Court under section 896 of the
Companies Act for the purpose of considering and, if
thought fit, approving the Scheme (with or without
amendment), including any adjournment thereof, notice of
which is to be contained in the Scheme Document

Court Order

the order of the Court sanctioning the Scheme

Credit Suisse

Credit Suisse International

CREST

the system for the paperless settlement of trades in
securities and the holding of uncertificated securities
operated by Euroclear

Daily Official List

the Daily Official List published by the London Stock
Exchange

Dealing Arrangement

an arrangement of the kind referred to in Note 11(a) on the
definition of acting in concert in the Code

Dealing Disclosure

has the same meaning as in Rule 8 of the Code

Disclosed

the information disclosed by, or on behalf of Mediclinic, (i) in
the annual report and accounts of the Mediclinic Group for
the financial year ended 31 March 2022; (ii) in this
announcement (or any of the documents listed in paragraph
17 of this announcement) ; (iii) in any other announcement
to a Regulatory Information Service by, or on behalf of
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Mediclinic prior to the publication of this announcement; (iv)
in filings with the Registrar of Companies in the last two
years; (v) as otherwise fairly disclosed to Bidco, Remgro or
SAS (or each of their respective officers, employees, agents
or advisers) in writing prior to the date of this announcement
(including via the virtual data room operated by or on behalf
of Mediclinic and any written replies to information requests
and correspondence in connection therewith); or (vi)
expressly disclosed to Bidco, Remgro or SAS (or each of
their respective officers, employees, agents or advisers)
during any management due diligence sessions held by
Mediclinic in respect of the Acquisition and any written
replies and correspondence in connection therewith
Effective

in the context of the Acquisition:
(a)

if the Acquisition is implemented by way of the
Scheme, the Scheme having become effective
pursuant to its terms; or

(b)

if the Acquisition is implemented by way of a
Takeover Offer, such Takeover Offer having
been declared and become unconditional in
accordance with the Code

Effective Date

the date on which either the Scheme becomes Effective in
accordance with its terms or, subject to the terms of the Cooperation Agreement, if Bidco elects, and the Panel
consents, to implement the Acquisition by way of a Takeover
Offer, the date on which such Takeover Offer becomes or is
declared unconditional

Enlarged Group

the combined Mediclinic Group and Bidco following
completion of the Acquisition

Euroclear

Euroclear UK & Ireland International Limited

FAIS Act

the South African Financial Advisory and Intermediary
Services Act (No 37 of 2002), as amended

FCA or Financial Conduct
Authority

the Financial Conduct Authority acting in its capacity as the
competent authority for the purposes of Part VI of the UK
Financial Services and Markets Act 2000 or its successor
from time to time

Financial Markets Act

the South African Financial Markets Act (No 19 of 2012), as
amended

Forms of Proxy

the forms of proxy in connection with each of the Court
Meeting and the General Meeting, which shall accompany
the Scheme Document

FY23

in relation to Mediclinic, the financial year ending 31 March
2023
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General Meeting

the general meeting of Mediclinic Shareholders (including
any adjournment thereof) to be convened in connection with
the Scheme

IFRS

International Financial Reporting Standards

Independent Mediclinic Directors

the directors of Mediclinic from time to time, other than
Jannie Durand (and his alternate director) and (to the extent
applicable) any other director of Mediclinic appointed by
Remgro pursuant to the Relationship Agreement (and such
director’s alternate director)

Initial Proposal

the initial proposal made by the Consortium on 26 May 2022
to acquire the entire issued and to be issued ordinary share
capital of Mediclinic not already owned by the Relevant
Remgro Subsidiaries

Johannesburg Stock Exchange

either (i) the JSE Limited (registration number
2005/022939/06), a public company duly registered and
incorporated in accordance with the laws of South Africa
and licensed as an exchange under the Financial Markets
Act; or (ii) the securities exchange operated by JSE Limited,
depending on context

Joint Defence Agreement

the joint defence agreement dated 3 August 2022 between
Bidco, Remgro, Mediclinic and their respective legal
advisers, as described in paragraph 11 of this
announcement

London Stock Exchange

London Stock Exchange plc

Long-stop Date

30 June 2023, or such later date as may be agreed by Bidco
and Mediclinic (with the Panel’s consent and as the Court
may approve (if such approval(s) are required))

Mediclinic or the Company

Mediclinic International plc

Mediclinic Directors

the directors of Mediclinic from time to time

Mediclinic Group or the Group

Mediclinic and its subsidiary undertakings and, where the
context permits, each of them

Mediclinic Shareholders

the holders of Mediclinic Shares

Mediclinic Shares

the existing unconditionally allotted or issued and fully paid
ordinary shares of 10 pence each in the capital of Mediclinic
and any further such ordinary shares which are
unconditionally allotted or issued before the Scheme
becomes Effective

Mediclinic Share Plans

the Mediclinic International plc Long Term Incentive Plan
2013, the Mediclinic International plc Annual Share
Incentive Plan and the Mediclinic International plc 2022
Omnibus Share Plan

Morgan Stanley

Morgan Stanley & Co. International plc
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M&M Capital

M&M Capital Ltd

Namibia

the Republic of Namibia

Namibian Competition Act

the Namibian Competition Act (No 2 of 2003), as amended

Namibian Competition Authorities

the commission established pursuant to Chapter 2 of the
Namibian Competition Act or the Minister of Trade and
Industry, the Namibian High Court, or the Namibian
Supreme Court, as the case may be

Namibian Stock Exchange

the Namibian Stock Exchange, operated under the
Namibian Stock Exchanges Control Act (No 1 of 1985), as
amended

Nomura

Nomura International Plc

Offer Period

the offer period (as defined by the Code) relating to
Mediclinic, which commenced on 9 June 2022

Opening Position Disclosure

has the same meaning as in Rule 8 of the Code

Overseas Shareholders

Mediclinic Shareholders (or nominees of, or custodians or
trustees for Mediclinic Shareholders) not resident in, or
nationals or citizens of, the United Kingdom

Panel

the Panel on Takeovers and Mergers

Registrar of Companies

the Registrar of Companies in England and Wales

Regulatory Information Service

any information service authorised from time to time by the
FCA for the purpose of disseminating regulatory
announcements

Relationship Agreement

means the relationship agreement entered into on 14
October 2015 between Mediclinic and Remgro

Relevant Remgro Subsidiaries

means the following wholly-owned subsidiaries of Remgro:
Remgro Health Limited; Remgro Healthcare Holdings
Proprietary Limited; and Remgro Jersey GBP Limited

Restricted Jurisdiction

any jurisdiction where local laws or regulations may result
in a significant risk of civil, regulatory or criminal exposure if
information concerning the Acquisition is sent or made
available to Mediclinic Shareholders in that jurisdiction or
would result in a requirement to comply with any
governmental or other consent or any registration, filing, or
other formality which Mediclinic regards as overly onerous

Scheme or Scheme of
Arrangement

the proposed scheme of arrangement under Part 26 of the
Companies Act between Mediclinic and the Scheme
Shareholders in connection with the Acquisition, with or
subject to any modification, addition or condition approved
or imposed by the Court and agreed by Mediclinic and Bidco

Scheme Document

the document to be sent to Mediclinic Shareholders
containing, amongst other things, the Scheme and the
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notices convening the Court Meeting and the General
Meeting
Scheme Record Time

the time and date specified in the Scheme Document,
expected to be 18:00 on the Business Day immediately prior
to the Effective Date

Scheme Shareholder

a holder of Scheme Shares at any relevant date or time;

Scheme Shares

the Mediclinic Shares:
(a)

in issue as at the date of the Scheme Document;

(b)

(if any) issued after the date of the Scheme
Document but prior to the Scheme Voting
Record Time; and

(c)

(if any) issued on or after the Scheme Voting
Record Time and before the Scheme Record
Time, either on terms that the original or any
subsequent holders thereof shall be bound by
the Scheme or in respect of which the holders
thereof shall have agreed in writing to be bound
by the Scheme,

but, in each case, other than the 328,497,888 Mediclinic
Shares owned by the Relevant Remgro Subsidiaries as at
2 August 2022 (being the latest practicable date prior to this
announcement)
Scheme Voting Record Time

the time and date specified in the Scheme Document by
reference to which entitlement to vote on the Scheme will
be determined

Shareholders’ Agreement

the shareholders’ agreement entered into between the
Relevant Remgro Subsidiaries, SAS and Bidco on 4 August
2022, as described in paragraph 11 of this announcement

Significant Interest

in relation to an undertaking, a direct or indirect interest of
20 per cent. or more of the total voting rights conferred by
the equity share capital (as defined in section 548 of the
Companies Act) of such undertaking

South Africa

the Republic of South Africa

South Africa Competition Act

the South African Competition Act (No 89 of 1998), as
amended

South Africa Competition
Authorities

the commission established pursuant to Chapter 4, Part A
of the South African Competition Act or the tribunal
established pursuant to Chapter 4, Part B of the South
African Competition Act or the appeal court established
pursuant to Chapter 4, Part C of the South African
Competition Act or the South African Constitutional Court,
as the case may be

Standard Bank

The Standard Bank of South Africa Limited

A48128263

55

Subscription and Rollover
Agreement

the Agreement dated 4 August 2022 between the Relevant
Remgro Subsidiaries, SAS and Bidco, as described in
paragraph 10 of this announcement

Takeover Offer

should the Acquisition be implemented by way of a
Takeover Offer as defined in Chapter 3 of Part 28 of the
Companies Act, the offer to be made by or on behalf of
Bidco to acquire the entire issued and to be issued ordinary
share capital of Mediclinic (excluding the 328,497,888
Mediclinic Shares owned by the Relevant Remgro
Subsidiaries which are not Scheme Shares) and, where the
context admits, any subsequent revision, variation,
extension or renewal of such takeover offer

Third Party

each of a central bank, government or governmental, quasigovernmental,
supranational,
statutory,
regulatory,
environmental, administrative, fiscal or investigative body,
court, trade agency, association, institution, environmental
body, employee representative body or any other body or
person whatsoever in any jurisdiction

UBS

UBS AG London Branch

United Kingdom or UK

the United Kingdom of Great Britain and Northern Ireland

United States or US

the United States of America, its territories and
possessions, any state of the United States of America, the
District of Columbia and all other areas subject to its
jurisdiction and any political sub-division thereof

US Exchange Act

the United States Securities Exchange Act 1934, as
amended

Wider Bidco Group

Bidco, Remgro, SAS and associated undertakings and any
other body corporate, partnership, joint venture or person in
which these entities (aggregating their interests) have a
Significant Interest (excluding the Wider Mediclinic Group)

Wider Mediclinic Group

Mediclinic and associated undertakings and any other body
corporate, partnership, joint venture or person in which
Mediclinic and such undertakings (aggregating their
interests) have a Significant Interest.

For the purposes of this announcement, “subsidiary”, “subsidiary undertaking”, “undertaking”
and “associated undertaking” have the respective meanings given thereto by the Companies Act.
All references to “pounds”, “pounds Sterling”, “Sterling”, “£”, “pence”, “penny” and “p” are to the
lawful currency of the United Kingdom.
All the times referred to in this announcement are London times unless otherwise stated.
References to the singular include the plural and vice versa.
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APPENDIX V
FY23 GUIDANCE
The following FY23 guidance statements set out in Mediclinic’s 2022 Full-Year Results (the “FY23
Guidance Statements”) are classed as profit forecasts for the purposes of the Code on Takeovers
and Mergers:
“Expect increased client activity to drive further revenue growth, margin expansion and
improved earnings”
“In the year ahead, we expect to benefit from a continued increase in client activity which
will drive further improvement in our profitability and earnings.”
“In FY23, we expect a combination of volume growth and efficiency gains to continue to
drive the Group towards pre-pandemic profitability, alongside a meaningful improvement in
earnings.”
“The Group expects the positive momentum in revenue growth, margin improvement and
earnings of FY22 to continue in FY23, driven by increased client activity supported by
expected underlying economic growth in all three regions. Seasonal trends in patient activity
levels, most notably in Switzerland and the Middle East, are expected to return, in the
absence of any material new waves of COVID-19. Improving profitability and strong cash
generation are expected to support continued deleveraging.
Switzerland expects to deliver modest FY23 revenue growth and EBITDA margin
improvement to around 16%.
Southern Africa expects to deliver FY23 revenue growth in the mid-single digit percentage
range and an EBITDA margin improvement, approaching 20%.
The Middle East expects to deliver FY23 revenue growth in the high-single digit percentage
range and an EBITDA margin improvement approaching the mid-15% range.”
Basis of preparation
The FY23 Guidance Statements are based on the Group’s current internal forecast for the remainder
of the year ending 31 March 2023.
The basis of accounting used for the FY23 Guidance Statements is consistent with the Group’s
existing accounting policies, which are in accordance with U.K. adopted International Accounting
Standards, IFRS as adopted by the EU and IFRS as issued by the International Accounting
Standards Board, were applied in the preparation of the Group’s financial statements for the year
ending 31 March 2022 and are expected to be applied in the preparation of the Group’s financial
statements for the year ending 31 March 2023. The divisional information has been prepared on the
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basis on local currencies in each of the relevant divisions, being South African rand in Southern
Africa, Swiss franc in Switzerland and UAE dirham in the Middle East.
The FY23 Guidance Statements have been prepared on the basis referred to above and subject to
the principal assumptions set out below. The FY23 Guidance Statements are inherently uncertain
and there can be no guarantee that any of the factors referred to under ‘Principal Assumptions’
below will not occur and/or, if they do, their effect on the Group’s results of operations, financial
condition or financial performance, may be material. The FY23 Guidance Statements should
therefore be read in this context and construed accordingly.
Principal Assumptions
Factors outside the influence or control of the Mediclinic Directors for the year ending 31 March
2023:
•

no material change to the Group’s assumptions in the forecast period for patient volumes
and case mix as client activity normalises and fewer direct COVID-19-related costs are
incurred in line with COVID-19-related admissions receding;

•

no adverse change in private healthcare market conditions or introduction of significant
disruptive innovation and digitalisation (including, but without limitation, in relation to actions
taken by the Group’s competitors, insurance companies and healthcare authorities);

•

no changes in the Group’s ability to attract patients, nurses and medical practitioners;

•

no material changes to the Group’s assumptions in the forecast period on the effects of
seasonality and public and school holidays affecting availability of patients, nurses and
medical practitioners;

•

no change in client preferences for private healthcare that the Group is unable to address
through changes in its service offering;

•

no adverse changes for the Group in supply chain costs and the availability of consumables
and supplies (for example, as a result of material supply chain disruptions) and/or the
Group’s employee costs;

•

there will be no adverse change to current prevailing global macroeconomic and political
conditions (including geopolitical tension, further escalation of conflict or war in or affecting
areas where the Group operates (or any sanctions imposed in response to any such
events)) which is material in the context of the FY23 Guidance Statements;

•

no change in legislation or regulatory requirements relating to the Group or the legislative
or regulatory environment within which the Group operates;

•

no change in general sentiment towards the Group and/or its operations which has an
impact on its ability to attract consultants and healthcare practitioners and to operate its
business and increase referrals;

•

no business disruption affecting the Group, its customers, its supply chain or other
stakeholders (including, but without limitation, any COVID-19-related lockdowns and
restrictions, natural disasters, severe adverse weather, acts of terrorism, cyberattacks,
workforce shortages or labour disputes);

•

there will be no litigation or contractual disputes which are material in the context of the
Group;
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•

there will be no material movements in foreign exchange rates compared with the Group’s
estimates;

•

no change in the Group’s existing debt arrangements, or its ability to access external
financing; and

•

no change in the accounting standards or policies which were used for the FY23 Guidance
Statements.

Factors within the influence or control of the Mediclinic Directors for the year ending 31 March 2023:
•

no change to the strategy or operation of the Group’s divisions;

•

no deterioration in the Group’s relationships with patients, nurses or medical practitioners;

•

no health and safety issues experienced by the Group;

•

no unplanned capital expenditure or asset disposals conducted by or affecting the Group;

•

no significant acquisitions, disposals, developments, partnerships or joint venture
agreements will be entered into by the Group and no existing partnerships or joint venture
agreements will be terminated or amended, in each case, which have an adverse impact on
the Group’s income or expenditure which is material in the context of the FY23 Guidance
Statements; and

•

no change in key management of the Group;

in the case of each principal assumption, which is material in the context of the FY23 Guidance
Statements.
Directors’ Confirmation
The Mediclinic Directors confirm that the FY23 Guidance Statements remain valid and have been
properly compiled on the basis of the principal assumptions stated above and that the basis of
accounting used is consistent with Mediclinic’s accounting policies as set out above.
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IN WITNESS WHEREOF the parties have executed this Agreement on the date first set out
above:

EXECUTED BY

acting for and on behalf of
Manta Bidco Limited

)
)
)
)
)
)

……

……………..

EXECUTED BY

acting for and on behalf of
Remgro Limited

)
)
)
)
)
)

……

……………..

DocuSign Envelope ID: B5063970-D801-49EE-BC51-A7C2CC84F077

EXECUTED BY

acting for and on behalf of
Mediclinic International plc

)
)
)
)
)
)

……………

….

