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DISCLAIMER
NOT FOR RELEASE, PUBLICATION, PRESENTATION OR DISTRIBUTION IN, INTO OR FROM ANY JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OF SUCH JURISDICTION. IN
PARTICULAR, THIS PRESENTATION SHOULD NOT BE RELEASED, PUBLISHED, DISTRIBUTED, FORWARDED OR TRANSMITTED, IN WHOLE OR IN PART, IN, INTO OR FROM THE UNITED STATES.
The release, presentation, publication or distribution of this presentation may be restricted by law and therefore recipients should inform themselves about and observe any applicable requirements. It is your responsibility to satisfy
yourself as to the full observance of any relevant laws and regulatory requirements. Any failure to comply with applicable requirements may constitute a violation of the laws and/or regulations of any such jurisdiction.
Nothing in this presentation constitutes investment advice and any recommendations that may be contained herein have not been based upon a consideration of the investment objectives, financial situation or particular needs of
any specific recipient. None of Georgia Capital PLC (“Georgia Capital”), its shareholders, subsidiaries, affiliates, associates, or their respective directors, officers, partners, employees, representatives or advisers makes any
representation or warranty, express or implied, as to the accuracy or completeness of the information contained in this presentation, or otherwise made available, nor as to the reasonableness of any assumption contained in such
information, and any liability therefor is expressly disclaimed. No information contained herein or otherwise made available is, or shall be relied upon as, a promise, warranty or representation, whether as to the past or the future and
no reliance, in whole or in part, should be placed on the fairness, accuracy, completeness or correctness of such information
Numis Securities Limited, which is authorised and regulated in the United Kingdom by the FCA, is acting as financial adviser exclusively for Georgia Capital and no one else in connection with the matters set out in this announcement
and will not regard any other person as its client in relation to the matters in this presentation and will not be responsible to anyone other than Georgia Capital for providing the protections afforded to clients of Numis, nor for
providing advice in relation to any matter referred to herein.
This presentation is not a prospectus or prospectus equivalent document. Investors should not make any investment decision in relation to Georgia Capital shares except on the basis of the information in the offer
document and the prospectus to be published in connection with this transaction which are proposed to be published in due course.
This presentation is not intended to and does not constitute, or form part of, an offer, invitation or the solicitation of an offer to purchase, otherwise acquire, subscribe for, sell or otherwise dispose of any securities, or the solicitation
of any vote or approval in any jurisdiction, pursuant to the proposed offer or otherwise nor shall there be any sale, issuances or transfer of securities of Georgia Capital in any jurisdiction in contravention of applicable law. Neither
this document nor the fact of its distribution nor the making of the presentation constitutes a recommendation regarding any securities.
Subject to certain exceptions, Georgia Capital shareholders located in the United States will not be permitted to participate in the transaction referred to in this presentation and any application to participate in such transaction from
the United States, or which, at the sole discretion of Georgia Capital, appear to be made in respect of Georgia Capital securities beneficially held by persons located, subject to certain exceptions, in the United States will not be
accepted. This presentation does not constitute an offer of securities for sale in the United States or an offer to acquire or exchange securities in the United States. The Georgia Capital securities referred to in this presentation may
not be offered or sold in the United States absent registration or an exemption from registration. No public offer of the Georgia Capital securities referred to in this presentation will be made in the United States. The Georgia Capital
securities referred to in this presentation have not been, and will not be, registered under the US Securities Act of 1933, as amended, or under the relevant securities laws of any state or territory or other jurisdiction of the United
States and will not be listed on any stock exchange in the United States. Accordingly, the Georgia Capital securities referred to in this presentation may not be offered, sold or delivered, directly or indirectly, in, into or from the United
States.
This presentation contains statements which are, or may be deemed to be, “forward looking statements” which are prospective in nature. Forward–looking statements are not based on historical facts, but rather on current
expectations and projections about future events and are therefore subject to risks and uncertainties which could cause actual results to differ materially from the future results expressed or implied by the forward-looking
statements. Often, but not always, forward-looking statements can be identified by the use of forward-looking words such as “plans”, “expects” or “does not expect”, “is expected”, “is subject to”, “budget”, “scheduled”, “estimates”,
“forecasts”, “intends”, “anticipates” or “does not anticipate”, or “believes” or variations of such works and phrases or statements that certain actions, events or results “may”, “could”, “should”, “would”, “might” or “will” be taken, occur
of be achieved. Such statements are qualified in their entirety by the inherent risks and uncertainties surrounding future expectations.
Such forward-looking statements involve known and unknown risks, uncertainties and other factors which may cause the actual results, performance or achievements of Georgia Capital to be materially different from any future
results, performance or achievements expressed or implied by the forward-looking statements. Important factors that could cause actual results, performance or achievements of Georgia Capital to differ materially from the
expectations of Georgia Capital, as applicable, include among other things, general business and economic conditions globally, industry trends, competition, changes in government and other regulation and changes in political and
economic stability. Such forward-looking statements should therefore be construed in light of such factors.
Neither Georgia Capital nor any of its 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
presentation will actually occur. You are cautioned not to place undue reliance on these forward-looking statements. Other than in accordance with its legal or regulatory obligations (including under the UK Listing Rules and the
Disclosure and Transparency Rules of the Financial Conduct Authority), Georgia Capital is under no obligation and expressly disclaims any intention or obligation to update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise, except if required by law.
No statement in this presentation is intended as a profit forecast or profit estimate and no statement in this presentation should be interpreted to mean that earnings per Georgia Capital ordinary share for the current or future
financial years would necessarily match or exceed the historical published earnings per Georgia Capital share.

Offer Background
➢

On 17 December 2019 Georgia Capital plc (“GCAP”) acquired 17,892,911 Georgia Healthcare Group (“GHG”) Shares as a result of GCAP’s
exchange offer of one GCAP share for every 5.22 GHG shares held at that time.

➢

Shareholders in GHG holding in aggregate of 40,894,166 GHG Shares submitted their shares for exchange in the December exchange
offer but were scaled back by 56.25% in order to avoid an adverse impact on GHG’s public listing and index eligibility.

➢

As a result of this offer, GCAP currently holds 93,011,414 GHG shares, representing approximately 70.63% of the existing issued share
capital of GHG.

➢

The Independent Directors of GHG are intending to recommend GCAP’s final share exchange offer for the entire issued and to be
issued share capital of GHG not already owned by GCAP (the “Offer”) and have irrevocably undertaken to do so in respect of their own
shareholding.
o
GCAP has received irrevocable undertakings to accept the Offer from the Independent Directors and Senior Management of
GHG in respect of approximately 3.16% of the existing issued ordinary share capital of GHG.

➢

Under the terms of the Offer, GHG shareholders will be entitled to receive 1 new GCAP share for every 5.0 GHG shares held.

Offer Rationale
➢

The Offer represents a clear vote of confidence in GHG, its management and strategy, and will create a larger combined entity with
enhanced share liquidity and better access to capital.

➢

The Offer will allow GHG shareholders to migrate with minimal share price disruption and will lead to a significantly more liquid stock
whilst retaining exposure to the Georgian healthcare sector.

➢

The Offer will further diversify the GCAP private portfolio and sources for dividend inflows by adding at least three new businesses,
being: hospitals; retail pharmacy; and medical insurance and outpatient.

➢

It is expected that the Offer will result in savings in operating expenses for GHG, stemming from annual premium market listing related
expenses, while also further enhancing GHG management’s focus on business activities.

➢

The Offer would allow the enlarged group to explore potential economies of scale and cross selling synergies across GHG’s and GCAP’s
insurance businesses and brings a management team with a proven track record in delivering attractive returns, continued revenue
growth and demonstrated ability to execute to the enlarged group.

➢

The Offer is expected to be credit positive for GCAP driven by the increase of its stake in one of its strongest, free cash-flow generative,
portfolio assets and to lead to decreased market value leverage against GCAP’s portfolio value.

➢

GHG’s strong, highly predictable free cash flows will be a source of dividends for GCAP supporting further investments, and the greater
financial flexibility of an enlarged group will increase the ability of the group to capitalise on and expand the pipeline of new investment
opportunities.

Offer Terms and Conditions
➢

Share exchange ratio set at 1 share in GCAP for every 5.0 shares in GHG.

➢

The terms of the Offer are final and therefore, in accordance with the Takeover Code, GCAP will not be permitted to increase the terms of
the Offer.

➢

The Offer is conditional, amongst others, on the following conditions:
•
Valid acceptances being received in respect of more than 50% of the GHG shares held by independent shareholders of GHG;
•
Approval by GCAP’s shareholders at the GCAP General Meeting as the Offer constitutes a Class 1 transaction;
•
The FCA having acknowledged to GCAP that the application for the admission of the new GCAP shares to the Official List with a
premium listing has been approved; and
•
The London Stock Exchange having acknowledged to GCAP (and such acknowledgement not having been withdrawn) that the
new GCAP Shares will be admitted to trading on the London Stock Exchange’s main market for listed securities.

➢

The Offer will result in those shareholders that are currently shareholders in GHG owning 16.15% of GCAP’s issued share capital, postcompletion of the Offer (based on the existing ordinary share capital of GHG and the issued share capital GCAP).

➢

The Offer Document and Form of Acceptance will include full details of the Offer and expected timetable. It is expected that the Offer
Document will be despatched to GHG shareholders as soon as practicable, and within 28 days of the 2.7 announcement.

➢

The Prospectus will include full details of the new GCAP Shares to be exchanged under the terms of the Offer. The Prospectus will be
despatched to GHG shareholders on the same day as the Offer Document.
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