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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
Citi, which is authorised by the Prudential Regulatory Authority (“PRA”) and regulated by the PRA and the Financial Conduct Authority (“FCA”) in the UK, and BNP Paribas (“BNPP”) which is supervised by the European Central
Bank (“ECB”) and the Autorité de Contrôle Prudentiel et de Résolution (“ACPR”) (and its London Branch is authorised by the ECB, the ACPR and the PRA and subject to limited regulation by the FCA and the PRA), are acting
exclusively as financial advisers to Georgia Capital and no one else in connection with the Exchange Facility and the subject matter of this presentation, and shall not be responsible to anyone other than Georgia Capital for
providing the protections afforded to clients of Citi or BNPP, or for providing advice in connection with the Exchange Facility and the subject matter of this presentation. Neither Citi, BNPP nor any of their respective
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 other than Georgia Capital in
connection with this presentation, any statement contained herein or otherwise
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.
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Facility Background
➢ Georgia Healthcare Group (GHG) completed an IPO in 2015 with Georgia Capital (GCAP) selling part of its
existing shareholding and GCAP retaining a majority shareholding
➢ GCAP believes there is significant incremental value available for both sets of shareholders through the
proposed exchange of shares in GHG for shares in GCAP

 GHG represents a significant investment for GCAP, investors in GHG can retain their exposure to GHG
while participating in a larger, more liquid investment and a broader exposure to the attractive prospects
of the Georgian economy by becoming shareholders in GCAP
 The issue of new GCAP shares will further increase the volume of GCAP shares in circulation, leading to an
increase in trading volumes to the benefit of all of GCAP’s shareholders

➢ GCAP continues to believe in the prospects of both GHG and the Georgian economy, with this confidence
reflected in the desire to invest further. GCAP also continues to support GHG as a listed, independent company
➢ The number of shares that may be acquired by GCAP pursuant to this Exchange Facility has been limited in
order to avoid an adverse impact on GHG’s public listing or index eligibility, such that GCAP’s holding remains
less than 75%

➢ It has been agreed with the Takeover Panel Executive that the Exchange Facility is not an offer subject to the
Takeover Code
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Facility – Main Features
➢ Share exchange ratio set at 0.192 shares in GCAP for every 1 share in GHG
➢ The Exchange Facility will be limited to a maximum of 4.5m shares in GCAP, equivalent to 23.6m shares in GHG.
If exercised in full, GCAP’s shareholding in GHG would move from approximately 57% to almost 75%
➢ The Exchange Facility will be open for a period of 20 business days. The Exchange Facility will be open from 18
November 2019, 7.00a.m until 17 December 2019, 1.00 p.m.

Note: Business days are defined as days other than a Saturday or Sunday or public holiday in the UK or US on which banks generally are open in London and New York for general commercial business
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Illustrative Execution Timeline

Orders accepted

Exchange offer
announcement

18 November 2019

Application form and shareholder certificate required
from certificated holders. Transfer to Escrow (TTE)
instruction required from CREST holders

13 December 2019: the
last date on which you
could buy shares of GHG
in the market in time to
participate in the facility(1)

Exchange Facility Period (20 Business Days)

Management available for investor
meetings / calls

17 December 2019

Settlement (T+2)

19 December 2019

Close of Exchange Facility
Deadline for investors to return their
instructions is at 1pm on the last business
day of the facility period
Announcement of take-up of exchange
facility and resultant GCAP shareholding in
GHG

Note: (1) Settlement must have occurred prior to 1pm on 17th December 2019
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