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PART B - REPORT FROM DELOITTE 

The Board of Directors  
Primary Health Properties PLC  
5th Floor, Greener House  
66-68 Haymarket 
London SW1Y 4RF 
 
Numis Securities Limited 
10 Paternoster Square 
London EC4M 7LT  
 
Peel Hunt LLP 
Moor House 
120 London Wall 
London EC2Y 5ET 
 
24 January 2019 
 

Dear Sirs 

Recommended All-Share Merger of Primary Health Properties plc (“PHP”) and MedicX Fund Limited 
(“MedicX”)  

We report on the statement made by the directors of PHP (the “Directors”) of estimated synergy benefits set 
out in Part A of Appendix IV to the announcement issued pursuant to Rule 2.7 of the Takeover Code dated 24 
January 2019 (the “Announcement”) issued by PHP (the “Quantified Financial Benefits Statement” or the 
“Statement”). The Statement has been made in the context of the disclosures within Part A setting out, inter 
alia, the basis of the Directors’ belief (identifying the principal assumptions and sources of information) 
supporting the Statement and their analysis, explanation and quantification of the constituent elements.   

Responsibilities 
 
It is the responsibility of the Directors to prepare the Statement in accordance with Rule 28 of the City Code on 
Takeovers and Mergers (the “Takeover Code”).   
 
It is our responsibility to form our opinion, as required by Rule 28.1(a) of the Takeover Code, as to whether the 
Statement has been properly compiled on the basis stated and to report that opinion to you. 
 
This report is given solely for the purposes of complying with Rule 28.1(a)(i) of the Takeover Code and for no 
other purpose. Therefore, to the fullest extent permitted by law we do not assume any other responsibility to 
any person for any loss suffered by any such person as a result of, arising out of, or in connection with this report 
or our statement, required by and given solely for the purposes of complying with Rule 23.2 of the Takeover 
Code, consenting to its inclusion in the Announcement.   
 
Basis of opinion 
 
We conducted our work in accordance with the Standards for Investment Reporting issued by the Auditing 
Practices Board in the United Kingdom. 
 
Our work included considering whether the Statement has been accurately computed based upon the disclosed 
bases of belief (including the principal assumptions). Whilst the bases of belief (and the principal assumptions) 
upon which the Statement is based are solely the responsibility of the Directors, we considered whether 
anything came to our attention to indicate that any of the bases of belief (or principal assumptions) adopted by 
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the Directors which, in our opinion, are necessary for a proper understanding of the Statement have not been 
disclosed or if any basis of belief (or principal assumption) made by the Directors appears to us to be unrealistic. 
Our work did not involve any independent examination of any of the financial or other information underlying 
the Statement. 
 
We planned and performed our work so as to obtain the information and explanations we considered necessary 
in order to provide us with reasonable assurance that the Quantified Financial Benefits Statement has been 
properly compiled on the basis stated. 
 
Since the Statement (and the principal assumptions on which it is based) relates to the future, the actual synergy 
benefits achieved are likely to be different from those anticipated in the Statement and the differences may be 
material. Accordingly, we can express no opinion as to the achievability of the synergy benefits identified by the 
Directors in the Statement. 
 
Our work has not been carried out in accordance with auditing or other standards and practices generally 
accepted in jurisdictions outside the United Kingdom, including the United States of America, and accordingly 
should not be relied upon as if it had been carried out in accordance with those standards and practices. We 
have not consented to the inclusion of this report and our opinion in any registration statement filed with the 
SEC under the US Securities Act of 1933 (either directly or by incorporation by reference) or in any offering 
document enabling an offering of securities in the United States (whether under Rule 144A or otherwise). We 
therefore accept no responsibility to, and deny any liability to, any person using this report and opinion in 
connection with any offering of securities inside the United States of America or who makes a claim on the basis 
they had acted in reliance on the protections afforded by United States of America law and regulation. 
 
Opinion 
 
In our opinion, based on the foregoing, the Quantified Financial Benefits Statement has been properly compiled 
on the basis stated. 
 
Yours faithfully 
 
Deloitte LLP 
 

Deloitte LLP is a limited liability partnership registered in England and Wales with registered number OC303675 
and its registered office at 1 New Street Square, London EC4A 3HQ, United Kingdom. Deloitte LLP is the United 
Kingdom affiliate of Deloitte NWE LLP, a member firm of Deloitte Touche Tohmatsu Limited, a UK private 
company limited by guarantee (“DTTL”). DTTL and each of its member firms are legally separate and independent 
entities. DTTL and Deloitte NWE LLP do not provide services to clients.  

  

  


	1. The Merger will be conditional upon the Scheme becoming unconditional and becoming Effective, subject to the Takeover Code, by not later than 11.59 pm on the Long-stop Date.�
	2. The Scheme will be conditional upon:�
	(a)�
	i. the approval of the Scheme by a majority in number representing 75 per cent. or more in value of the MedicX Scheme Shareholders entitled to vote and present and voting, either in person or by proxy, at the MedicX Court Meeting and at any separate c...�
	ii. the MedicX Court Meeting and any separate class meeting which may be required by the Court or any adjournment of any such meeting being held on or before the 22nd day after the expected date of the MedicX Court Meeting, to be set out in the Scheme...�
	(b)�
	i. all resolutions in connection with, or necessary to approve and implement the Scheme, as set out in the notice of the MedicX General Meeting, being duly passed by the requisite majority or majorities at the MedicX General Meeting, or at any adjourn...�
	ii. the MedicX General Meeting or any adjournment of that meeting being held on or before the 22nd day after the expected date of the MedicX General Meeting, to be set out in the Scheme Document (or such later date as may be agreed by PHP and MedicX i...�
	(c)�
	i. the sanction of the Scheme (without modification, or with such modifications as are agreed by PHP and MedicX) by the Court; 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 (or such later date as may be agreed by PHP and MedicX in writing and the Court may allow).�
	3. In addition, subject as stated in Part B of this Appendix I and to the requirements of the Panel, the Merger will be conditional upon the following conditions and, accordingly, the necessary actions to make the Scheme Effective will only be taken o...�
	(a) the passing at the PHP General Meeting (or at any adjournment of that meeting), in each case by the requisite majority of PHP Shareholders, of such resolution or resolutions to approve, effect and implement the Merger including: (a) the Merger Res...�
	(b)�
	i. the FCA having acknowledged to PHP or its agent (and such acknowledgement not having been withdrawn) that the application for the admission of the New PHP Shares to the Official List with a premium listing has been approved and (after satisfaction ...�
	ii. the London Stock Exchange having acknowledged to PHP or its agent (and such acknowledgement not having been withdrawn) that the New PHP Shares will be admitted to trading on the Main Market.�
	(c) no Third Party having given notice of a decision to take, institute, implement or threaten any action, proceeding, suit, investigation, enquiry or reference, or having enacted, made or proposed any statute, regulation, decision, order or change to...�
	i. make the Merger, its implementation or the acquisition or the proposed acquisition by PHP or any member of the Wider PHP Group of any shares or other securities in, or control or management of, MedicX or any member of the Wider MedicX Group void, i...�
	ii. materially limit or delay the ability of any member of the Wider PHP Group or any member of the Wider MedicX Group to acquire or to hold or to exercise effectively, directly or indirectly, all or any rights of ownership in respect of shares or oth...�
	iii. require, prevent or materially delay any divestiture or alter the terms envisaged for any proposed divestiture by any member of the Wider PHP Group of any shares or other securities in MedicX or any member of the Wider MedicX Group;�
	iv. require, prevent or materially delay any divestiture or alter the terms envisaged for any proposed divestiture by any member of the Wider PHP Group or by any member of the Wider MedicX Group of all or any part of their respective businesses, asset...�
	v. require (save as envisaged in the implementation of the Merger or by Part XVIII of the Companies Law of Guernsey), any member of the Wider PHP Group or of the Wider MedicX Group to subscribe for or acquire, or to offer to subscribe for or acquire, ...�
	vi. materially limit the ability of any member of the Wider PHP Group or of the Wider MedicX Group to integrate or co-ordinate its business, or any part of it, with the businesses or any part of the businesses of any other member of the Wider PHP Grou...�
	vii. result in any member of the Wider PHP Group or the Wider MedicX Group ceasing to be able to carry on business under any name under which it presently does so (in any case to an extent which is material in the context of the Wider PHP Group or the...�
	viii. otherwise adversely affect the business, assets, profits, financial or trading position or prospects of any member of the Wider PHP Group or of any member of the Wider MedicX Group to an extent which is adverse to and material in the context of ...�
	and all applicable waiting and other time periods during which any such Third Party could decide to take, institute, implement or threaten such actions, proceedings, suit, investigation, enquiry or reference or take any other step under any applicable...�
	(d) all material notifications, filings and/or applications which are necessary having been made, all appropriate waiting and other time periods (including any extensions of such waiting and other time periods) under any applicable legislation or regu...�
	(e) all Authorisations which are necessary in any relevant jurisdiction for or in respect of the Merger (or its implementation) or the acquisition or proposed acquisition of any shares or other securities in, or control or management of, MedicX or any...�
	(f) save as Disclosed, there being no provision of any arrangement, agreement, lease, licence, permit, franchise or other instrument to which any member of the Wider MedicX Group, is a party, or by or to which any such member or any of its assets is o...�
	i. any monies borrowed by or any other indebtedness or liabilities (actual or contingent) of, or any grant available to, any member of the Wider MedicX Group, being or becoming repayable or being capable of being declared repayable immediately or prio...�
	ii. the creation (save in the ordinary and usual course of business) or enforcement of any mortgage, charge or other security interest over the whole or any part of the business, property, assets or interests of any member of the Wider MedicX Group or...�
	iii. any such arrangement, agreement, lease, licence, permit, franchise or instrument, or the rights, liabilities, obligations or interests of any member of the Wider MedicX Group, thereunder, being, or becoming capable of being, terminated or adverse...�
	iv. any asset or interest of any member of the Wider MedicX Group or any asset the use of which is enjoyed by any member of the Wider MedicX Group being or falling to be disposed of or charged or ceasing to be available to any member of the Wider Medi...�
	v. any member of the Wider MedicX Group ceasing to be able to carry on business under any name under which it presently does so;�
	vi. the creation or assumption of any liabilities (actual or contingent) by any member of the Wider MedicX Group, other than in the ordinary course of business;�
	vii. the rights, liabilities, obligations or interests of any member of the Wider MedicX Group under any such arrangement, agreement, lease, licence, permit, franchise or other instrument or the interests or business of any such member in or with any ...�
	viii. the financial or trading position or the value or the profits of MedicX or of any member of the Wider MedicX Group being prejudiced or adversely affected;�
	ix. the creation of any liability (actual or contingent) by any member of the Wider MedicX Group other than the creation of liabilities incurred in the ordinary course of business; or�
	x. any member of the Wider MedicX Group being required to acquire or repay any shares in and/or indebtedness of any member of the Wider MedicX Group owed by or owed to any third party;�
	and no event having occurred which, under any provision of any such arrangement, agreement, lease, license, permit, franchise or other instrument to which any member of the Wider MedicX Group is a party, or by or to which any such member or any of its...�
	(g) save as Disclosed, no member of the Wider MedicX Group having since 30 September 2018:�
	i. issued or agreed to issue, or authorised or proposed or announced its intention to authorise or propose the issue of, additional shares or securities of any class, or securities convertible into or exchangeable for, or rights, warrants or options t...�
	ii. purchased or redeemed or repaid or proposed the purchase, redemption or repayment of any of its own shares or other securities (or the equivalent) or reduced or, made or authorised any other change to any part of its share capital other than pursu...�
	iii. recommended, declared, paid or made or proposed to recommend, declare, pay or make any bonus issue, dividend or other distribution, whether payable in cash or otherwise save for the Permitted Dividends and any dividend declared before the Effecti...�
	iv. save for transactions between MedicX and its respective wholly-owned subsidiaries, or between such wholly-owned subsidiaries, made, authorised, proposed or announced an intention to make, propose or authorise any change in its loan capital, in any...�
	v. undertaken:�
	(a) a conversion under Part V of the Companies Law of Guernsey;�
	(b) an amalgamation under Part VI of the Companies Law of Guernsey;�
	(c) a migration under Part VII of the Companies Law of Guernsey; or�
	(d) an arrangement or reconstruction (other than the Scheme) under Part VIII of the Companies Law of Guernsey;�
	vi. save for transactions between MedicX and its respective wholly-owned subsidiaries, or between such wholly-owned subsidiaries, merged with, demerged or acquired any body corporate, partnership or business or acquired or disposed of or transferred, ...�
	vii. issued, authorised or proposed or announced an intention to authorise or propose the issue of, or made any change in or to, any debentures or, other than trade credit incurred in the ordinary course of business, incurred or increased any indebted...�
	viii. entered into, varied, authorised, proposed or announced an intention to enter into or vary any contract, agreement, transaction, arrangement or commitment (whether in respect of capital expenditure or otherwise) which:�
	(a) is of a long term, onerous or unusual nature or magnitude or which involves or is or is reasonably likely to involve an obligation of such a nature or magnitude;�
	(b) restricts or could reasonably be expected to restrict the business of any member of the Wider MedicX Group; or�
	(c) is other than in the ordinary course of business,�
	and which is, in any such case, material in the context of the Wider MedicX Group taken as a whole;�
	ix. entered into, implemented, effected or authorised any merger, demerger, reconstruction, amalgamation, scheme, commitment or other transaction or arrangement in respect of itself or another member of the Wider MedicX Group;�
	x. entered into or varied or made an offer (which remains open for acceptance) to vary the terms of any contract, agreement, letter of appointment, commitment or arrangement with any of the directors of any member of the Wider MedicX Group as appropri...�
	xi. other than in respect of any member of the Wider MedicX Group which is dormant and was solvent at the relevant time, taken any corporate action or had any step, application, filing in court, notice or legal proceedings started, served, instituted ...�
	xii. been unable, or admitted in writing that it is unable, to pay its debts or having stopped or suspended (or threatened to stop or suspend) payment of its debts generally or having entered into or taken steps to enter into a moratorium, composition...�
	xiii. waived, settled or compromised any claim (other than in the ordinary and usual course of business) to an extent which is material in the context of the Wider MedicX Group taken as a whole;�
	xiv. terminated or varied the terms of any agreement or arrangement between any member of the Wider MedicX 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 o...�
	xv. made any alteration to its articles of association other than as required to implement the Merger;�
	xvi. put in place any pension schemes for its directors or their dependants or made or agreed or consented to any change to:�
	(a) the terms of the trust deeds constituting the pension schemes (if any) established for its directors or their dependants; or�
	(b) the benefits which accrue, or to the pensions which are payable, thereunder; or�
	(c) the basis on which qualification for, or accrual or entitlement to, such benefits or pensions are calculated or determined; or�
	(d) the basis upon which the liabilities (including pensions) of such pension schemes are funded or made,�
	or agreed or consented to any change to the trustees involving the appointment of a trust corporation; and�
	xvii. entered into any contract, agreement, commitment or arrangement or passed any resolution or made any offer (which remains open for acceptance) or proposed or announced any intention with respect to any of the transactions, matters or events refe...�
	(h) since 30 September 2018, save as Disclosed:�
	i. no adverse change or deterioration having occurred in the business, assets, financial or trading position or profits or prospects of any member of the Wider MedicX Group which in any case is material in the context of the Wider MedicX Group taken a...�
	ii. no litigation, arbitration proceedings, prosecution or other legal proceedings to which any member of the Wider MedicX Group is or may become a party (whether as plaintiff, defendant or otherwise) having been threatened, announced, implemented or ...�
	iii. no enquiry or investigation by, or complaint or reference to, any Third Party having been threatened, announced, implemented, instituted by or against or remaining outstanding against or in respect of any member of the Wider MedicX Group which in...�
	iv. outside of the ordinary course of business, no contingent or other liability having arisen or become apparent to any member of the PHP Group or increased which might reasonably be expected to adversely affect any member of the Wider MedicX Group w...�
	v. no claim being made and no circumstance having arisen which might reasonably be expected to lead to a claim being made under the insurance of any member of the Wider MedicX Group where such claim would not be covered by such insurance and where suc...�
	vi. no steps having been taken which are reasonably likely to result in the withdrawal, cancellation or termination or modification of any licence, permit or consent held by any member of the Wider MedicX Group which is necessary for the proper carryi...�
	(i) PHP not having discovered (other than to the extent Disclosed):�
	i. that any financial or business or other information concerning the Wider MedicX Group disclosed at any time by or on behalf of any member of the Wider MedicX Group, whether publicly, to any member of the Wider PHP Group or otherwise, is materially ...�
	ii. that any member of the Wider MedicX Group, is subject to any liability (actual or contingent) which is material in the context of the Wider MedicX Group taken as a whole and which is not disclosed in the annual report and accounts of the MedicX Gr...�
	iii. any information which affects the import of any information disclosed to PHP at any time by or on behalf of any member of the Wider MedicX Group to an extent which is material and adverse in the context of the Wider MedicX Group taken as a whole;�
	(j) PHP not having discovered that:�
	i. any past or present member, director, officer or employee of the Wider MedicX Group is or has at any time engaged in any activity, practice or conduct which would constitute an offence under the Bribery Act 2010, the US Foreign Corrupt Practices Ac...�
	ii. any asset of any member of the Wider MedicX 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�
	iii. any past or present member, director, officer or employee of the Wider MedicX Group, or any other person for whom any such person may be liable or responsible, has engaged in any business with, made any investments in, made any funds or assets av...�
	iv. a member of the Wider MedicX Group being engaged in any transaction which would cause PHP to be in breach of any law or regulation upon its acquisition of MedicX, including the economic sanctions of HM Treasury in the United Kingdom, or any govern...�
	(k) save as Disclosed, PHP not having discovered that:�
	i. any past or present member of the Wider MedicX Group has failed to comply with any applicable legislation, regulations or common law of any jurisdiction or any notice, order or requirement of any Third Party with regard to the use, treatment, handl...�
	ii. there is, or is reasonably likely to be, any obligation or liability, whether actual or contingent, to make good, repair, reinstate, remedy or clean up any property now or previously owned, occupied, operated or made use of or controlled by any pa...�
	1. Subject to the requirements of the Panel or, if required, by the Court, PHP reserves the right to waive all or any of the conditions in Part A above in whole or in part save for the conditions contained in Conditions 1, 2(a)(i), 2(b)(i), 2(c)(i), 3...�
	2. The Merger will lapse if the Scheme does not become Effective by no later than 11.59 pm on the Long-stop Date.�
	3. PHP 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 by a date earlier than the latest date of the fulfilment of that condition notwithstanding that ...�
	4. The Scheme and the Merger will lapse if there is a CMA Phase 2 Reference before the later of the MedicX Court Meeting and the MedicX General Meeting. In such event, PHP will not be bound by the terms of the Scheme.�
	5. PHP reserves the right to elect to implement the Merger by way of a Takeover Offer (subject to the Panel's consent) as an alternative to the Scheme. In such event, such offer will be implemented on the same terms and conditions (subject to appropri...�
	6. The MedicX Shares will be acquired pursuant to the Merger fully paid and free from all liens, charges, equitable interests, security interests, encumbrances, rights of pre-emption and any other rights and interests of any nature whatsoever and toge...�
	7. Under Rule 13.5 of the Takeover Code, PHP may only invoke a condition to the Merger so as to cause the Merger not to proceed, to lapse or to be withdrawn where the circumstances which give rise to the right to invoke the condition are of material s...�
	8. The Merger and the Scheme will be governed by the laws of Guernsey and be subject to the jurisdiction of the Court and to the conditions and further terms set out in this Appendix I and to be set out in the Scheme Document. The Merger will also be ...�
	9. The Merger 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 interst...�
	10. If any dividend (other than any Permitted Dividends) or other distribution or return of capital is proposed, declared, made, paid or becomes payable by MedicX in respect of a MedicX Share on or after the date of this Announcement and with a record...�
	11. Fractions of the New PHP Shares will not be allotted or issued pursuant to the Merger, but entitlements of MedicX Scheme Shareholders will be rounded down to the nearest whole number of New PHP Shares and all fractions of New PHP Shares will be ag...�

