withdrawal, cancellation, termination or modification of which might
reasonably be expected to have a material adverse effect on the Wider
Pinewood Group taken as a whole or is material in the context of the
Offer;
No discovery of certain matters regarding information, liabilities and environmental issues
3.6

except as Disclosed, Bidco not having discovered:
(a)

that any financial, business or other information concerning the Wider
Pinewood Group publicly announced by Pinewood or a member of the
Wider Pinewood Group 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 Pinewood Group prior to the date of
this Announcement is misleading, contains a material misrepresentation
of any fact, or omits to state a fact necessary to make that information
not misleading, in any such case to a material extent;

(b)

any member of the Pinewood Group is subject to any liability,
contingent or otherwise, which is not disclosed in the annual reports and
accounts of Pinewood for the financial year ended 31 March 2016 which
is materiel in the context of the Wider Pinewood Group taken as a whole
or material in the context of the Offer;

(c)

that any member of the Wider Pinewood Group or any partnership,
company or other entity in which any member of the Wider Pinewood
Group has a significant economic interest and which is not a subsidiary
undertaking of Pinewood is subject to any liability, contingent or
otherwise which is material in the context of the Wider Pinewood Group
taken as a whole or material in the context of the Offer;

fd)

that any member of the Wider Pinewood Group or any company who
was a member of the Wider Pinewood Group in the 6 years before the
Announcement Date but which is no longer a member, has not complied
with all applicable legislation, regulations or any Authorisations relating
to the use, treatment, storage, carriage, disposal, 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
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the Wider Pinewood Group which in each case would be material in the
context of the Wider Pinewood Group or material in the context of the
Offer;
(e)

that 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 on the part of any member of the Wider Pinewood Group, in
each case to an extent which is material in the context of the Wider
Pinewood Group or material in the context of the Offer;

(f)

that 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
Pinewood Group, 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, which in each case would be material in the
context of the Wider Pinewood Group or material in the context of the
Offer; or

(g)

that circumstances exist (whether as a result of making the Offer or
otherwise) which would be reasonably likely to lead to any Third Party
instituting (or whereby any member of the Wider Pinewood Group
would be likely to be required to institute) an environmental 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
Pinewood Group (or on its behalf) or by any person for which a member
of the Wider Pinewood Group is or has been responsible, or in which any
such member may have or previously have had or be deemed to have
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had an interest, which is material in the context of the Wider Pinewood
Group taken as a whole or material in the context of the Offer;
Anti-corruption and criminal property
3.7

except as Disclosed, Bidco not having discovered:
(a)

any member of the Wider Pinewood 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 anticorruption legislation; or

(b)

any present member of the Wider Pinewood Group has engaged in any
activity or business with, or made any investments in, or made any
payments to any government, entity or individual covered by any of the
economic sanctions administered by the United Nations or the European
Union (or any of their respective member states) or the United States
Office of Foreign Assets Control or any other governments or
supranational body or authority in any jurisdiction; or

(c)

any asset of any member of the Wider Pinewood Group constitutes
criminal property as defined by section 340(3) of the Proceeds of Crime
Act 2002 (but disregarding paragraph (b) of that definition).

Part B: Certain further terms of the Offer
1.

Subject to the requirements of the Panel, Bidco reserves the right to waive:
(a)

any of the Conditions set out in the above condition 2 for the timing of
the Court Meeting, the General Meeting and the Scheme Court Hearing.
If any such deadline is not met, Bidco shall make an announcement by
8.00 am. on the Business Day following such deadline confirming
whether it has invoked or waived the relevant condition or agreed with
Pinewood to extend the deadline in relation to the relevant condition;
and

(b)
2.

in whole or in part, all or any of the above Conditions 3.1 to 3.7 inclusive.

If Bidco is required by the Panel to make an offer for Pinewood 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 Offer as are necessary to comply with the provisions of that Rule.

4$

3.

The Offer will lapse (unless otherwise agreed with the Panel) if:
(a)

insofar as the Offer or any matter arising from or relating to the Offer
constitutes a concentration with a Community dimension within the
scope of the EU Merger Regulation, the European Commission either
initiates proceedings under Article 6(1)(c) of the EU Merger Regulation
or makes a referral to a competent authority in the United Kingdom
under Article 9f 1) of the EU Merger Regulation and there is then a CMA
Phase 2 Reference in respect of the Offer;

(b)

in so far as the Offer or any matter arising from the Offer does not
constitute a concentration with a Community dimension within the
scope of the EU Merger Regulation, the European Commission decides
to examine the Offer or any matter arising from it pursuant to Article
22(3) of the EU Merger Regulation and the European Commission
initiates proceedings under Article 6(1)(c) of the EU Merger Regulation in
respect of the Offer; or

(c)

the Competition and Markets Authority launches a merger inquiry and
makes a CMA Phase 2 Reference in respect of the Offer,

in each case, before the date of the Court Meeting or the General Meeting.
4.

Under Rule 13.5 of the Code, Bidco may not invoke a condition of the Scheme so as to cause
the Offer not to proceed, to lapse or to be withdrawn unless the circumstances which give rise
to the right to invoke the condition are of material significance to Bidco in the context of the
Offer. Whether or not such condition can be invoked would be determined by the Panel. The
conditions contained in Conditions 1 and 2 are not subject to this provision of the Code.

5.

Bidco shall not be under any obligation to waive f if capable of waiver), to determine, to be or
remain satisfied or to treat as fulfilled any of the Conditions in 2 or 3 (to the extent capable of
waiver), by a date earlier than the latest date for the fulfilment of that condition
notwithstanding that the other conditions of the Offer 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.

6.

The Pinewood Shares to be acquired under the Offer will 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 voting rights and the right to receive and retain in full all
dividends and other distributions (if any) declared, made or paid on or after the date of this
Announcement, save for the Agreed Dividend.
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7.

If, prior to the Scheme Court Hearing, any dividend and/or distribution and/or return of capital
is authorised, declared, made or paid in respect of Pinewood Shares, other than the Agreed
Dividend, or in excess of the Agreed Dividend, Bidco reserves the right (without prejudice to
any right of Bidco, with the consent of the Panel, to invoke Condition 3,4(b) above) to reduce
the consideration payable under the Offer in respect of a Pinewood Share by the aggregate
amount of such dividend and/or distribution and/or return of capital, or by the excess above
the Agreed Dividend (excluding associated tax credit) as long as Pinewood Shareholders will be
entitled to receive and retain that dividend or other distribution.

8.

If any such dividend and/or distribution and/or return of capital, or excess above the Agreed
Dividend, is authorised, declared, made or paid before the Scheme Court Hearing, if Bidco
exercises its rights described in paragraphs 7 to 9, any reference in this Announcement to the
consideration payable under the Scheme or the Offer shall be deemed to be a reference to the
consideration as so reduced.

9.

To the extent that such a dividend and/or distribution and/or return of capital has been
authorised or declared but not paid or made prior to the Scheme Court Hearing and such
dividend and/or distribution and/or return of capital is cancelled, then the consideration
payable under the Offer shall not be subject to change in accordance with paragraphs 7 to 10.

10.

Any exercise by Bidco of its rights referred to in paragraphs 7 to 9 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 Offer.

11.

If the Scheme becomes Effective before the Pinewood AGM, the consideration payable under
the Scheme shall be increased by the amount of the Agreed Dividend.

12.

If Bidco switches the Offer to a Contractual Offer which becomes Effective:
(a)

before the Record Date, the consideration payable under the Offer shall
be increased by an amount equal to the Agreed Dividend in lieu of the
Agreed Dividend;

(b)

after the Record Date but before the Pinewood AGM, Bidco shall
procure that the Company pays the Agreed Dividend or an amount equal
to the Agreed Dividend (in lieu of the Agreed Dividend) to Pinewood
Shareholders who are on the register of members on the Record Date.

13.

Bidco reserves the right to elect (with the consent of the Panel) to implement the Offer by way
of a Contractual Offer, in its absolute discretion. In such event, the Offer will be implemented
on substantially the same terms as those which would apply to the Scheme subject to
appropriate amendments, including (without limitation) an acceptance condition set at 90 per
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cent. (or such lesser percentage, being more than 50 per cent., as Bidco may decide) of the
Pinewood Shares to which such offer relates.
14.

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

15.

The Offer 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.

16.

The Offer is governed by the law of England and is subject to the jurisdiction of the English
courts and to the Conditions and further terms set out in this Appendix 2 and to be set out in
the Scheme Document. The Offer will be subject to the applicable requirements of the City
Code, the Panel, the London Stock Exchange and the FCA.

17.

Each of the Conditions will be regarded as a separate Condition and will not be limited by
reference to any other Condition.
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APPENDIX 3
IRREVOCABLE UNDERTAKINGS

The following Pinewood Shareholders have, on the basis set out below, given irrevocable undertakings
to Bidco to vote in favour of or, as the case may be, accept an offer made by Bidco provided that such
offer does not represent a diminution in value of the Offer Price plus the Agreed Dividend.
NameofShareholder

Number of Pinewood Shares in
respect of which undertaking is
given

Percentage of existing issued
share capital of Pinewood

Goodweather Investment Mgt
Limited
Warren James Holdings Limited

22,443,396

39.09%

14,983,990

26.10%

Aviva plc

8,117,008

14.14%

Total

37,427,386

79.33%

The following Pinewood Directors have also, on the basis set out below given irrevocable undertakings
to Bidco to vote in favour of, or as the case may be, accept an offer made by Bidcos sole shareholder,
Venus Grafton S.ä rI, provided that such offer does not represent a diminution in value of the Offer
Price plus the Agreed Dividend.
Name of Director or connected
person

Number of Pinewood Shares in
respect of which undertaking is
given

Percentage of existing issued
share capital of Pinewood

Lord Grade of Yarmouth

17,500

0.03%

Ivan Dunleavy

177,884

0.31%

Nicholas Smith

89,131

0.16%

Andrew M. Smith

19,376

0.03%

Chris Naisby

19,376

0.03%

Total

323,267

0.56%

On 11 August 2016, each of the Pinewood Directors listed above agreed by deed poll that their irrevocable
undertaking will apply to the Offer by Bidco.
(a)

The irrevocable undertakings include undertakings:
(i)

to vote, or procure the vote, in favour (or to submit, or procure the submission of,
Forms of Proxy voting in favour) of:

-

the Scheme at the Court Meeting; and
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the resolutions to be proposed at the General Meeting necessary to implement
the Scheme; and
(ii)

if Bidco exercises its right to structure the Offer a Contractual Offer, to accept, or
procure the acceptance of the Contractual Offer.

The irrevocable undertakings will lapse if:

(b)

(i)

the Scheme Document in respect of the Scheme or offer document in respect of
the Contractual Offer has not been posted within the period prescribed by the
Code or such later date as may be agreed by the Panel; or

(ii)

where this Announcement indicates that the Offer is to be made by way of a
Scheme, the Scheme lapses or is withdrawn or has not become Effective by
5.OOpm London time on the Long Stop Date and at or before the time of such

V

lapse or withdrawal or within 1 Business Day thereafter, Bidco has not publicly
confirmed that it intends to implement a Contractual Offer; or
(iii)

where this Announcement indicates that the Offer is to be made by way of a
Contractual Offer, the Contractual Offer lapses or is withdrawn without having
become unconditional in all respects and at or before the time of such lapse or
withdrawal or within 1 Business Day thereafter, Bidco has not publicly confirmed
that it intends to implement a Scheme; or

(iv)

V

the Offer has not been completed, either by the Scheme becoming Effective, or by
the Contractual Offer having become or declared unconditional in all respects, by
5.OOpm London time on the date which is 180 days from the Announcement Date;
or

(v)

after the release of this Announcement, the Panel consents to Bidco not
proceeding with the Offer and Bidco subsequently withdraws the offer,

and in the case of the irrevocable undertaking with Aviva plc only, it shall lapse if a competing
offer in cash or with a full cash alternative is announced in accordance with Rule 2.7 of the
Code and the cash element of that competing offer represents a value per Pinewood Share at
the time of such announcement of no less than 619.5 pence per Pinewood Share.
(c)

In the irrevocable undertakings, Bidco has:
(vi)

undertaken to the givers of the irrevocable undertakings to use its reasonable
endeavours acting in good faith and in compliance with the Code to progress the
Offer as expeditiously as reasonably possible with a view to releasing a firm
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intention announcement in respect of the Offer as soon as it is reasonably
practicable for it to do so in compliance with the requirements of the Code;
(vii)

warranted to the givers of the irrevocable undertakings that, in relation to the
Offer, it is acting as principal and not as agent for any other party and that there is
no arrangement in place, and it has had no discussions with any party in relation
to any possible arrangement, whereby any of the Pinewood Shares acquired
pursuant to any offer by Bidco for Pinewood will or may be transferred to any
other person or whereby any part of the business or assets of Pinewood or of any
of its subsidiaries will or may be transferred to any other person; and

(viii)

undertaken to the givers of the irrevocable undertakings that no such
arrangement as is referred to in paragraph (ii) above will be entered into, and no
such discussions as are referred to in paragraph (ii) above will be held, at any time
prior to the release of the Announcement.

(d)

Goodweather Investment Management Limited has agreed in its irrevocable undertaking to
procure the resignation (at no cost to Pinewood) of any director of Pinewood appointed by it
pursuant to the terms of the relationship agreement dated 30 March 2015 and made between
(1) Pinewood, (2) NPLUS1 Singer Advisory LLP, (3) Peel Holdings (IOM) Limited and (4) Peel
Holdings Land and Property Group Limited.

(e)

Warren James Holdings Limited has agreed in its irrevocable undertaking to procure the
resignation (at no cost to Pinewood) of any director of Pinewood appointed by it pursuant to
the terms of the Relationship Agreement dated 30 March 2015 and made between (1)
Pinewood, (2) NPLUS1 Singer Advisory LLP, and (3) Warren James Holdings Limited.
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APPENDIX 4
BASES AND SOURCES OF INFORMATION

1.

Unless otherwise stated, financial information relating to the Company has been extracted or
derived (without any adjustment) from Pinewoods annual report and accounts for the years
ended 31 March 2015 and 31 March 2016.

2.

The value of the Offer is calculated by reference to the price of 560 pence per Pinewood Share
plus the Agreed Dividend and on the basis of the current undiluted number of Pinewood
Shares in issue referred to in paragraph 4 below.

3.

References to percentages of Pinewood Shares (before completion of the Offer) are based
upon the current undiluted number of Pinewood Shares in issue referred to in paragraph 4
below.

4.

57,409,926 fully-diluted Pinewood Shares on the basis of 57,409,926 Pinewood Shares in issue
on 11 August 2016, being the last dealing day prior to the date of this Announcement.

5.

Pinewood has no share options, warrants or other convertible securities outstanding.

6.

Average closing prices are derived from closing middle market quotations derived from the
Daily AIM List.

7.

Unless otherwise stated, all closing prices for Pinewood Shares are closing middle market
quotations derived from the Daily AIM List.
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