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VIRTUS HEALTH LIMITED (ASX: VRT) 
 
VIRTUS RELEASES CAPVEST TRANSACTION BOOKLET 
 

Virtus Health Limited (ACN 129 643 492) (Virtus) refers to the announcement made 
earlier today in relation to the revised proposal made by CapVest Partners LLP 
(CapVest) on 10 April 2022 to acquire all of the shares in Virtus by way of a scheme 
of arrangement (Scheme) and a simultaneous takeover bid (CapVest Takeover) 
(together, the CapVest Transaction) and the orders made by the Supreme Court 
of NSW that Virtus convene and hold a meeting of the holders of Virtus Shares 
(Virtus Shareholders) to consider and vote on the Scheme (Scheme Meeting)and 
approving the distribution of the explanatory statement in respect of the Scheme 
prepared by Virtus, which provides information about the Scheme and includes 
the notice of Scheme Meeting, (Transaction Booklet) to Virtus Shareholders. 

 

Transaction Booklet 
Virtus confirms that the Transaction Booklet has been registered by the Australian 
Securities and Investments Commission (ASIC).  A copy of the Transaction Booklet 
is attached to this announcement, including for the purposes of section 633 of the 
Corporations Act in respect of the bidder’s statement1 and target’s statement 
included in the Transaction Booklet. 

The Transaction Booklet sets out the detailed reasons for the Virtus Board’s 
recommendation in respect of the CapVest Transaction, information about the 
Scheme Meeting and Extraordinary General Meeting (including how to vote at the 
meetings), as well as other important information about the CapVest Transaction 
(including a copy of the independent expert’s report in respect of the CapVest 
Transaction (Independent Expert’s Report) prepared by Deloitte Corporate 
Finance Pty Limited (Independent Expert)). The Transaction Booklet also contains 
CapVest’s bidder’s statement, and Virtus’ target’s statement, in relation to the 
CapVest Takeover. 

 

Scheme Meeting and Extraordinary General Meeting 

 
1 For the purposes of the CapVest Takeover, Evergreen  BidCo  Pty Ltd gives  notice  under  
section  633(4)  of  the  Corporations  Act  that it has set 7:00pm (Sydney time) on 5 May 2022 as 
the time and date for the purposes of determining the persons to whom information is to be sent 
under items 6 and 12 of section 633(1) of the Corporations Act. 



  

The Scheme Meeting, at which Virtus Shareholders will vote on the Scheme, will be 
held as a virtual (online only) meeting at 11.00am (Sydney time) on Monday, 6 June 
2022. 

The Transaction Booklet also contains an explanatory statement in respect of the 
Capital Return (as described in the Transaction Booklet) and includes a notice of 
Extraordinary General Meeting at which Virtus Shareholders will vote on the Capital 
Return. The Extraordinary General Meeting will be held immediately following the 
conclusion of the Scheme Meeting.  

Shareholders can access the meetings on the day of the meetings using the 
following link: https://www.meetings.linkgroup.com/VRTSCHEME. Further details on 
how to participate in the meetings via the online meeting platform and 
teleconference facilities are set out in the Transaction Booklet in the explanatory 
notes that accompany and form part of the notice of meetings and in the Virtual 
Meeting Online Guide available in the Transaction Booklet at Attachment C. 

It has been determined that, for the purposes of eligibility to vote at the Scheme 
Meeting, Virtus Shares will be taken to be held by the persons who are registered 
as members of Virtus as of 11.00am (Sydney time) on Saturday, 4 June 2022. 

Virtus Shareholders should read the Transaction Booklet in its entirety before making 
any decision in relation to the Scheme or Capital Return. Virtus Shareholders are 
encouraged to seek independent financial, legal, accounting, taxation and/or 
other professional advice before making any voting or investment decision in 
relation to their Virtus Shares. 

 

Virtus Board’s Recommendation 
The Virtus Directors unanimously recommend that you: 

1. vote in favour of the Scheme at the Scheme Meeting; and 
2. accept the CapVest Takeover for all of your Virtus Shares should the Scheme 

not be approved by Virtus Shareholders or approved by the Court; and  
3. vote in favour of the Capital Return at the Extraordinary General Meeting, 

subject to there being no Superior Proposal and the Independent Expert continuing 
to conclude that, in respect of the Scheme, it is in the best interests of Virtus 
Shareholders and that, in respect of the CapVest Takeover, it is fair and reasonable. 
Furthermore, each Virtus Director intends to: 

1. vote all of the Virtus Shares controlled or held by, or on behalf of, that Virtus 
Director in favour of the Scheme at the Scheme Meeting; 

2. accept the CapVest Takeover in respect of all Virtus Shares controlled or 
held by, or on behalf of, that Virtus Director should the Scheme not be 
approved by Virtus Shareholders and the Court; and 



  

3. vote all of the Virtus Shares controlled or held by, or on behalf of, that Virtus 
Director in favour of the Capital Return at the Extraordinary General Meeting, 

subject to those same qualifications set out above. 

On 3 May 2022, Virtus issued its target’s statement in response to the off-market 
takeover offer by entities wholly owned by BGH Capital Pty Ltd (BGH Takeover) for 
all of the Virtus Shares in which BGH does not have a Relevant Interest at an offer 
price of $8.00 cash per share. 

The Virtus Board has unanimously determined that the BGH Takeover is INFERIOR to 
the CapVest Scheme and the CapVest Takeover and therefore unanimously 
recommends that Virtus Shareholders DO NOT ACCEPT the BGH Takeover. Each 
Virtus Director will not be accepting the BGH Takeover in respect of any Virtus 
Shares that are held or controlled by or on behalf of them, consistent with their 
recommendation to Virtus shareholders. 

 

Dispatch of the Transaction Booklet to Virtus Shareholders 
Due to the coronavirus pandemic and other relevant issues impacting the timing 
of postal dispatch of the Transaction Booklet, ASIC has granted Virtus and CapVest 
relief from the usual requirement under the Corporations Act to send the 
Transaction Booklet to Virtus Shareholders by post.  The Court has made similar 
orders in relation to dispatch. This means that: 

• if you have nominated an email address to receive communications from 
Virtus, then you will receive an email to your nominated email address with a 
link to an electronic copy of the Transaction Booklet; and 

• if you have made an election to receive communications from Virtus by post, 
you will receive a hard copy of the Transaction Booklet to your registered 
postal address. 

• if you have not nominated an email address to receive communications from 
Virtus and have not made an election to receive communications by post, 
then you will receive a letter from Virtus to your registered postal address, 
which will contain details of a link to an electronic copy of the Transaction 
Booklet; and  

Virtus Shareholders will also receive a hard copy of the Transaction Booklet which 
will be sent to them in due course (if in Australia, by pre-paid ordinary post or by 
courier, or, if outside Australia, by pre-paid airmail post or by courier).  If Virtus 
Shareholders have any questions regarding accessing the Transaction Booklet or 
do not receive the hard copy of the Transaction Booklet and would like to 
request one, they should contact the Virtus shareholder information line on 1800 
653 805 (within Australia) or +61 1800 653 805 (outside Australia) Monday to Friday 
between 8.30am and 7.30pm (Sydney time). 



  

ASIC has advised that the fact that it has granted this relief in connection with the 
CapVest Transaction should not be taken as a reflection of ASIC’s views on any 
other aspect of the CapVest Transaction. 

 

This announcement is authorised by the Virtus Board.  
 

-ENDS- 
 

Further information: 
       
Investor Enquiries:    Media Enquiries:     
Matt Prior     Peter Brookes     
CFO, Virtus Health    Citadel Magnus 
+61 (0)498 003 973    +61 (0)407 911 389 
matthew.prior@virtushealth.com.au  pbrookes@citadelmagnus.com 

 

Virtus Health Limited (ASX:VRT) brings together leading clinicians, scientists, researchers and support staff to 
provide the very best in fertility care and related specialised diagnostic and day hospital services. We have 
developed one of the most successful ARS collaborations in the world. With 126 of the world’s leading fertility 
specialists supported by over 1300 professional staff, we are the largest network and provider of fertility services 
in Australia, Ireland and Denmark, Singapore and UK. 
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Virtus Transaction Booklet

VOTE IN 
FAVOUR

For the proposal by CapVest to acquire all of your 
shares in Virtus Health Limited by way of a Scheme 
of Arrangement and a simultaneous Takeover Bid

YOUR DIRECTORS UNANIMOUSLY RECOMMEND THAT YOU:
– VOTE IN FAVOUR OF THE SCHEME OF ARRANGEMENT;
– ACCEPT THE CAPVEST TAKEOVER SHOULD THE SCHEME NOT BE APPROVED; AND
– VOTE IN FAVOUR OF THE CAPITAL RETURN,

IN THE ABSENCE OF A SUPERIOR PROPOSAL AND SUBJECT TO THE INDEPENDENT EXPERT 
CONTINUING TO PROVIDE A POSITIVE OPINION ON THE CAPVEST TRANSACTION.

This is an important document and requires your prompt attention. You should read this document carefully and in its 
entirety before deciding whether or not to vote in favour of the resolution to approve the Scheme and Capital Return, 
and accept the CapVest Takeover. If you are in doubt as to what you should do, you should consult your licenced 
financial adviser or other suitable professional adviser.

If, after reading this Booklet, you have any remaining questions about the CapVest Transaction or how to vote or accept the 
CapVest Takeover, please call the Virtus Shareholder Information Line on 1800 653 805 (within Australia) or +61 1800 653 805 
(outside Australia) Monday to Friday between 8.30am and 7.30pm (Sydney time).

This Booklet is prepared for persons shown on the Virtus Share Register as holding Virtus Shares. If you have recently sold 
all of your Virtus Shares, please disregard this document.

Financial Advisers Legal Advisers



Defined terms
Capitalised terms used in this Booklet are defined in the 
Glossary in Section 14.

Nature of this Booklet
This Booklet is:

– the explanatory statement for the Scheme, as required 
by section 412(1) of the Corporations Act;

– the bidder’s statement (issued by Evergreen BidCo Pty Ltd 
(ACN 657 613 860) (CapVest BidCo)) for the CapVest 
Takeover, as specified under Part 6.5 Division 2 of the 
Corporations Act;

– the target’s statement (issued by Virtus Health Limited (ACN 
129 643 492) (Virtus)) for the CapVest Takeover, as required 
under Part 6.5 Division 3 of the Corporations Act; and

– the explanatory statement for the Capital Return, as 
required by section 256C(4) of the Corporations Act.

You should read this Booklet carefully and in its entirety 
before making a decision as to how to vote on the resolutions 
to be considered at the Meetings and whether to accept the 
CapVest Takeover. If you are in doubt as to what you should 
do, you should consult your licenced financial adviser or other 
suitable professional adviser.

Responsibility for information
Virtus has prepared, and is responsible for, the Virtus Information 
(as defined in Section 14). Neither CapVest, CapVest BidCo 
nor any of their respective Subsidiaries, directors, officers, 
employees or advisers assume any responsibility for the 
accuracy or completeness of the Virtus Information.

CapVest and CapVest BidCo have prepared, and are 
responsible for, the CapVest Information (as defined 
in Section 14). Neither Virtus nor any of its respective 
Subsidiaries, directors, officers, employees or advisers assume 
any responsibility for the accuracy or completeness of the 
CapVest Information.

Deloitte has prepared the Independent Expert’s Report 
(as set out in Attachment A) and takes responsibility for 
that report. None of Virtus, CapVest, CapVest BidCo nor 
any of their respective Subsidiaries, directors, officers, 
employees or advisers assume any responsibility for the 
accuracy or completeness of the information contained in 
the Independent Expert’s Report, except in relation to the 
information it has provided to Deloitte.

No investment advice
The information in this Booklet does not constitute financial 
product advice. This Booklet has been prepared without 
reference to the investment objectives, financial situation or 
particular needs of any Virtus Shareholder or any other person. 
This Booklet should not be relied on as the sole basis for any 
investment decision. Independent licenced financial and other 
suitable professional advice should be sought before making 
any investment decision in relation to your Virtus Shares.

ASIC and ASX involvement
A copy of this Booklet (including the Independent Expert’s 
Report) has been lodged with ASIC and registered for the 
purposes of section 412(6) of the Corporations Act by 
ASIC. ASIC has been requested to provide a statement in 
accordance with section 411(17)(b) of the Corporations Act 
that ASIC has no objection to the Scheme. If ASIC provides that 
statement, then it will be produced to the Court on the Court 
Approval Date.

A copy of this Booklet has been lodged with ASIC for purposes 
of section 633(1), Item 2 of the Corporations Act. A copy of this 
Booklet (including the Independent Expert’s Report) has been 
lodged with ASIC for purposes of section 633(1), Item 13 of the 
Corporations Act. A copy of this Booklet has been lodged with 
ASIC for purposes of section 256C(5) of the Corporations Act.

Neither ASIC nor any of its officers take any responsibility for 
the contents of this Booklet.

A copy of this Booklet will be lodged with the ASX. Neither 
the ASX nor any of its officers take any responsibility for the 
contents of this Booklet.

Important notice associated with Court order under 
subsection 411(1) of the Corporations Act
The fact that under subsection 411(1) of the Corporations Act 
the Court has ordered that a meeting to consider the Scheme 
be convened and has approved the explanatory statement 
required to accompany the notice of the Scheme meeting 
does not mean that the Court:

a) has formed any view as to the merits of the proposed 
Scheme or as to how members should vote (on this matter 
members must reach their own decision); or

b) has prepared, or is responsible for the content of, the 
explanatory statement.

The order of the Court that the Scheme Meeting be convened 
is not, and should not be treated as, an endorsement by 
the Court of, or any other expression by the Court on, the 
CapVest Transaction.

Notice regarding Second Court Hearing and if a Virtus 
Shareholder wishes to oppose the Scheme
The Second Court Hearing to approve the Scheme is expected 
to be held on Wednesday, 8 June 2022. This hearing will be at 
9.15am (Sydney time) at the Supreme Court of New South Wales 
at Law Courts Building, 184 Phillip Street, Sydney NSW 2000.

Each Virtus Shareholder has the right to appear and be heard 
at the Second Court Hearing and may oppose the approval 
of the Scheme at the Second Court Hearing. If you wish to 
oppose in this manner, you must file with the Court and serve 
on Virtus a notice of appearance in the prescribed form 
together with any affidavit that you propose to rely on.

Important notices
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Disclosure regarding forward-looking statements
This Booklet contains both historical and forward-looking 
statements. All statements other than statements of historical 
fact are, or may be deemed to be, forward-looking statements.

The forward-looking statements in this Booklet are not based 
on historical facts, but rather reflect the current views of 
Virtus or, in relation to the CapVest Information, CapVest 
and CapVest BidCo, held only as at the date of this Booklet 
concerning future information and events and generally may 
be identified by the use of forward-looking words or phrases 
such as “believe”, “aim”, “expect”, “anticipate”, “intending”, 
“foreseeing”, “likely”, “should”, “planned”, “may”, “estimated”, 
“potential”, or other similar words and phrases. Similarly, 
statements that describe Virtus’, CapVest’s and CapVest 
BidCo’s objectives, plans, goals or expectations are or should 
be considered to be forward-looking statements.

The statements in this Booklet about the impact that the 
Scheme or CapVest Takeover may have on the results of Virtus’ 
operations, and the advantages and disadvantages anticipated 
to result from the Scheme or CapVest Takeover, are also 
forward-looking statements.

Any forward-looking statements included in the Virtus 
Information have been made on reasonable grounds based on 
information known at the time. Although Virtus believes that 
the views reflected in any forward-looking statements included 
in the Virtus Information have been made on a reasonable 
basis, no assurance can be given that such views will prove to 
have been correct.

Any forward-looking statements included in the CapVest 
Information have been made on reasonable grounds based on 
information known at the time. Although CapVest and CapVest 
BidCo believe that the views reflected in any forward-looking 
statements included in the CapVest Information have been 
made on a reasonable basis, no assurance can be given that 
such views will prove to have been correct.

These forward-looking statements involve known and unknown 
risks, uncertainties, assumptions and other factors that may 
cause either Virtus’, CapVest’s or CapVest BidCo’s actual 
results, performance or achievements to differ materially 
from the anticipated results, performance or achievements 
expressed, projected or implied by these forward-looking 
statements. Statements as to objectives, plans, goals or 
expectations can change as circumstances change. Deviations 
as to future results, performance and achievements and 
changes to objectives are both normal and to be expected. 

Virtus Shareholders should note that the historical financial 
performance of Virtus is no assurance of future financial 
performance of Virtus (whether the CapVest Transaction 
is implemented or proceeds). Virtus Shareholders should 
carefully review all of the information included in this Booklet. 
The forward-looking statements included in this Booklet 
are made only as of the date of this Booklet. None of Virtus, 
CapVest, CapVest BidCo, nor any of their respective directors, 
officers, employees or advisors give any representation, 
assurance or guarantee to Virtus Shareholders that any 
forward-looking statements will actually occur or be achieved. 
Virtus Shareholders are cautioned not to place undue reliance 
on such forward-looking statements.

Subject to any continuing obligations under law or the ASX 
Listing Rules, Virtus, CapVest and CapVest BidCo do not 
give any undertaking to update or revise any forward-looking 
statements after the date of this Booklet to reflect any change 
in expectations in relation to those statements or any change 
in events, conditions or circumstances on which any such 
statement is based.

Privacy and personal information
Virtus, CapVest and CapVest BidCo and their respective 
agents and representatives may collect personal information 
to implement either CapVest Transaction. The personal 
information may include the names, contact details and 
details of holdings of Virtus Shareholders, plus contact details 
of individuals appointed by Virtus Shareholders as proxies, 
corporate representatives or attorneys at the Meetings. The 
collection of some of this information is required or authorised 
by the Corporations Act.

Link advises that personal information it holds about you 
(including your name, address, date of birth and details of 
the financial assets) is collected by Link group organisations 
to administer your investment. Personal information is held 
on the public register in accordance with Chapter 2C of the 
Corporations Act. Some or all of your personal information 
may be disclosed to contracted third parties, or related Link 
group companies in Australia and overseas. Your information 
may also be disclosed to Australian government agencies, law 
enforcement agencies and regulators, or as required under 
other Australian law, contract, and court or tribunal order. For 
further details about Link’s personal information handling 
practices, including how you may access and correct your 
personal information and raise privacy concerns, visit Link’s 
website at https://www.linkmarketservices.com.au/ for a copy of 
the Link group condensed privacy statement, or contact Link by 
phone on +61 1800 502 355 (free call within Australia) 9.00am 
to 5.00pm (Sydney time) Monday to Friday (excluding public 
holidays) to request a copy of Link’s complete privacy policy.

Important notices
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The information may be disclosed to print and mail service 
providers, and to Virtus, CapVest, CapVest BidCo and their 
respective Related Bodies Corporate and advisers to the 
extent necessary to effect either CapVest Transaction. If 
the information outlined above is not collected, Virtus or 
CapVest BidCo may be hindered in, or prevented from, 
conducting the Meetings or implementing either CapVest 
Transaction effectively or at all. In respect of the Meetings, 
Virtus Shareholders who appoint an individual as their proxy, 
corporate representative or attorney to vote at the Meetings 
should inform that individual of the matters outlined above 
and confirm they consent to Virtus or CapVest BidCo 
discussing matters related to the CapVest Transaction 
with such appointed representatives.

Notice to persons outside Australia
This Booklet, the Scheme and the CapVest Takeover are 
subject to Australian disclosure requirements, which may 
be different from the requirements applicable in other 
jurisdictions. The financial information included in this 
document is based on financial statements that have 
been prepared in accordance with Australian equivalents 
to International Financial Reporting Standards, which may 
differ from generally accepted accounting principles in 
other jurisdictions.

Not an offer
This Booklet, the Scheme and the CapVest Takeover do not in 
any way constitute an offer of securities in any place in which, 
or to any person to whom, it would not be lawful to make 
such an offer.

Effect of rounding
A number of figures, amounts, percentages, estimates, 
calculations of value and fractions in this Booklet are subject 
to the effect of rounding. Accordingly, the actual calculation of 
these figures may differ from the figures set out in this Booklet.

Times and dates
Unless otherwise stated, all times referred to in this Booklet 
are times in Sydney, Australia. All dates following the date of 
the Meetings are indicative only and are subject to the Court 
approval process and the satisfaction or, where applicable, 
the waiver of the Scheme Conditions and the requirements of 
the Corporations Act in connection with the CapVest Takeover 
(see Section 4.2).

Currency
The financial amounts in this Booklet are expressed in 
Australian currency unless otherwise stated. A reference to $ 
and cents is to Australian currency, a reference to € is to the 
currency of the European Union and a reference to £ is to the 
currency of the United Kingdom, unless otherwise stated.

Date
This Booklet is dated 5 May 2022.

Important notices

Virtus Health I Transaction Booklet2



Contents

Important notices IFC

Overview of the CapVest Transaction 4

Letter from the Chair of Virtus 6

Letter from CapVest Partners LLP 12

Key dates  13

1 Action required 14

2 Key considerations in relation to the CapVest Transaction 21

3 Frequently asked questions 31

4 Overview of the Scheme 46

5 Overview of the CapVest Takeover 52

6 Capital Return 64

7 Information on Virtus 71

8 Information on CapVest 81

9 Risks  92

10 Tax implications 99

11 Additional information 105

12 Approval of bidder’s statement 117

13 Approval of target’s statement 119

14 Glossary  121

Attachment A Independent Expert’s Report 129

Attachment B Notice of Meetings 184

Attachment C Virtual Meeting Online Guide 189

Attachment D Scheme made under section 411 of the Corporations Act 195

Attachment E Deed Poll 213

Attachment F Sample Proxy Form 222

Virtus Health I Transaction Booklet 3



Virtus Health I Transaction Booklet4

The CapVest Transaction
CapVest BidCo proposes to acquire all Virtus Shares by way of a Scheme and simultaneous CapVest Takeover

If the Scheme is NOT Approved
by Virtus Shareholders or by the Court

CapVest Takeover
See Section 5 for information on the CapVest Takeover

Virtus Shareholders vote on the Scheme of Arrangement and Capital Return Resolution and decide whether
to accept the CapVest Takeover.

See Section 4 for key features of the Scheme

If the Scheme IS APPROVED by (a) more than
50% of Virtus Shareholders present and voting at the

Scheme Meeting and (b) 75% of votes cast,
and other conditions are satisfied or waived

If the Court APPROVES the Scheme in accordance
with section 411(4)(b) of the Corporations Act

Virtus Shareholders receive $8.15 1 cash per Virtus
Share, including the Special Scheme Dividend (if any)

If CapVest BidCo receives acceptances of AT LEAST 50.1%
(unless waived) of issued shares and other CapVest

Takeover Conditions are satisfied or waived

Payment of the Special Takeover Dividend
See section 6 for information on the Special Takeover Dividend

If the CapVest Takeover Conditions are
NOT satisfied or waived

Virtus Shareholders retain their Virtus Shares 4

Payment of the Capital Return (if approved by Virtus
Shareholders, a Positive Tax Ruling is received and

the Capital Return Conditions are satisfied) 2

See section 6 for information on the Capital Return

Accepting Virtus Shareholders receive $8.10 3 cash
per Virtus Share, including the Special Takeover

Dividend (if any) and the Capital Return

Overview of the CapVest Transaction

This diagram shows the key features of the proposed Scheme and simultaneous CapVest Takeover (together, the CapVest Transaction).

You should carefully read this Booklet in its entirety before making any decision in relation to the Scheme, the CapVest Takeover 
or the Capital Return.

Diagram notes:
1. Assuming you hold Virtus Shares on the Special Scheme Dividend 

Record Date.
2. The availability of a Positive Tax Ruling is a condition to the 

payment of the Capital Return. If the Capital Return Record Date 
occurs during the CapVest Takeover Offer Period, only Virtus 
Shares entitled to receive the Capital Return will have the Capital 
Return deducted from the CapVest Takeover Consideration. If the 
Capital Return Record Date occurs after the end of the CapVest 
Takeover Offer Period, the Capital Return will not be deducted from 
the CapVest Takeover Consideration.

3. Assuming you hold Virtus Shares on the Capital Return Record 
Date and the Special Takeover Dividend Record Date.

4. As an alternative to retaining their Virtus Shares, Virtus 
Shareholders may be able to accept the BGH Takeover if it is open 
for acceptance at the relevant time. Your directors encourage you 
to read Virtus’ target’s statement in response to the BGH Takeover 
dated 3 May 2022, which sets out your Board’s views and provides 
all material information on which to make an informed decision 
on the BGH Takeover. You should note that the consideration 
being offered under the BGH Takeover is inferior to that available 
under the CapVest Transaction.
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The table below summarises the consideration that Virtus Shareholders can receive, and other key features, under the Scheme 
and CapVest Takeover, as compared with the inferior BGH Takeover.

CapVest Transaction
Item Scheme CapVest Takeover BGH Takeover

Consideration per 
Virtus Share

$8.15 $8.10 $8.00

Consisting of:
– Special Scheme Dividend 

or Special Takeover Dividend 
(if declared) from Virtus

Up to $0.44 1 Up to $0.44 2

– Capital Return 
(subject to satisfaction 
of conditions of payment)

Nil – $3.11 less the amount of any 
Special Takeover Dividend 
($2.67 to $3.11, inclusive)

N/A

– Cash from CapVest BidCo 
(if $0.44 Special Scheme 
Dividend or Special 
Takeover Dividend paid)

$7.71 – $4.99 or
– $7.66 depending on the 

Capital Return Record Date 3 

N/A

Key Conditions – 75% of votes cast, and >50% 
of Virtus Shareholders 
voting, in favour

– No Virtus Prescribed 
Occurrences

– No Material Adverse 
Change

– Court approval

– Scheme is not approved by 
Virtus Shareholders or the Court

– 50.1% minimum acceptance 
condition (waivable by 
CapVest BidCo)

– No Virtus Prescribed Occurrences
– No Material Adverse Change
– Capital Return Resolution 

is approved (waivable 
by CapVest BidCo)

– No prescribed 
occurrences occur 
in respect of Virtus

Timing – Scheme Meeting 
on 6 June 2022

– Offer opens 6 May 2022; 
closes on 5 July 2022 
unless extended

– Offer opened 
20 April 2022; 
closes on 
20 May 2022 
unless extended

When relevant – If Scheme vote is passed 
and approved by the Court

– If Scheme is not approved by 
Virtus Shareholders or the Court

N/A

Virtus Board 
Recommendation

VOTE IN FAVOUR 
of the Scheme

ACCEPT the CapVest 
Takeover should the Scheme 
not be approved by Virtus 
Shareholders or the Court

Take no action 
and REJECT

Overview of the CapVest Transaction

1. Assuming you hold your Virtus Shares on the Special Scheme Dividend Record Date. The payment and the amount of any Special Scheme Dividend 
remain at the discretion of the Virtus Board.

2. Assuming you hold your Virtus Shares on the Special Takeover Dividend Record Date. The payment and the amount of any Special Takeover Dividend 
remain at the discretion of the Virtus Board.

3. Depending on the amount of the Special Takeover Dividend and whether the Capital Return is paid, and assuming you hold your Virtus Shares on the 
Special Takeover Dividend Record Date and the Capital Return Record Date.  The availability of a Positive Tax Ruling is a condition to the payment of the 
Capital Return.  If the Capital Return Record Date occurs during the CapVest Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return 
will have the Capital Return deducted from the CapVest Takeover Consideration. If the Capital Return Record Date occurs after the end of the CapVest 
Takeover Offer Period, the Capital Return will not be deducted from the CapVest Takeover Consideration.  It is also a condition to the payment of the 
Capital Return that payment is made by 30 September 2022.

A $0.44 special dividend could have up to approximately 
$0.19 per Virtus Share in franking credits attached and eligible 

Virtus Shareholders may receive the benefit from any such franking 
credits, subject to their marginal tax rate. See Section 10.3.

in the absence of a Superior Proposal and subject to the 
Independent Expert continuing to provide a positive 

opinion on the CapVest Transaction
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Letter from the Chair of Virtus

Dear Virtus Shareholder,
On behalf of all of the Virtus Directors, I am pleased to provide you with this Booklet, which contains important information for 
your consideration in relation to the proposed acquisition of Virtus by CapVest, a London headquartered investment firm with 
over €5 billion in assets under management.

The structure of the CapVest Transaction involves a simultaneous Scheme and takeover bid, under which you will be 
entitled to receive:

– cash of $8.15 per Virtus Share (being $8.27 per Virtus Share before deducting the $0.12 Interim Dividend that was paid  
on 14 April 2022) if the Scheme is approved; or

– cash of $8.10 per Virtus Share (being $8.22 per Virtus Share before deducting the $0.12 Interim Dividend that was paid 
on 14 April 2022) accepted into the CapVest Takeover if the Scheme is not approved by Virtus Shareholders or the Court 
and the CapVest Takeover is declared or becomes unconditional,

in each case less the value of any other dividends or distributions (including the Capital Return, if any) declared or paid after 
the date of this Booklet and before payment of the Scheme Consideration or the CapVest Takeover Consideration.

The CapVest Transaction is the outcome of a bidding contest between CapVest and BGH that began on 13 December 2021 
when your Board received an unsolicited non-binding indication of interest from BGH to acquire Virtus by way of scheme of 
arrangement for total net cash value of $6.98 per Virtus Share (being $7.10 per Virtus Share before deducting the $0.12 Interim 
Dividend paid on 14 April 2022). Your Board received a total of eight proposals from those parties (including the $8.00 per Virtus 
Share BGH Takeover) and carefully reviewed each of those proposals with a focus on maximising value for Virtus Shareholders. 
Virtus entered into an implementation deed with CapVest on 13 March 2022, which was amended and restated on 13 April 2022 
and 4 May 2022 to reflect CapVest’s latest improved proposal in response to the BGH Takeover.

The Virtus Board believes that the latest proposal presented by CapVest is compelling and will, if implemented, realise significant 
value for all Virtus Shareholders.

The two alternative and concurrent transaction structures proposed by CapVest (being the simultaneous Scheme and CapVest 
Takeover) each involve different approval features and commercial terms, as noted below. While there are two alternative 
structures for the purposes of implementing CapVest’s acquisition of Virtus, only one will proceed. This is explained further below.

Scheme of arrangement
If the Scheme is approved and implemented, you will be entitled to receive $8.15 cash for each Virtus Share that you hold as at 
the Scheme Record Date, scheduled to be at 7.00pm on Wednesday, 15 June 2022.

To the extent Virtus announces a Special Scheme Dividend before the Special Scheme Dividend Record Date, the amount you 
receive from CapVest under the Scheme will be $8.15 per Virtus Share less the cash amount of that Special Scheme Dividend 
(however, you will also receive the Special Scheme Dividend amount from Virtus). Virtus intends to pay a fully franked Special 
Scheme Dividend of up to $0.44 per Virtus Share, 4 subject to the necessary approval for the Scheme being obtained. The 
payment and the amount of any special dividend remain at the discretion of the Virtus Board and will be subject to tax advice 
based on franking credits available and forecast to the time for payment of the dividend as a result of the earnings performance 
of Virtus at that time. Virtus is seeking a ruling from the ATO in respect of certain aspects of that Special Scheme Dividend. 
The ruling from the ATO should be considered routine and customary.

virtushealth

Sonia Petering 
Chair, Virtus Health Limited

4. A special dividend of this amount could have up to approximately $0.19 per Virtus Share in franking credits attached and eligible Virtus Shareholders may 
receive the benefit from any such franking credits, subject to their marginal tax rate. The payment and the amount of any special dividend remain at the 
discretion of the Virtus Board and will be subject to tax advice based on franking credits available and forecast to the time for payment of the dividend as a 
result of the earnings performance of Virtus at that time. 
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Letter from the Chair of Virtus

Scheme of arrangement continued
If Virtus announces the Special Scheme Dividend before the Special Scheme Dividend Record Date, Virtus Shareholders 
who hold Virtus Shares on the Special Scheme Dividend Record Date will be paid the Special Scheme Dividend and the cash 
consideration per Virtus Share payable under the Scheme will be reduced by the cash amount of the Special Scheme Dividend.

On a like-for-like basis, the total cash amount Virtus Shareholders will receive in connection with the Scheme if the Scheme is 
approved and implemented (being $8.15 per Virtus Share), will represent: 5

– a premium of approximately 60.1% to the dividend-adjusted undisturbed closing share price of $5.09 on 13 December 2021 6;

– a premium of approximately 55.5% to the dividend-adjusted 1-month volume weighted average price (“VWAP”) 7 to 
13 December 2021;

– a premium of approximately 51.8% to the dividend-adjusted 3-month VWAP 8 to 13 December 2021; and

– an implied fully diluted equity value of $710.5 million 9 and enterprise value of $785.7 million 10.

In addition, those Virtus Shareholders who can capture the full benefit of the franking credits associated with the $0.44 Special 
Scheme Dividend (if paid), will receive additional value as a result of franking credits of up to $0.19 per Virtus Share attached to 
this Special Scheme Dividend. 11

The Virtus Directors unanimously recommend that you vote in favour of the Scheme Resolution in the absence of a Superior Proposal 
and subject to the Independent Expert continuing to conclude that the Scheme is in the best interests of Virtus Shareholders. 12

The Scheme can only proceed if, amongst other conditions, the requisite majorities of Virtus Shareholders approve the Scheme 
Resolution. This requires more than 50% of Virtus Shareholders (by number) present and voting at the Scheme Meeting and 
at least 75% of total number of votes cast at the Scheme Meeting to be in favour of the Scheme Resolution. The Scheme also 
requires Court approval.

Your Board strongly encourages every Virtus Shareholder to vote at the Scheme Meeting because every vote in favour of the 
Scheme will increase the likelihood of all Virtus Shareholders receiving the additional $0.05 of value per Virtus Share available 
under the Scheme as compared to the CapVest Takeover. This is all the more important because BGH (which as at the date of 
this Booklet has voting power in 20.02% of all Virtus Shares) has stated that it will vote all Virtus Shares that it owns or controls at 
the relevant time against the Scheme.

Accordingly, to the extent that BGH continues to own or control 20.02% of Virtus Shares on the date of the Scheme Meeting, 
at least 20.02% of Virtus Shares is expected to be voted against the Scheme. Given the 75% voting threshold noted above 
applies in respect of votes cast at the Scheme Meeting, it is important for as many Virtus Shareholders as possible who 
support the Scheme to cast a vote in its favour (either by proxy (including by corporate representative) or in person (virtually)). 
A failure to do so could cause the Scheme to be defeated and thereby deny all Virtus Shareholders the ability to receive an extra 
$0.05 per Virtus Share of value.

As noted above, BGH is a rival underbidder that is seeking to secure control of Virtus. You should not assume that its interests in 
opposing the Scheme aligns with the interests of other Virtus Shareholders.

5. The closing price on 13 December 2021 was $5.21, but this amount has been reduced by the amount of the $0.12 Interim Dividend to allow a like-for-like 
comparison against the Scheme Consideration of $8.15 per Virtus Share (being $8.27 per Virtus Share before deducting the $0.12 Interim Dividend). 
Historical market prices, VWAP and premium metrics are adjusted for Virtus’ Interim Dividend of $0.12, which was declared on 22 February 2022 with 
Virtus Shares beginning to trade ex-dividend from 23 March 2022.

6. Being the last closing price before the first announcement that Virtus had received an unsolicited indication of interest from BGH to acquire 100% of the 
shares in Virtus by way of scheme of arrangement.

7. The 1-month VWAP up to 13 December 2021 was $5.36, but this amount has been reduced by the amount of the $0.12 Interim Dividend to allow a like-for-like 
comparison against the CapVest Scheme Consideration of $8.15 per Virtus Share (being $8.27 per Virtus Share before deducting the $0.12 Interim Dividend).

8. The 3-month VWAP up to 13 December 2021 was $5.49, but this amount has been reduced by the amount of the $0.12 Interim Dividend to allow a like-for-like 
comparison against the CapVest Scheme Consideration of $8.15 per Virtus Share (being $8.27 per Virtus Share before deducting the $0.12 Interim Dividend).

9. Implied fully diluted equity value pre-shareholder loans of $3.0 million.

10. Assuming net debt of $76.5 million as at 31 December 2021.

11. Whether any Virtus Shareholder will be in a position to realise the full benefit of franking credits attached to any Special Scheme Dividend will depend on 
their tax status and specific circumstances – see Section 10.3 of this Booklet. The payment and the amount of any special dividend remain at the discretion 
of the Virtus Board and will be subject to tax advice based on franking credits available and forecast to the time for payment of the dividend as a result of 
the earnings performance of Virtus at that time.

12. In considering this recommendation of the Virtus Board, Virtus Shareholders should have regard to the Virtus Directors’ Relevant Interests which are set 
out in Section 11.1 of this Booklet.
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CapVest Takeover
The CapVest Takeover, being the alternative proposal to the Scheme, is subject to, amongst other things, the Scheme not being 
approved by Virtus Shareholders or not being approved by the Court. The CapVest Takeover will not proceed if the Scheme is 
approved by Virtus Shareholders and by the Court.

The CapVest Takeover is conditional on (amongst other things) acceptances representing at least 50.1% of Virtus Shares and the 
Capital Return Resolution being passed. The CapVest Takeover therefore has a different acceptance threshold than that required 
for the Scheme given the minimum acceptance condition is 50.1% and the Capital Return Resolution is an ordinary resolution 
that only requires a simple majority of votes cast at the meeting. Further, CapVest retains the discretion to waive the 50.1% 
minimum acceptance condition and the Capital Return Resolution condition.

Under the CapVest Takeover, accepting Virtus Shareholders are entitled to receive $8.10 cash per Virtus Share if the CapVest 
Takeover Conditions are satisfied or waived. This $8.10 per Virtus Share consideration may (depending on whether the Capital 
Return or a Special Takeover Dividend is paid) comprise up to three components, being: 13

– $4.99 per Virtus Share from CapVest BidCo; plus

– a fully franked Special Takeover Dividend of up to $0.44 per Virtus Share from Virtus (if declared and assuming you hold your 
Virtus Shares on the Special Takeover Dividend Record Date); 14 and

– a Capital Return, subject to approval of Virtus Shareholders, of an amount equal to $3.11 less the amount of any Special 
Takeover Dividend (i.e. between $2.67 and $3.11 (inclusive)) per Virtus Share from Virtus (assuming you hold your Virtus Shares 
on the Capital Return Record Date and the other conditions to payment are satisfied).

If the Capital Return Record Date occurs after the CapVest Takeover Offer Period, then the $8.10 cash per Virtus Share consideration 
payable under the CapVest Takeover will not be reduced by the amount of the Capital Return (but will be reduced by the amount of 
any Special Takeover Dividend, if so paid). If the Capital Return Record Date occurs during the CapVest Takeover Offer Period, only 
Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover Consideration.

On a like-for-like basis, the total cash amount Virtus Shareholders will receive in connection with the CapVest Takeover if it 
becomes unconditional will represent: 15

– a premium of approximately 59.1% to the dividend-adjusted undisturbed closing share price of $5.09 on 13 December 2021 16;

– a premium of approximately 54.6% to the dividend-adjusted 1-month VWAP 17 to 13 December 2021;

– a premium of approximately 50.9% to the dividend-adjusted 3-month VWAP 18 to 13 December 2021; and

– an implied fully diluted equity value of $706.1 million 19 and enterprise value of $781.3 million 20.

In addition, those Virtus Shareholders who can capture the full benefit of the franking credits associated with the $0.44 Special 
Takeover Dividend (if paid), will receive additional value as a result of franking credits of up to $0.19 per Virtus Share attached to 
the Special Takeover Dividend. 21

The Capital Return proposed in connection with the CapVest Takeover is to be funded by a new committed refinancing facility, 
further details of which are provided in Section 11.12.

Letter from the Chair of Virtus

13. Virtus is seeking a ruling from the ATO in respect of certain aspects of the CapVest Transaction, including the Special Takeover Dividend and the Capital 
Return. The availability of a Positive Tax Ruling is a condition to the payment of the Capital Return. If the Capital Return Record Date occurs during the 
CapVest Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover 
Consideration. If the Capital Return Record Date occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not be deducted from the 
CapVest Takeover Consideration.

14. A special dividend of this amount could have up to approximately $0.19 per Virtus Share in franking credits attached and eligible Virtus Shareholders may 
receive the benefit from any such franking credits, subject to their marginal tax rate. The payment and the amount of any special dividend remain at the 
discretion of the Virtus Board and will be subject to tax advice based on franking credits available and forecast to the time for payment of the dividend as a 
result of the earnings performance of Virtus at that time.

15. The closing price on 13 December 2021 was $5.21, but this amount has been reduced by the amount of the $0.12 Interim Dividend to allow a like-for-like 
comparison against the CapVest Takeover Consideration of $8.10 per Virtus Share (being $8.22 per Virtus Share before deducting the $0.12 Interim 
Dividend). Historical market prices, VWAP and premium metrics are adjusted for Virtus’ Interim Dividend of $0.12, which was declared on 22 February 2022 
with Virtus Shares beginning to trade ex-dividend from 23 March 2022.

16. Being the last closing price before the first announcement that Virtus had received an unsolicited indication of interest from BGH to acquire 100% of the 
shares in Virtus by way of scheme of arrangement.

17. The 1-month VWAP up to 13 December 2021 was $5.36, but this amount has been reduced by the amount of the $0.12 Interim Dividend to allow a like-for-like 
comparison against the CapVest Takeover consideration of $8.10 per Virtus Share (being $8.22 per Virtus Share before deducting the $0.12 Interim Dividend).

18. The 3-month VWAP up to 13 December 2021 was $5.49, but this amount has been reduced by the amount of the $0.12 Interim Dividend to allow a like-for-like 
comparison against the CapVest Takeover consideration of $8.10 per Virtus Share (being $8.22 per Virtus Share before deducting the $0.12 Interim Dividend).

19. Implied fully diluted equity value pre-shareholder loans of $3.0 million.

20. Assuming net debt of $76.5 million as at 31 December 2021.

21. Whether any Virtus Shareholder will be in a position to realise the full benefit of franking credits attached to any Special Takeover Dividend will depend on 
their tax status and specific circumstances – see Section 10.3 of this Booklet. The payment and the amount of any special dividend remain at the discretion 
of the Virtus Board and will be subject to tax advice based on franking credits available and forecast to the time for payment of the dividend as a result of 
the earnings performance of Virtus at that time.
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Virtus Board Recommendation
The Virtus Board has carefully considered the proposal presented in this Booklet and believes that it is in the best interests of 
Virtus Shareholders.

The Virtus Directors unanimously recommend that you:

1) vote in favour of the Scheme Resolution;

2) accept the CapVest Takeover for all of your Virtus Shares should the Scheme not be approved by Virtus Shareholders 
or the Court; and

3) vote in favour of the Capital Return Resolution,

subject to there being no Superior Proposal and the Independent Expert continuing to conclude that, in respect of the Scheme, 
it is in the best interests of Virtus Shareholders and that, in respect of the CapVest Takeover, it is fair and reasonable. 22

Furthermore, each Virtus Director intends to:

1) vote all of the Virtus Shares controlled or held by, or on behalf of, that Virtus Director in favour of the Scheme Resolution;

2) accept the CapVest Takeover in respect of all Virtus Shares controlled or held by, or on behalf of, that Virtus Director 
should the Scheme not be approved by Virtus Shareholders or the Court; and

3) vote all of the Virtus Shares controlled or held by, or on behalf of, that Virtus Director in favour of the Capital Return Resolution,

subject to those same qualifications set out above.

The key reasons for the Virtus Board’s recommendations are set out below. When considering these recommendations, you should note 
that Ms Kate Munnings is a Director of Virtus and has previously been issued Virtus Performance Rights under the Virtus Health Limited 
Executive Option Plan and Specialist Option Plan. If the Scheme is implemented or the CapVest Takeover is declared or becomes 
unconditional, the Board has determined that, as is customary, the Virtus Performance Rights will vest, and as a result, Virtus Shares will 
be acquired by Ms Munnings as a result of the vesting and exercise of such Virtus Performance Rights in connection with the CapVest 
Transaction. This would mean that Ms Munnings would receive a maximum amount of $3,008,882.20 if the CapVest Transaction is 
implemented as a result of the vesting and exercise of her Virtus Performance Rights, as described in more detail in Section 11.1. Despite 
this interest in the outcome of the CapVest Transaction, Ms Munnings considers that, given the importance of the CapVest Transaction 
and her role as Chief Executive Officer and Managing Director, it is important and appropriate for her to provide a recommendation to 
Virtus Shareholders in relation to the CapVest Transaction. The Virtus Board (excluding Kate Munnings) also consider that it is appropriate 
for her to make a recommendation on the CapVest Transaction given her detailed knowledge of the needs of Virtus and all of its key 
stakeholders, including her leadership role in the management of Virtus' operations and her deep industry knowledge.

The key reasons for the Virtus Board’s recommendations are:

– the value provided by CapVest BidCo’s proposed $8.15 Scheme Consideration and $8.10 CapVest Takeover Consideration 
is within the fair value range of $7.31 to $8.27 assessed by the Independent Expert;

– the value per Virtus Share provided under the CapVest Transaction represents a significant premium to Virtus’ recent 
historical trading prices as follows:
 Scheme value of $8.15 CapVest Takeover value 
Period as a premium (%) of $8.10 as a premium (%)

Dividend-adjusted undisturbed closing price of $5.09 on 13 December 2021 60.1% 59.1%

Dividend-adjusted 1 month VWAP (up to 13 December 2021) of $5.24 55.5% 54.6%

Dividend-adjusted 3 month VWAP (up to 13 December 2021) of $5.37 51.8% 50.9%

– the Independent Expert has concluded that the Scheme is in the best interests of Virtus Shareholders in the absence of a 
superior proposal, that the CapVest Takeover is fair and reasonable, and the Capital Return does not materially prejudice the 
ability of Virtus to pay its existing creditors;

– the CapVest Transaction is a 100% cash proposal, which provides Virtus Shareholders with the opportunity to realise certain 
cash value of $8.15 (under the Scheme, subject to the relevant approvals) or $8.10 (under the CapVest Takeover, subject to 
the satisfaction or waiver of the CapVest Takeover Conditions) per Virtus Share now, which may not be achieved if the CapVest 
Transaction is not implemented or does not proceed, although Virtus Shareholders may still have available to them the inferior 
BGH Takeover of $8.00 per Virtus Share if the offer is still open for acceptance at that time;

– it is important to recognise that there are risks associated with Virtus remaining a listed company;

Letter from the Chair of Virtus

22. In considering this recommendation of the Virtus Board, Virtus Shareholders should have regard to the Virtus Directors’ Relevant Interests which are set out 
in section 11.1 of this Booklet.

23. The value received by Virtus Shareholders will also depend on whether the Virtus Shareholder holds shares on the relevant record dates for the Special Scheme 
Dividend, Special Takeover Dividend and Capital Return (if paid). Note that if the Capital Return Record Date occurs after the end of the CapVest Takeover Offer 
Period, the Capital Return will not be deducted from the CapVest Takeover Consideration. If the Capital Return Record Date occurs during the CapVest Takeover 
Offer Period, only Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover Consideration.
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Virtus Board Recommendation continued
– the CapVest Transaction represents the outcome of a bidding contest for control of Virtus between CapVest and BGH that took 

place over January, February, March and April 2022 and, as at the date of this Booklet, there is no Superior Proposal for Virtus;

– every vote in favour of the Scheme will increase the likelihood of all Virtus Shareholders receiving the additional $0.05 of value 
per Virtus Share available under the Scheme as compared to under the CapVest Takeover;

– every Virtus Shareholder’s acceptance of the CapVest Takeover increases the likelihood that the 50.1% minimum acceptance 
condition will be reached and the CapVest Takeover will proceed in the absence of a successful Scheme; 24 and

– Virtus’ share price may fall, perhaps materially, if the CapVest Transaction is not implemented and in the absence of a Superior 
Proposal (although the BGH Takeover may limit the extent of any share price fall while it remains open for acceptance).

Although the CapVest Transaction is unanimously recommended by the Virtus Board and the Virtus Board’s view is that the 
CapVest Transaction is in the best interests of Virtus Shareholders, factors which may lead you to consider voting against or not 
accepting the CapVest Transaction include the following:

– you may disagree with the Virtus Board’s recommendation and the opinion of the Independent Expert and consider that the 
CapVest Transaction is not in your best interests;

– you will not be able to participate in any improvement in the performance of the Virtus business, which may occur in the future;

– you may believe it is in your best interests to maintain your current investment and risk profile;

– the tax consequences for you of the CapVest Transaction may not suit your financial position; and

– you may consider that there is potential for a Superior Proposal to be made in the near future.

Further details on the recommendation given by the Virtus Board are contained in section 2 of this Booklet.

Independent Expert Opinion
The Virtus Board appointed Deloitte as the Independent Expert to assess the merits of the CapVest Transaction.

The Independent Expert has concluded that:

– the Scheme is fair and reasonable to, and therefore in the best interests of, Virtus Shareholders in the absence of a 
superior proposal;

– the CapVest Takeover is fair and reasonable to Virtus Shareholders;

– the Capital Return and Special Takeover Dividend do not materially prejudice the ability of Virtus to pay its existing creditors.

The Independent Expert has performed a detailed assessment and has concluded that the estimated market value of Virtus is 
between $7.31 to $8.27 per Virtus Share. The full value to Virtus Shareholders offered in connection with both the Scheme and 
the CapVest Takeover are within this valuation range and above the mid-point ($7.79) of the Independent Expert’s estimate of 
the market value of a Virtus Share.

The Independent Expert has also considered and concluded that the Capital Return, Special Takeover Dividend, drawdown of 
new banking facilities and associated regearing of Virtus proposed to be implemented in connection with the CapVest Takeover 
does not materially prejudice Virtus’ ability to pay its existing creditors. Further information regarding the new Refinancing 
Facilities and associated regearing of Virtus in connection with the CapVest Takeover is provided at Section 11.12.

A complete copy of the Independent Expert’s Report is included as Attachment A to this Booklet, and you are encouraged to 
read that report in full.

Next steps including how to vote and how to accept the CapVest Takeover
Your vote is important and will determine the future ownership of Virtus as well as the availability of the additional $0.05 value per 
Virtus Share of consideration under the Scheme as compared to the CapVest Takeover.

You should carefully read this Booklet in its entirety before making any decision in relation to the Scheme, CapVest Takeover or 
the Capital Return, and if required, seek independent advice if you are in any doubt as to how to respond.

While you may vote in favour of the Scheme Resolution, accept the CapVest Takeover and vote in favour of the Capital Return 
Resolution at the same time, as the terms of the CapVest Transaction determine whether the Scheme will be implemented or 
whether the CapVest Takeover will proceed, you should be aware that accepting the CapVest Takeover now will restrict your ability 
to sell your Virtus Shares to another person unless you are entitled to withdraw your acceptance. However, even where you accept 
the CapVest Takeover, please make sure you also vote on both the Scheme Resolution and the Capital Return Resolution.

Your vote for the Scheme Resolution, acceptance of the CapVest Takeover and your vote for the Capital Return Resolution is 
important. As noted above, for Virtus Shareholders to have the ability to receive the additional $0.05 of value per Virtus Share 
available under the Scheme (as compared to the CapVest Takeover), you will need to ensure you show your support for the 
Scheme by voting in favour of the Scheme.

Letter from the Chair of Virtus

24. CapVest reserves the right to waive the 50.1% minimum acceptance condition.
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Vote on the Scheme
The Scheme can only be implemented if it is approved by the Court and also approved by Virtus Shareholders by the Requisite 
Majorities at the Scheme Meeting, which will be held as a virtual (online only) meeting at 11.00am (Sydney time) on Monday, 
6 June 2022.

You may vote on the Scheme Resolution by attending the Scheme Meeting in person (virtually) or by proxy or attorney or in the 
case of a body corporate, by its corporate representative appointed in accordance with section 250D of the Corporations Act.

Decide whether to accept the CapVest Takeover
The CapVest Takeover is currently scheduled to close on Tuesday, 5 July 2022 unless extended or withdrawn.

The offers under the CapVest Takeover made to you may be accepted by completing the Acceptance Form that accompanies 
this Booklet that is relevant to you (or if you hold your Virtus Shares in a CHESS Holding, by instructing your Controlling 
Participant (usually your stockbroker) to initiate acceptance on your behalf ). Please refer to the instructions outlined in Section 5 
(in particular in Section 5.4).

You may also accept online by visiting https://www.virtushealth.com.au/takeover-acceptance-form and following the 
instructions. This will allow you to download a personalised Acceptance Form for you. You may then email your completed 
Acceptance Form to takeover@linkmarketservices.com.au with the subject line "CapVest Takeover of Virtus Acceptance" or post 
the hardcopy form to the address specified in the Acceptance Form using the reply paid envelope.

Vote on the Capital Return Resolution
The Capital Return will only proceed if approved by Virtus Shareholders at the Extraordinary General Meeting, which is scheduled 
to be held immediately following the Scheme Meeting as a virtual (online only) meeting. The CapVest Takeover is conditional on, 
amongst other things, the Capital Return being approved at the Extraordinary General Meeting. CapVest retains the discretion to 
waive that condition.

You may vote on the Capital Return Resolution by attending the Extraordinary General Meeting in person (virtually) or by proxy 
or attorney or, in the case of a body corporate, by its corporate representative appointed in accordance with section 250D of 
the Corporations Act.

Further information
This Booklet sets out important information relating to the Scheme, the CapVest Takeover and the Capital Return, including 
the reasons for Virtus Directors’ unanimous recommendation, and the Independent Expert’s Report. It also sets out some 
of the reasons why you may wish to vote against the Scheme Resolution, not accept the CapVest Takeover or vote against the 
Capital Return Resolution.

Please read this Booklet carefully and in its entirety as it contains important information that you should consider before you 
vote. You should also seek independent licenced financial and other suitable professional advice before making an investment 
decision in relation to your Virtus Shares.

If you have any questions regarding the CapVest Transaction or this Booklet you should contact the Virtus Shareholder 
Information Line on 1800 653 805 (within Australia) or +61 1800 653 805 (outside Australia) on Monday to Friday between 
8.30am and 7.30pm (Sydney time).

On behalf of all of the Virtus Directors, I thank you for your ongoing support and I look forward to your participation.

Yours sincerely,

Sonia Petering
Chair
Virtus Health Limited

Letter from the Chair of Virtus

https://www.virtushealth.com.au/takeover-acceptance-form
mailto:takeover%40linkmarketservices.com.au?subject=Enquiry
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Letter from CapVest Partners LLP

Dear Virtus Shareholder,

Acquisition of Virtus by CapVest Partners LLP
I am delighted to present in this Booklet the terms of our offer to acquire all your Virtus Shares for $8.15 under the Scheme 
(or $8.10 under the CapVest Takeover). 25

About CapVest Partners LLP
Founded in 1999, 26 CapVest is an international, London-headquartered investment firm with over €5 billion in assets under 
management. We are experienced investors, having acquired more than 80 companies over the last 20 years and have built a 
reputation for building strong sustainable companies.

Healthcare is one of our core sectors, representing between 40% and 50% of our investment activity across the world. We have 
broad healthcare interests, with privately and publicly funded healthcare services representing key themes across several of our 
investments. These include:

– Rodericks Dental, the 4th largest dental chain in the UK with 143 dental practices;

– Polaris, the 2nd largest nationwide provider of children’s services to UK local authorities offering support to over 3,000 children 
and young people;

– NextPharma, a leading European pharmaceutical manufacturer which supplies its products globally; and

– Curium, a leading global producer of critical nuclear tracers used in diagnostic imaging for 14 million patients a year.

CapVest previously owned the Mater Private, the leading private specialist hospital group in Ireland. At Mater Private, we learned 
the benefit of deploying a clinician-led governance model, ensuring market leading quality, clinical excellence, and growth.

We are dedicated to conducting our businesses through the highest legal, ethical and professional standards.

Our commitment to Virtus
We have extensively visited and reviewed the operations of Virtus in recent months. We have been thoroughly impressed by the 
strength of Virtus’ operations, and by the passion and dedication of Virtus’ leadership, including its outstanding team of expert 
and caring Fertility Specialists and clinicians. This has confirmed our interest in acquiring Virtus and given us the confidence and 
conviction to put forward this compelling all cash offer for your consideration.

We sincerely look forward to working closely with the Virtus management team and the Fertility Specialists to support the 
continuing growth of Virtus’ leading fertility businesses in Australia and internationally. We have a successful 20 year track record 
of partnering with industry leading companies and management teams in healthcare sectors to enhance services provided to 
healthcare professionals and their patients.

Leveraging our access to capital, multi-jurisdictional investment experience, and deep knowledge of the global fertility market, 
and the strength of the Virtus business and its team of experienced practitioners we have exciting plans to grow Virtus’ position in 
Australia and support its continued international expansion.

Our commitment to Virtus Shareholders
CapVest strongly encourages every Virtus Shareholder to vote in favour of the Scheme to ensure that the additional $0.05 per 
Virtus Share available under the Scheme as compared to the CapVest Takeover is available to all Virtus Shareholders, and to 
ensure that BGH as a competing underbidder is not able to deprive Virtus Shareholders of this value.

Yours sincerely,

Kate Briant
Senior Partner and founding member

25. In each case less any Special Scheme Dividend, Special Takeover Dividend or Capital Return to be paid (as applicable).

26. A predecessor to CapVest, CapVest Limited, was first established in 1999.

5 May 2022
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Key dates

Key Date Event

Wednesday, 4 May 2022 Court approval for dispatch of this Booklet

Friday, 6 May 2022 CapVest Takeover Offer Period commences

11.00am on Saturday, 4 June 2022, 
being no later than 48 hours before the 
commencement of the Scheme Meeting

Meeting proxies – the last date and time by which proxy forms (including proxies 
lodged online), powers of attorney or certificates of appointment of body corporate 
representative for the Meetings must be received by the Virtus Share Registry

11.00am on Saturday, 4 June 2022, being 
not more than 48 hours before the 
commencement of the Scheme Meeting

Date and time for determining eligibility to vote at the Scheme Meeting

11.00am on Monday, 6 June 2022 Scheme Meeting

Immediately after the conclusion of the 
Scheme Meeting on Monday, 6 June 2022

Extraordinary General Meeting (to consider the Capital Return)

If the Scheme is approved by Virtus Shareholders

After the conclusion of the Scheme 
Meeting on Monday, 6 June 2022

Special Scheme Dividend announced (subject to approval of the Scheme and 
the determination of the Virtus Board)

Wednesday, 8 June 2022 Second Court Date – date on which Court approval of the Scheme will be sought

Thursday, 9 June 2022 Effective Date – date on which the Scheme becomes Effective
Virtus Shares will be suspended from trading at the close of trading on the ASX on 
the Effective Date. If the Scheme proceeds, this will be the last day that Virtus 
Shares will trade on the ASX

7.00pm on Tuesday, 14 June 2022 Special Scheme Dividend Record Date (for the Special Scheme Dividend)
(subject to the determination of the Virtus Board)

7.00pm on Wednesday, 15 June 2022 Scheme Record Date – time and date for determining Virtus Shareholders 
eligible to participate in the Scheme and to receive the Scheme Consideration

Wednesday, 22 June 2022 Implementation Date – date on which all Scheme Shareholders will be paid 
the Scheme Consideration to which they are entitled and the Scheme Shares 
will be transferred to CapVest BidCo

Special Scheme Dividend Payment Date – expected date for payment of the 
Special Scheme Dividend

All dates following the date of the Meetings are indicative only and are subject to the Court approval process and the satisfaction 
or, where applicable, waiver of the conditions precedent to the implementation of the Scheme (see Section 4.2).

If the Scheme is not approved by Virtus Shareholders or the Court and the CapVest Takeover is declared 
or becomes unconditional and CapVest BidCo has acquired a relevant interest in at least 50.1% of Virtus Shares 27

At least one Business Day before 
the CapVest Takeover becomes 
or is declared unconditional

Special Takeover Dividend Record Date (for the Special Takeover Dividend) 
(subject to the determination of the Virtus Board)

5 Business Days after the Capital 
Return Resolution is approved and 
the Capital Return Conditions are 
satisfied (other than the condition in 
paragraphs (a) and (d) of Section 6.3)

Capital Return Record Date (for the Capital Return)
(assuming the Capital Return Resolution is approved and the Capital Return Conditions 
are satisfied (other than the condition in paragraphs (a) and (d) of Section 6.3))
Note that if the Capital Return Record Date occurs after the end of  the CapVest Takeover 
Offer Period, the Capital Return will not be deducted from the CapVest Takeover Consideration.

Tuesday, 5 July 2022 CapVest Takeover Offer Period closes (unless extended or withdrawn)

All dates and times, unless otherwise indicated, refer to the date and time in Sydney, Australia. Any changes to the above 
timetable will be announced to ASX and notified on Virtus’ website at https://www.virtushealth.com.au/.

27. These times and dates assume CapVest BidCo has obtained a Relevant Interest in at least 50.1% of Virtus Shares (on a fully diluted basis) and that CapVest 
BidCo has announced the CapVest Takeover to be unconditional. If these assumptions are not met, the dates in relation to the Capital Return and Special 
Takeover Dividend will be announced by Virtus to the ASX once they are known to Virtus.

https://www.virtushealth.com.au/
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Action required

1
Section
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Summary of CapVest Transaction
The CapVest Transaction involves alternative transaction structures that will run concurrently. The key features of the CapVest 
Transaction are summarised below.

CapVest 
Transaction

Total cash 
received per 
Virtus Share 28 Key features

Virtus Board 
Recommendation

Scheme $8.15 – Virtus Shareholders receive $8.15 per Virtus Share 29 in 
accordance with the Scheme.

– Amongst other conditions (which are summarised in Section 4), 
the Scheme requires approval of the Requisite Majorities, being 
a vote in favour of the Scheme by:
– at least 75% of Virtus Shareholders who vote on the Scheme 

at the Scheme Meeting (in person or by proxy or corporate 
representative); 30 and

– over 50% of Virtus Shareholders (by number) who vote 
(in person or by proxy or corporate representative) on the 
Scheme (unless the Court orders otherwise).

– If the Scheme is approved by the Requisite Majorities and 
by the Court, CapVest BidCo will acquire all Virtus Shares.

The Virtus Board 
unanimously 
recommends that you 
vote IN FAVOUR of the 
Scheme Resolution, 
subject to there being 
no Superior Proposal 
and the Independent 
Expert continuing 
to conclude that 
the Scheme is in 
the best interests 
of Virtus Shareholders.

CapVest 
Takeover

$8.10 – Accepting Virtus Shareholders receive $8.10 per Virtus Share 31 
in connection with the CapVest Takeover.

– The CapVest Takeover Conditions are set out in Section 5.
– The percentage of Virtus acquired by CapVest BidCo depends 

on the percentage of accepting Virtus Shareholders:
– ≥ 50.1% acceptance means that CapVest BidCo could acquire 

between 50.1% to 100% of Virtus Shares on issue. To achieve 
100% ownership under the CapVest Takeover, CapVest BidCo 
would need to receive acceptances for at least 90% of Virtus 
Shares on issue. 32

– < 50.1% acceptance means no Virtus Shares would be 
acquired unless CapVest BidCo waives the 50.1% minimum 
acceptance condition. 33

– If CapVest acquires a Relevant Interest in at least 75% of Virtus 
Shares, it will not support Virtus’ continued listing on ASX. 
Those Virtus Shareholders who do not accept the CapVest 
Takeover or sell their Virtus Shares before the Removal Date 
would face risks associated with the potential reduced liquidity 
of an unlisted Virtus Share if the conditions for delisting are met. 

The Virtus Board 
unanimously 
recommends that you:
– vote IN FAVOUR of 

the Capital Return 
Resolution; and

– ACCEPT the 
CapVest Takeover,

subject to there being 
no Superior Proposal 
and the Independent 
Expert continuing 
to conclude that the 
CapVest Takeover is 
fair and reasonable, 
should the Scheme 
not be approved by 
Virtus Shareholders 
or the Court.

1 Action required

28. Assuming Virtus Shares are held on the relevant record dates for the Scheme, the Special Scheme Dividend (if any), the Special Takeover Dividend (if any) 
and the Capital Return (if any).

29. Including the cash amount of the Special Scheme Dividend (if any).

30. BGH (which as at the date of this Booklet has voting power in 20.02% of all Virtus Shares) has stated that it will vote all Virtus Shares that it owns or controls 
at the relevant time against any CapVest proposal to acquire Virtus by way of scheme of arrangement.

31. If the CapVest Takeover becomes or is declared unconditional and including the cash amount of the Special Takeover Dividend (if any) . The availability 
of a Positive Tax Ruling is a condition to the payment of the Capital Return.  If the Capital Return Record Date occurs during the CapVest Takeover Offer 
Period, only Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover Consideration. If the 
Capital Return Record Date occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not be deducted from the CapVest Takeover 
Consideration.  It is also a condition to the payment of the Capital Return that payment is made by 30 September 2022.

32. BGH (which as at the date of this Booklet has voting power in 20.02% of all Virtus Shares) has stated that it will not accept into any takeover offer from 
CapVest with respect to all Virtus Shares that it owns or controls at the relevant time.

33. This condition can be waived by CapVest BidCo.
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Carefully read this Transaction Booklet

Vote on the Scheme
Virtus Directors recommend that you

vote IN FAVOUR of the Scheme, subject
to there being no Superior Proposal

and the Independent Expert continuing
to conclude that the Scheme is in

the best interests of Virtus Shareholders

Vote on
Capital Return

Virtus Directors recommend
that you vote IN FAVOUR

of the Capital Return

Accept
See Step 3 of Section 3

for details on how to accept

Retain
your Virtus

Shares

Sell your
Virtus

Shares
on market

In favour
See Step 2 of Section 3

for details on how to vote

If the Scheme is
implemented, you will

receive a total of
$8.15 1 per Virtus Share

In favour
See Step 4 of Section 3

for details on how to vote

Against

Against

Reject

If the CapVest Takeover proceeds, you will receive
a total of $8.10 2 per Virtus Share

Decide whether to accept
the CapVest Takeover

(in case the Scheme is not approved)
Virtus Directors recommend that you ACCEPT the

CapVest Takeover, subject to there being no Superior
Proposal and the Independent Expert continuing to

conclude that the CapVest Takeover is fair and reasonable

The Capital Return will not be paid if:
a) the Capital Return Resolution is not approved by the requisite
 majority of Virtus Shareholders; or
b) any of the other Capital Return Conditions are not satisfied.

AND AND

Your key decisions
As a Virtus Shareholder you have a number of decisions to make in relation to the Scheme and simultaneous CapVest Takeover. 
The key decisions for you to make are outlined in the diagram below.

The Virtus Directors unanimously recommend that you follow the purple boxes and bold path in this diagram when making your 
decisions in relation to the CapVest Transaction.

You should carefully read this Booklet in its entirety before making any decision in relation to the Scheme, the CapVest Takeover 
or the Capital Return.

1 Action required

Diagram notes:
1. Assuming you hold Virtus Shares on the Special Scheme Dividend Record 

Date.
2. Assuming you hold Virtus Shares on the Capital Return Record Date and the 

Special Takeover Dividend Record Date. The availability of a Positive Tax Ruling 
is a condition to payment of the Capital Return. If the Capital Return Record 
Date occurs during the CapVest Takeover Offer Period, only Virtus Shares 
entitled to receive the Capital Return will have the Capital Return deducted 
from the CapVest Takeover Consideration. If the Capital Return Record Date 
occurs after the end of the CapVest Takeover Offer Period, the Capital Return 
will not be deducted from the CapVest Takeover Consideration.
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Next steps
a) Step 1: Read this Booklet
You should carefully read this Booklet in its entirety before making a decision on how to vote on the Scheme and the Capital 
Return, and whether to accept the CapVest Takeover.

b) Step 2: Vote on the Scheme Resolution

Your vote is important
In order for the Scheme to be implemented and for you to receive an additional $0.05 per Virtus Share (as compared to the 
value offered in connection with the CapVest Takeover), the Scheme Resolution must be approved by Virtus Shareholders by the 
Requisite Majorities at the Scheme Meeting.

For this reason, the Virtus Directors unanimously recommend that you vote in favour of the Scheme Resolution in the absence 
of a Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme is in the best interests of 
Virtus Shareholders.

The Scheme Meeting will be held as a virtual (online only) meeting. Virtus Shareholders (or their proxies, attorneys or corporate 
representatives) will be able to attend and vote at the Scheme Meeting through an online meeting platform available at 
https://meetings.linkgroup.com/VRTScheme. If you are unable to attend the virtual Scheme Meeting or even if you plan on 
attending the virtual Scheme Meeting, the Virtus Directors urge you to do the following (as applicable):

i) if you have elected to receive communications from Virtus electronically, access your personalised online proxy form 
by following instructions which Link will email to you, or consider and complete the personalised notice of access and 
proxy form which you will receive via post, and use the reply paid envelope which you will receive from Virtus to return the 
completed proxy form; or

ii) if you have elected to receive communications from Virtus by pre-paid post, consider and complete the personalised notice 
of access and proxy form which you will receive via post, and use the reply paid envelope which you will receive from Virtus to 
return the completed proxy form.

Who is entitled to vote at the Scheme Meeting?
If you are registered on the Virtus Share Register as a Virtus Shareholder at 11.00am (Sydney time) on Saturday, 4 June 2022, 
then you will be entitled to attend and vote at the Scheme Meeting. Voting is not compulsory, but you are encouraged to vote as 
every vote in favour of the Scheme will increase the likelihood of all Virtus Shareholders receiving the additional $0.05 of value per 
Virtus Share available under the Scheme as compared to under the CapVest Takeover.

In the case of Virtus Shares held by joint holders, only one of the joint holders is entitled to vote. If more than one Virtus 
Shareholder votes in respect of jointly held Virtus Shares, only the vote of the Virtus Shareholder whose name appears first in the 
Virtus Share Register will be counted.

Scheme Meeting
A copy of the Notice of Scheme Meeting is set out in Attachment B to this Booklet.

Section 4.3(b) provides details of the Scheme Resolution and the Requisite Majorities that are required to pass the Scheme Resolution.

How to vote?
You can vote:

– in person (virtually), by attending and voting at the virtual (online only) Scheme Meeting;

– by proxy, by lodging a proxy online at https://www.linkmarketservices.com.au or by completing, signing and lodging a white 
proxy form for the Meetings, in accordance with the instructions set out in Attachment B and on the form. To be valid, your 
online proxy or white proxy form must be received by the Virtus Share Registry by no later than 11.00am (Sydney time) on 
Saturday, 4 June 2022;

– by attorney, by appointing an attorney to attend and vote at the virtual (online only) Scheme Meeting on your behalf and 
providing a duly executed power of attorney to the Virtus Share Registry by no later than 11.00am (Sydney time) on 
Saturday, 4 June 2022; or

– by corporate representative, in the case of a body corporate which is a Virtus Shareholder, by appointing a corporate 
representative to attend and vote at the virtual (online only) Scheme Meeting on behalf of that Virtus Shareholder and providing 
a duly executed certificate of appointment (in accordance with sections 250D and 253B of the Corporations Act) prior to the 
Scheme Meeting.

Further details on how to vote are contained in Attachment B.

1 Action required

https://meetings.linkgroup.com/VRTScheme
https://www.linkmarketservices.com.au
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c) Step 3: Decide whether to accept the CapVest Takeover
The Virtus Directors unanimously recommend that you accept the CapVest Takeover, subject to there being no Superior 
Proposal and the Independent Expert continuing to conclude that the CapVest Takeover is fair and reasonable, should the 
Scheme not be approved by Virtus Shareholders or the Court.

While you may vote in favour of the Scheme and the Capital Return Resolution and accept the CapVest Takeover at the same 
time, as the terms of the CapVest Transaction determine whether the Scheme will be implemented or whether the CapVest 
Takeover will proceed, you should be aware that accepting the CapVest Takeover now will restrict your ability to sell your Virtus 
Shares to another person unless you are entitled to withdraw your acceptance.

You have three choices currently available to you:

– Accept the CapVest Takeover (recommended): to accept the CapVest Takeover, submit your acceptance in accordance with 
the instructions set out in Section 5.4 and on the Acceptance Form itself (or if you hold your Virtus Shares in a CHESS Holding, by 
instructing your Controlling Participant (usually your stockbroker) to initiate acceptance on your behalf).

– Sell your Virtus Shares on market: if you have not accepted the CapVest Takeover, you can sell your Virtus Shares on market. 
You may be able to obtain a higher price by selling your Virtus Shares on market as compared to the consideration under the 
Scheme or CapVest Takeover.

 The latest price for Virtus Shares may be obtained from the ASX website (https://www.asx.com.au/).

 If you sell your shares and cease to be the holder of Virtus Shares at the record date for voting at the Scheme Meeting (11.00am 
(Sydney time) on Saturday, 4 June 2022), you will not be able to vote on the Scheme and any proxy appointment will cease 
to be effective. You will also not be entitled to receive the Special Scheme Dividend or the Special Takeover Dividend if you no 
longer hold your Virtus Shares on the Special Scheme Dividend Record Date or the Special Takeover Dividend Record Date.

– Reject the CapVest Takeover and retain your Virtus Shares: if you do not wish to accept the CapVest Takeover or sell your 
Virtus Shares, you should do nothing.

There are a number of risks associated with an investment in and in retaining your Virtus Shares, as set out in Sections 9.2 and 
9.3. If the CapVest Takeover is declared or becomes unconditional and control passes to CapVest BidCo, there will be additional 
risks as set out in Section 9.5. In that event, Virtus’ share price is likely to fall immediately following the end of the CapVest 
Takeover Offer Period in the absence of a Superior Proposal, liquidity of Virtus Shares may be significantly lower than at present, 
Virtus may be removed from the official list of ASX and, if CapVest BidCo has a Relevant Interest in 90% or more of the Virtus 
Shares during or at the end of the CapVest Takeover Offer Period, CapVest BidCo will be entitled to compulsorily acquire any 
remaining Virtus Shares.

d) Step 4: Vote on the Capital Return Resolution

Your vote is important
If the CapVest Takeover is declared or becomes unconditional and control passes to CapVest BidCo, it is intended that Virtus will:

– pay a special dividend of an amount up to $0.44 per Virtus Share; and

– make a capital return of an amount between $2.67 and $3.11 (inclusive) (i.e. an amount of $3.11 less the amount of the special 
dividend) per Virtus Share (provided the Capital Return Resolution is approved and each Capital Return Condition is satisfied). 34

The amount of the Capital Return to be paid per Virtus Share will depend on the amount of the Special Takeover Dividend to be 
paid per Virtus Share.

For the Capital Return to proceed, it is necessary that more than 50% of the votes cast at the Extraordinary General Meeting 
are voted in favour of the Capital Return Resolution and the other conditions to payment (i.e. the Capital Return Conditions) 
are satisfied. 35

If the Capital Return Record Date occurs after the CapVest Takeover Offer Period, then the $8.10 cash per Virtus Share 
consideration payable under the CapVest Takeover will not be reduced by the amount of the Capital Return (but will be reduced 
by the amount of any Special Takeover Dividend, if so paid). If the Capital Return Record Date occurs during the CapVest 
Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the 
CapVest Takeover Consideration.

1 Action required

34. Virtus will lodge customary class ruling applications with the ATO seeking confirmation on specific Australian tax implications for Virtus Shareholders in 
relation to certain aspects of the CapVest Transaction, including the Special Takeover Dividend and the Capital Return. The aggregate amount paid to 
shareholders will not change (provided those Virtus Shareholders hold the Virtus Shares on the relevant record dates, or in the case of the Capital Return, 
if a Positive Tax Ruling is not received before the time the CapVest Takeover becomes or is declared unconditional). See Section 10 for further information 
about the franking of the Special Takeover Dividend.

35. The availability of a Positive Tax Ruling is a condition to the payment of the Capital Return. It is also a condition to the payment of the Capital Return that payment 
is made by 30 September 2022.

https://www.asx.com.au/
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d) Step 4: Vote on the Capital Return Resolution continued

Who is entitled to vote at the Extraordinary General Meeting?
If you are registered on the Virtus Share Register as a Virtus Shareholder at 11.00am (Sydney time) on Saturday, 4 June 2022, 
then you will be entitled to attend and vote on the Capital Return Resolution at the Extraordinary General Meeting. Voting is not 
compulsory but you are encouraged to vote.

However, if you accept the CapVest Takeover before this time and either (i) the CapVest Takeover is declared or becomes 
unconditional or (ii) CapVest BidCo has a Relevant Interest in at least 50.1% of the Virtus Shares (on a fully diluted basis), CapVest 
BidCo can vote on your behalf in relation to the Capital Return at the Extraordinary General Meeting and you will not be able to vote 
at that meeting. This is the case even if the Capital Return remains conditional on the CapVest Takeover becoming unconditional, 
noting that CapVest retains the right to waive this condition. You should consider this before deciding whether to accept the CapVest 
Takeover. In these circumstances, CapVest BidCo intends to vote in favour of the Capital Return Resolution on your behalf. If you 
wish to vote at the Extraordinary General Meeting (for example, to vote against the Capital Return Resolution), you may wish to defer 
your acceptance into the CapVest Takeover . You should be aware that voting against the Capital Return Resolution may prevent the 
CapVest Takeover from proceeding.

How to vote?
You can vote:

– in person (virtually), by attending and voting at the virtual (online only) Extraordinary General Meeting;

– by proxy, by lodging a proxy online at https://www.linkmarketservices.com.au/ or by completing, signing and lodging a white 
proxy form for the Meetings, in accordance with the instructions set out in Attachment B and on the form. To be valid, your online 
proxy or white proxy form must be received by the Virtus Share Registry by 11.00am (Sydney time) on Saturday, 4 June 2022;

– by attorney, by appointing an attorney to attend and vote at the virtual (online only) Extraordinary General Meeting on your 
behalf and providing a duly executed power of attorney to the Virtus Share Registry by 11.00am (Sydney time) on Saturday, 
4 June 2022; or

– by corporate representative, in the case of a body corporate which is a Virtus Shareholder, by appointing a corporate 
representative to attend and vote at the virtual (online only) Extraordinary General Meeting on behalf of that Virtus Shareholder 
and providing a duly executed certificate of appointment (in accordance with sections 250D and 253B of the Corporations 
Act) prior to the Extraordinary General Meeting.

Further details on how to vote are contained in Attachment B.

e) Seek further information
If you have any questions in relation to the CapVest Transaction, how to vote or accept the CapVest Takeover, the number of 
Virtus Shares you hold or other questions about your Virtus shareholdings, please call the Virtus Shareholder Information Line 
on 1800 653 805 (within Australia) or +61 1800 653 805 (outside Australia) Monday to Friday between 8.30am and 7.30pm 
(Sydney time).

If you have any doubts as to the actions you should take or you have further questions, please contact your licenced financial 
adviser or other suitable professional adviser.

1 Action required

https://www.linkmarketservices.com.au/
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f) Why you should vote
As a Virtus Shareholder, you have a say in whether CapVest BidCo will acquire all of the issued shares in Virtus. This is your 
opportunity to play a role in deciding the future of Virtus.

The Scheme needs to be approved by the Requisite Majorities of Virtus Shareholders at the Scheme Meeting, which are:

– a majority in number (more than 50%) of Virtus Shareholders present and voting (in person (virtually), or by proxy, attorney or 
corporate representative); and

– at least 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting.

Your Board strongly encourages every Virtus Shareholder to vote at the Scheme Meeting because every vote in favour of the 
Scheme will increase the likelihood of all Virtus Shareholders receiving the additional $0.05 of value per Virtus Share available 
under the Scheme as compared to the CapVest Takeover.

This is all the more important because BGH (which as at the date of this Booklet has voting power in 20.02% of all Virtus Shares) 
has stated that it will vote all Virtus Shares that it owns or controls at the relevant time against the Scheme. Accordingly, to the 
extent that BGH continues to own or control 20.02% of Virtus Shares on the date of the Scheme Meeting, at least 20.02% of 
Virtus Shares is expected to be voted against the Scheme. Given the 75% voting threshold noted above applies in respect of 
votes cast at the Scheme Meeting, it is important for as many Virtus Shareholders as possible who support the Scheme to cast a 
vote in its favour (either by proxy or in person (virtually)). A failure to do so could cause the Scheme to be defeated and thereby 
deny all Virtus Shareholders the ability to receive an extra $0.05 of value per Virtus Share as compared to the CapVest Takeover.

BGH is a rival underbidder that is seeking to secure control of Virtus. You should not assume that its interests in opposing the 
Scheme aligns with the interests of other Virtus Shareholders.

Your Board strongly encourages every Virtus Shareholder to vote at the Extraordinary General Meeting to satisfy one of the 
conditions attached to the CapVest Takeover, and therefore increase the likelihood of the CapVest Takeover becoming 
unconditional if the Scheme is not approved by Virtus Shareholders or the Court.

1 Action required
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Key considerations in relation 
to the CapVest Transaction

2
Section
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2.1 Background
On 13 March 2022, Virtus entered into the Implementation Deed with CapVest BidCo, an entity owned by CapVest Fund V, under 
which CapVest BidCo proposes to acquire 100% of Virtus Shares by way of Scheme, and a simultaneous off-market CapVest 
Takeover. Entry into the Implementation Deed was the outcome of a bidding contest between CapVest and BGH that began on 
13 December 2021. The background to the bidding contest for Virtus (and other relevant announcements) to date is set out below:

a) On 13 December 2021, BGH tabled a non-binding indication of interest to acquire Virtus by scheme of arrangement for 
total net cash value of $6.98 per Virtus Share (being $7.10 per Virtus Share before deducting the $0.12 Interim Dividend 
paid on 14 April 2022) less the value of any other dividends or distributions declared, proposed or paid after that date. This 
non-binding indication of interest was received following BGH acquiring a Relevant Interest in 19.99% of Virtus Shares.

b) On 20 January 2022, CapVest tabled a non-binding indicative offer to acquire Virtus by scheme of arrangement for total 
net cash value of $7.48 per Virtus Share (being $7.60 per Virtus Share before deducting the $0.12 Interim Dividend paid on 
14 April 2022) less the value of any other dividends or distributions declared, proposed or paid after that date. CapVest also 
indicated that if the scheme was not successfully implemented, it would be willing to proceed with an alternative transaction 
structure with a lower acceptance threshold, such as an off-market takeover bid with a 50.1% minimum acceptance 
condition, for total net cash value of $7.38 per Virtus Share (being $7.50 per Virtus Share before deducting the $0.12 Interim 
Dividend paid on 14 April 2022) less the value of any other dividends or distributions declared, proposed or paid after that 
date. Virtus and CapVest entered into a process deed at this time, which was amended by order of the Takeovers Panel 
following an application by BGH on 2 February 2022 (as to which see Section 11.13).

c) On 22 February 2022, Virtus announced that an interim dividend of $0.12 per Virtus Share would be paid on 14 April 2022.

d) On 28 February 2022, BGH tabled a revised non-binding indicative proposal to acquire Virtus by scheme of arrangement for 
total net cash value of $7.53 per Virtus Share (being $7.65 per Virtus Share before deducting the $0.12 Interim Dividend paid 
on 14 April 2022) less the value of any other dividends or distributions declared, proposed or paid after that date, conditional 
on Virtus agreeing to certain conditions set out in Virtus’ announcement to ASX of 28 February 2022.

e) On 1 March 2022, CapVest tabled a revised non-binding indicative proposal to acquire Virtus by way of scheme of 
arrangement for total net cash value of $7.68 per Virtus Share (being $7.80 per Virtus Share before deducting the $0.12 
Interim Dividend paid on 14 April 2022) less the value of any other dividends or distributions declared, proposed or paid 
after that date. CapVest also indicated that if the scheme was not successfully implemented, it would be willing to consider 
an alternative transaction structure with a lower acceptance threshold, such as an off-market takeover bid with a 50.1% 
minimum acceptance condition, for total net cash value of $7.58 per Virtus Share (being $7.70 per Virtus Share before 
deducting the $0.12 Interim Dividend paid on 14 April 2022) less the value of any other dividends or distributions declared, 
proposed or paid after that date. BGH made a second application to the Takeovers Panel on 4 March 2022 but the Takeovers 
Panel declined to conduct proceedings (as to which see Section 11.13).

f) On 10 March 2022, BGH tabled a revised non-binding indicative proposal to acquire Virtus by scheme of arrangement for total 
net cash value of $7.98 per Virtus Share (being $8.10 per Virtus Share before deducting the $0.12 Interim Dividend paid on 14 April 
2022) less the value of any other dividends or distributions declared, proposed or paid after that date, conditional on Virtus not 
signing an implementation deed with CapVest and other matters outlined in Virtus’ announcement to ASX on 14 March 2022.

g) On 13 March 2022, CapVest BidCo and Virtus signed an implementation agreement following an improvement in 
CapVest’s proposal to acquire Virtus by way of scheme of arrangement for total net cash value of $8.13 per Virtus Share 
(being $8.25 per Virtus Share before deducting the $0.12 Interim Dividend paid on 14 April 2022) less the value of any other 
dividends or distributions declared, proposed or paid after that date and simultaneous takeover offers for total net cash value 
of $7.98 per Virtus Share (being $8.10 per Virtus Share before deducting the $0.12 Interim Dividend paid on 14 April 2022) 
less the value of any other dividends or distributions declared, proposed or paid after that date.

h) On 6 April 2022, related entities of BGH made an unsolicited announcement of their intention to make an off-market takeover offer 
to acquire all Virtus Shares in which BGH does not already have a relevant interest of $8.00 per Virtus Share less the value of any other 
dividends or distributions declared, proposed or paid after that date other than the $0.12 Interim Dividend paid on 14 April 2022.

i) On 10 April 2022, CapVest improved its proposal to acquire Virtus by way of scheme of arrangement for total net cash value 
of $8.15 per Virtus Share, and simultaneous takeover offers for total net cash value of $8.10 per Virtus Share, in each case less 
the value of any other dividends or distributions (including the Capital Return, if any) declared, proposed or paid after that date 
other than the $0.12 Interim Dividend paid on 14 April 2022. CapVest and Virtus signed an amendment and restatement of the 
Implementation Deed on 13 April 2022 and again on 4 May 2022 to reflect the revised proposal. This is the CapVest Transaction.

j) On 3 May 2022, Virtus issued its target’s statement in relation to the BGH Takeover. The Virtus Board unanimously 
determined that the BGH Takeover is inferior to the CapVest Transaction and therefore unanimously recommends that Virtus 
Shareholders do not accept the offers under the BGH Takeover.

The purpose of this Booklet is to explain the terms of the proposed CapVest Transaction and provide you, as a Virtus 
Shareholder, with information on the CapVest Transaction to assist you in your voting decision in respect of the Scheme 
Resolution and the Capital Return Resolution, and your decision as to whether to accept the CapVest Takeover.

2 Key considerations in relation to the CapVest Transaction
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2.1 Background continued
Voting will take place at the virtual (online only) Meetings to be held at 11.00am (Sydney time) on Monday, 6 June 2022. You 
should read this Booklet in full before deciding how to vote. The CapVest Transaction has a number of advantages, disadvantages 
and risks, which may affect Virtus Shareholders in different ways depending on their individual circumstances. Virtus 
Shareholders should seek professional advice on their particular circumstances, as appropriate.

2.2 The CapVest Transaction and consideration under the CapVest Transaction
Under the Implementation Deed:

a) Virtus has agreed to propose a Scheme, under which CapVest BidCo would acquire all of the Virtus Shares under the Scheme 
for the $8.15 per Virtus Share Scheme Consideration, which is:

i) if the Special Scheme Dividend of $0.44 per Virtus Share is paid in full, $7.71 cash per Scheme Share on top of the Special 
Scheme Dividend 36; or

ii) if the Special Scheme Dividend is not declared, $8.15 cash per Scheme Share,

 meaning Virtus Shareholders on the Virtus Share Register on the Scheme Record Date will receive a total value of $8.15 
in cash in respect of their Virtus Shares if the Scheme proceeds to implementation.

 In addition, those Virtus Shareholders who can capture the full benefit of the franking credits associated with 
the $0.44 Special Scheme Dividend (if paid) 37, will receive additional value as a result of franking credits of up to 
$0.19 per Virtus Share attached to the Special Scheme Dividend. Whether any Virtus Shareholder will be in a position 
to realise the full benefit of franking credits attached to any Special Scheme Dividend will depend on their tax status 
and specific circumstances.

b) CapVest has agreed to make the CapVest Takeover, under which CapVest BidCo has agreed to make takeover offers for the 
CapVest Takeover Consideration, which is:

i) $8.10 cash per Virtus Share from CapVest BidCo; or

ii) if the Special Takeover Dividend 38 is declared and/or the Capital Return 39 is approved and payable, $8.10 comprising:
a) $4.99 cash per Virtus Share from CapVest BidCo; plus
b) a Special Takeover Dividend of up to $0.44 per Virtus Share from Virtus; plus
c) a Capital Return of an amount equal to $3.11 less the amount of any Special Takeover Dividend (i.e. between $2.67  

and $3.11 (inclusive)) per Virtus Share from Virtus,

 meaning Virtus Shareholders (or if the Special Takeover Dividend or the Capital Return is paid, Virtus Shareholders on the 
Virtus Share Register on the Special Takeover Dividend Record Date and the Capital Return Record Date 40 and who accept 
the CapVest Takeover) will receive a total value of $8.10 in cash in respect of their Virtus Shares if the CapVest Takeover 
is declared or becomes unconditional.

 In addition, those Virtus Shareholders who can capture the full benefit of the franking credits associated with the 
$0.44 Special Takeover Dividend (if paid) 41, will receive additional value as a result of franking credits of up to $0.19 per Virtus 
Share attached to the Special Takeover Dividend. Whether any Virtus Shareholder will be in a position to realise the full benefit 
of franking credits attached to any Special Takeover Dividend will depend on their tax status and specific circumstances.

 Relevantly, the CapVest Takeover is subject to a 50.1% minimum acceptance condition, approval of the Capital Return Resolution 
and other conditions similar to the conditions of the Scheme, and is proposed in parallel with but not in substitution of the 
Scheme (i.e. it is a simultaneous but alternative proposal). CapVest BidCo retains the discretion to waive the 50.1% minimum 
acceptance condition, the Capital Return Resolution condition, and each other CapVest Takeover Condition other than the 
condition that the Scheme not be approved.

2 Key considerations in relation to the CapVest Transaction

36. If a Special Scheme Dividend of less than $0.44 per Virtus Share is paid, this $8.15 per Virtus Share will be reduced by the amount of that Special Scheme 
Dividend. You will receive the Special Scheme Dividend in respect of those Virtus Shares you hold on the Special Scheme Dividend Record Date.

37. The payment and the amount of any special dividend remain at the discretion of the Virtus Board and will be subject to tax advice based on franking credits 
available and forecast to the time for payment of the dividend as a result of the earnings performance of Virtus at that time.

38. The amount of the Special Takeover Dividend is up to $0.44 per Virtus Share.

39. The amount of the Capital Return will depend on the amount of the Special Takeover Dividend, i.e. If a Special Takeover Dividend of less than $0.44 per 
Virtus Share is paid, the Capital Return amount of $3.11 per Virtus Share will be reduced by the amount of that Special Takeover Dividend. The availability 
of a Positive Tax Ruling is a condition to the payment of the Capital Return. If the Capital Return Record Date occurs during the CapVest Takeover Offer 
Period, only Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover Consideration. If the 
Capital Return Record Date occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not be deducted from the CapVest Takeover 
Consideration. It is also a condition to the payment of the Capital Return that payment is made by 30 September 2022.

40. The availability of a Positive Tax Ruling is a condition to the payment of the Capital Return. If the Capital Return Record Date occurs during the CapVest 
Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover 
Consideration. If the Capital Return Record Date occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not be deducted from 
the CapVest Takeover Consideration. It is also a condition to the payment of the Capital Return that payment is made by 30 September 2022.

41. The payment and the amount of any special dividend remain at the discretion of the Virtus Board and will be subject to tax advice based on franking credits 
available and forecast to the time for payment of the dividend as a result of the earnings performance of Virtus at that time.
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2.3 Recommendation and voting intentions
Your Virtus Directors’ recommendations in relation to the CapVest Transaction are as follows:

Proposed 
CapVest 
Transaction Recommendation

Context of 
recommendation

Independent 
Expert’s opinion

Qualifications to 
recommendation

Scheme The Virtus Board unanimously 
recommends that Virtus 
Shareholders vote in favour 
of the Scheme Resolution at 
the Scheme Meeting.

The Virtus Board believes that the 
reasons for Virtus Shareholders 
to vote in favour of the Scheme 
outweigh the reasons to vote 
against the Scheme or not vote at 
all. The reasons and other relevant 
considerations are set out in 
Section 2.5.

If the Scheme is approved 
by the Requisite 
Majorities and by the 
Court, the Scheme will 
be implemented and 
the CapVest Takeover 
will lapse.

The Independent 
Expert has 
concluded that 
the Scheme 
is in the best 
interests of Virtus 
Shareholders.

The Virtus Board’s 
unanimous 
recommendation is 
subject to there being 
no Superior Proposal 
and the Independent 
Expert continuing 
to conclude that the 
Scheme is in the best 
interests of Virtus 
Shareholders.

CapVest 
Takeover

The Virtus Board unanimously 
recommends that Virtus 
Shareholders accept the 
CapVest Takeover should the 
Scheme not be approved by 
Virtus Shareholders or the Court.

The Virtus Board believes that the 
reasons for Virtus Shareholders 
to accept the CapVest Takeover 
outweigh the reasons not to accept 
the CapVest Takeover. The reasons 
and other relevant considerations 
are set out in Section 2.7.

The CapVest Takeover 
will lapse if the Scheme 
is approved by the 
Requisite Majorities and 
by the Court.

You should be aware that 
accepting the CapVest 
Takeover now will restrict 
your ability to sell your 
Virtus Shares to another 
person unless you are 
entitled to withdraw your 
acceptance.

The Independent 
Expert has 
concluded that 
the CapVest 
Takeover is fair 
and reasonable 
to Virtus 
Shareholders.

The Virtus Board’s 
unanimous 
recommendation is 
subject to there being 
no Superior Proposal 
and the Independent 
Expert continuing 
to conclude that the 
CapVest Takeover is 
fair and reasonable to 
Virtus Shareholders.

Capital 
Return

The Virtus Board unanimously 
recommends that Virtus 
Shareholders vote in favour of the 
Capital Return Resolution at the 
Extraordinary General Meeting.

The Virtus Board believes that the 
reasons for Virtus Shareholders to 
vote in favour of the Capital Return 
Resolution outweigh the reasons 
to vote against the Capital Return 
Resolution. The reasons and other 
relevant considerations are set 
out in Section 2.10.

The Capital Return 
will not proceed if the 
Scheme is approved by 
the Requisite Majorities 
and the Court and is 
subject to the Takeover 
Recommendation 
continuing to be made.

The Independent 
Expert has 
concluded that 
the Capital Return 
does not materially 
prejudice Virtus’ 
ability to pay its 
existing creditors.

The Virtus Board’s 
unanimous 
recommendation is 
subject to there being 
no Superior Proposal 
and the Takeover 
Recommendation 
continuing to be made.

When considering these recommendations, you should note that Ms Kate Munnings is a Director of Virtus and has previously 
been issued Virtus Performance Rights under the Virtus Health Limited Executive Option Plan and Specialist Option Plan. If the 
Scheme is implemented or the CapVest Takeover is declared or becomes unconditional, the Board has determined that, as is 
customary, the Virtus Performance Rights will vest, and as a result Virtus Shares will be acquired by Ms Munnings as a result of the 
vesting and exercise of such Virtus Performance Rights held by Ms Munnings in connection with the CapVest Transaction. This 
would mean that Ms Munnings would receive a maximum amount of $3,008,882.20 if the CapVest Transaction is implemented 
as a result of the vesting and exercise of her Virtus Performance Rights, as described in more detail in Section 11.1. Despite 
this interest in the outcome of the CapVest Transaction, Ms Munnings considers that, given the importance of the CapVest 
Transaction and her role as Chief Executive Officer and Managing Director, it is important and appropriate for her to provide a 
recommendation to Virtus Shareholders in relation to the CapVest Transaction. The Virtus Board (excluding Kate Munnings) also 
consider that it is appropriate for her to make a recommendation on the CapVest Transaction given her role in the operation and 
management of Virtus and her deep industry knowledge.

2 Key considerations in relation to the CapVest Transaction
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2.4 Scheme Recommendation
The Virtus Directors unanimously recommend that Virtus Shareholders vote in favour of the Scheme Resolution at the Scheme 
Meeting in the absence of a Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme 
is in the best interests of Virtus Shareholders. Subject to the same qualification, each Virtus Director intends to vote all Virtus 
Shares held or controlled by them, or on their behalf, in favour of the Scheme at the Scheme Meeting. The Relevant Interests 
of Virtus Directors in Virtus Shares as at the date of this Booklet are set out in Section 11.1. See also the disclosure in Section 2.3 
above in relation to Kate Munnings.

Your Board strongly encourages every Virtus Shareholder to vote at the Scheme Meeting because every vote in favour of the 
Scheme will increase the likelihood of all Virtus Shareholders receiving the additional $0.05 of value per Virtus Share available 
under the Scheme as compared to the CapVest Takeover. This is all the more important because BGH (which as at the date of 
this Booklet has voting power in 20.02% of all Virtus Shares) has stated that it will vote all Virtus Shares that it owns or controls 
at the relevant time against the Scheme. Accordingly, to the extent that BGH continues to own or control 20.02% of Virtus 
Shares on the date of the Scheme Meeting, at least 20.02% of Virtus Shares is expected to be voted against the Scheme. Given 
the 75% voting threshold noted above applies in respect of votes cast at the Scheme Meeting, it is important for as many 
Virtus Shareholders as possible who support the Scheme to cast a vote in its favour (either by proxy or in person (virtually)). 
A failure to do so could cause the Scheme to be defeated and thereby deny all Virtus Shareholders the ability to receive an 
extra $0.05 of value per Virtus Share as compared to the CapVest Takeover.

BGH is a rival underbidder that is seeking to secure control of Virtus. You should not assume that its interests in opposing the 
Scheme aligns with the interests of other Virtus Shareholders.

2.5 Reasons to vote in favour of the Scheme
a) The Virtus Board has unanimously recommended that you vote in favour of the Scheme in the absence of a 

Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme is in the best 
interests of Virtus Shareholders

In reaching its conclusion that the Scheme is in the best interests of Virtus Shareholders, the Virtus Board has assessed the 
Scheme having regard to the reasons to vote in favour of, or against, the Scheme, as set out in this Booklet.

The Virtus Directors consider that the Scheme Consideration recognises the value and future growth potential of Virtus.

The Virtus Directors unanimously recommend that Virtus Shareholders vote in favour of the Scheme Resolution in the absence 
of a Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme is in the best interests of 
Virtus Shareholders. Subject to the same qualification, each Virtus Director intends to vote all Virtus Shares controlled or held by 
them, or on their behalf, in favour of the Scheme. The Relevant Interests of Virtus Directors in Virtus Shares as at the date of this 
Booklet are set out in Section 11.1. See also the disclosure in Section 2.3 in relation to Kate Munnings.

b)  Independent Expert concluded that the Scheme is in the best interests of Virtus Shareholders in the absence 
of a superior proposal

Your Directors appointed the Independent Expert, Deloitte, who has significant experience in these matters, to prepare the 
Independent Expert’s Report, including an opinion as to whether the Scheme is in the best interests of Virtus Shareholders. 
The Independent Expert concluded that the Scheme is in the best interests of Virtus Shareholders in the absence of a 
superior proposal. The Independent Expert, in arriving at this opinion, assessed whether the Scheme was fair and reasonable 
to Virtus Shareholders.

The basis for this conclusion is that the Scheme Consideration of $8.15 per Virtus Share is within the valuation range 
(as concluded by the Independent Expert) of $7.31 to $8.27 per Virtus Share.

A complete copy of the Independent Expert’s Report is included in Attachment A to this Booklet and your Directors encourage 
you to read that report in its entirety.

c) The Scheme Consideration represents an attractive premium to the trading levels of Virtus Shares on the ASX 
prior to the commencement of the bidding contest between BGH and CapVest which began on 13 December 2021

The Scheme Consideration represents: 42

i) a 60.1% premium to the dividend-adjusted undisturbed closing price on 13 December 2021 of $5.09;

ii) a 55.5% premium to the dividend-adjusted 1-month VWAP to 13 December 2021 of $5.24; and

iii) a 51.8% premium to the dividend-adjusted 3-month VWAP to 13 December 2021 of $5.37.

42. Historical market prices, VWAP and premium metrics are adjusted for Virtus’ Interim Dividend of $0.12, which was declared on 22 February 2022 
with Virtus Shares beginning to trade ex-dividend from 23 March 2022.

2 Key considerations in relation to the CapVest Transaction
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2.5 Reasons to vote in favour of the Scheme continued
d) Franking credits attaching to Special Scheme Dividend
Eligible Virtus Shareholders may be entitled to the additional benefit of franking credits attached to any Special Scheme Dividend 
that is paid. Those Virtus Shareholders who can capture the full benefit of the franking credits associated with the Special 
Takeover Dividend (if paid) 43, will receive additional value as a result of franking credits of up to $0.19 per Virtus Share attached 
to the Special Scheme Dividend. Whether eligible Virtus Shareholders will be in a position to realise the full benefit of franking 
credits attached to any Special Scheme Dividend will depend on their tax status and specific circumstances. Virtus Shareholders 
should seek independent professional taxation advice in this regard.

e) You will receive certain value of $8.15 per Virtus Share for your investment in Virtus
The Scheme Consideration provides certainty of value for your Virtus Shares (subject to the Scheme becoming Effective) and 
the opportunity for you to realise certain value in the near term which may not be achieved if the Scheme does not proceed. The 
Scheme also provides an opportunity for you to sell all your Virtus Shares at once, with no associated brokerage costs.

In contrast, if the Scheme does not proceed and only the CapVest Takeover is available, you will only have the opportunity to 
receive consideration under the CapVest Takeover if it becomes unconditional, which is $0.05 per Virtus Share less than the 
consideration under the Scheme.

Further, if the Scheme does not proceed and the CapVest Takeover does not become unconditional, you may still have available 
to you the inferior BGH Takeover if the offer is still open for acceptance at that time, which is $0.15 per Virtus Share less than the 
Scheme Consideration. If it is not and you retain your Virtus Shares, you will continue to be exposed to the risks of being a Virtus 
Shareholder and a number of other factors which may impact the trading price of Virtus Shares in the absence of the CapVest 
Transaction and the BGH Takeover. Further details on these risks are set out in Section 9.

Figure 1: Virtus share price performance (last 12 months as at 3 May 2022)

The above trading data has been sourced from Capital IQ and referenced in this Booklet without their consent.

f) No Superior Proposal has been received by the Virtus Board as at the date of this Booklet
Since the announcement of the CapVest Transaction as described in this Booklet, no Superior Proposal has been received 
by the Virtus Board.

g) The Scheme allows you to dispose of your entire shareholding in Virtus Shares
The Scheme provides you with an opportunity to dispose of all your Virtus Shares in a single transaction for certain cash value, 
with no associated brokerage costs.

h) If the Scheme does not proceed, and no Competing Proposal or Superior Proposal continues or emerges, 
Virtus’ share price may fall

Virtus’ share price may fall, perhaps materially, if the CapVest Transaction is not implemented and in the absence of a Superior 
Proposal (although the BGH Takeover may limit the extent of any share price fall while it remains open for acceptance).
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43. The payment and the amount of any special dividend remain at the discretion of the Virtus Board and will be subject to tax advice based on franking credits 
available and forecast to the time for payment of the dividend as a result of the earnings performance of Virtus at that time.
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2.5 Reasons to vote in favour of the Scheme continued
i) No brokerage will be payable by you on the transfer of your Virtus Shares
You will not incur any brokerage on the transfer of your Virtus Shares to CapVest BidCo under the Scheme.

If you sell your Virtus Shares on the ASX (rather than disposing of them as part of the Scheme), you may incur brokerage charges 
(and potentially GST on those charges).

j) If the Scheme is not approved, outcomes under the CapVest Takeover are less favourable to Virtus Shareholders
If the Scheme is not approved by the Requisite Majorities of Virtus Shareholders or by the Court, Virtus Shareholders will have the 
option of selling their shares under the CapVest Takeover, subject to the CapVest Takeover Conditions being satisfied or waived.

The value of the consideration you could receive under the CapVest Takeover is $8.10 per Virtus Share 44. This means that, if 
you accept the CapVest Takeover and the CapVest Takeover is declared or becomes unconditional, or if your Virtus Shares are 
compulsorily acquired during or following the CapVest Takeover, you will receive $0.05 less consideration per Virtus Share than 
the Scheme Consideration.

In addition, if you do not accept the CapVest Takeover in circumstances where CapVest BidCo acquires control of Virtus under 
the CapVest Takeover, but is unable to compulsorily acquire your Virtus Shares, you will be exposed to the consequences of 
minority ownership, including those set out in Section 9.5(a).

2.6 Reasons why you may choose to vote against the Scheme
Although the Virtus Directors unanimously recommend that you vote in favour of the Scheme Resolution in the absence of a 
Superior Proposal and subject to the Independent Expert continuing to conclude that the Scheme is in the best interests of 
Virtus Shareholders, factors which may lead Virtus Shareholders to vote against the Scheme include:

a) You may disagree with the Virtus Board’s recommendation and the opinion of the Independent Expert and 
consider that the Scheme is not in your best interests

Despite the recommendation of the Virtus Board and the opinion of the Independent Expert that the Scheme is in the best 
interests of Virtus Shareholders in the absence of a Superior Proposal, you may believe that the Scheme is not in your best 
interests or that of Virtus Shareholders.

b) You may prefer to realise the potential value of Virtus over the long term, and may consider that the Scheme does 
not capture Virtus’ long term potential

If the Scheme is approved and implemented, it is expected to complete on Wednesday, 22 June 2022. This time frame may not 
be consistent with your investment objectives.

You may consider that Virtus has stronger long term growth potential and that the Scheme Consideration does not fully reflect 
your view on long term value. You may therefore prefer to retain your Virtus Shares and realise the value of your Virtus Shares 
over the longer term. However, you will continue to be subject to the risks associated with holding Virtus Shares, including those 
set out in Section 9 as well as the risks involved in becoming a minority shareholder in Virtus if CapVest acquires control of Virtus 
under the CapVest Takeover, including those set out in Section 9.5(a).

c) You may believe it is in your best interests to maintain your current investment and risk profile
You may wish to keep your Virtus Shares as you may want to preserve your investment in a publicly listed company with the 
specific characteristics of Virtus. In particular, you may consider that, despite the risks relevant to Virtus’ potential future 
operations (including those set out in Section 9), Virtus may be able to return greater value from its assets by remaining 
independent, or seeking alternative commercialisation strategies.

d) The tax consequences of the Scheme may not suit your current financial position
Implementation of the Scheme may trigger taxation consequences for Virtus Shareholders. A general guide to the taxation 
implications of the Scheme is set out in Section 10. This guide is expressed in general terms only and Virtus Shareholders should 
seek professional taxation advice regarding the tax consequences applicable to their own circumstances.

e) You may believe that there is potential for a Superior Proposal to be made in the foreseeable future
You may believe that there is a potential for a Superior Proposal to be made in the foreseeable future. As at the date of this 
Booklet, the BGH Takeover is offering $0.15 per Virtus Share less than the Scheme Consideration.

You should be aware that the Implementation Deed contains a customary fiduciary out provision, which allows the Virtus Board 
to consider any Competing Proposals that are or may reasonably be expected to lead to a Superior Proposal. In addition, Virtus 
may terminate the Implementation Deed and not proceed with the CapVest Transaction in the event a Superior Proposal is 
received and not matched by CapVest BidCo (see Section 11.10 for details).

As at the date of this Booklet, no Superior Proposal has been received by the Virtus Board.

44. Including the cash amount of the Special Takeover Dividend (if any) and the Capital Return.

2 Key considerations in relation to the CapVest Transaction
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2.7 Takeover Recommendation
The Virtus Directors unanimously recommend that Virtus Shareholders accept the CapVest Takeover in the absence of a Superior 
Proposal and subject to the Independent Expert continuing to conclude that the CapVest Takeover is fair and reasonable, should 
the Scheme not be approved by Virtus Shareholders or the Court. Subject to the same qualification, each Virtus Director intends 
to accept the CapVest Takeover in respect of all Virtus Shares controlled or held by, or on behalf of, that Virtus Director should the 
Scheme not be approved by Virtus Shareholders or the Court.

You should be aware that accepting the CapVest Takeover now will restrict your ability to sell your Virtus Shares to another person 
unless you are entitled to withdraw your acceptance.

The Relevant Interests of Virtus Directors in Virtus Shares as at the date of this Booklet are set out in Section 11.1. See also the 
disclosure in Section 2.3 in relation to Kate Munnings.

2.8 Reasons to accept the CapVest Takeover
In case the Scheme is not approved by Virtus Shareholders or by the Court, CapVest BidCo is making a simultaneous CapVest Takeover.

The reasons why you should accept the CapVest Takeover are similar to the reasons why you should vote in favour of the 
Scheme, as set out in Section 2.5. In particular:
– the Virtus Directors unanimously recommend that, in addition to voting in favour of the Scheme, you accept the CapVest 

Takeover, in the absence of a Superior Proposal and subject to the Independent Expert continuing to conclude that the 
CapVest Takeover is fair and reasonable, should the Scheme not be approved by Virtus Shareholders or the Court;

– each Virtus Director intends to accept the CapVest Takeover with respect to all the Virtus Shares they hold or control, subject 
to the above qualifications;

– the Independent Expert has concluded that the CapVest Takeover is fair and reasonable to Virtus Shareholders;
– the value of the consideration under the CapVest Takeover of $8.10 45 cash per Virtus Share represents: 46

> a premium of approximately 59.1% to the dividend-adjusted undisturbed closing share price of Virtus Shares on 
13 December 2021 47;

> a premium of approximately 54.6% to the dividend-adjusted 1-month VWAP 48 to 13 December 2021;
> a premium of approximately 50.9% to the dividend-adjusted 3-month VWAP 49 to 13 December 2021;

– those Virtus Shareholders who can capture the full benefit of the franking credits associated with the $0.44 Special Takeover 
Dividend (if paid), 50 will receive additional value as a result of franking credits of up to $0.19 per Virtus Share attached to the 
Special Takeover Dividend; 51

– the CapVest Takeover Consideration also provides certain value with no associated brokerage costs (subject to the CapVest 
Takeover becoming unconditional);

– no Superior Proposal has emerged as at the date of this Booklet (as at the date of this Booklet, the BGH Takeover is offering 
$0.10 per Virtus Share less than the CapVest Takeover Consideration);

– if the Scheme is not implemented and CapVest BidCo does not receive sufficient acceptances under the CapVest Takeover to 
achieve control of Virtus, then Virtus’ share price may fall, perhaps materially, in the absence of a Superior Proposal (although 
the BGH Takeover may limit the extent of any share price fall while it remains open for acceptance); and

– accepting the CapVest Takeover removes your exposure to:
> an uncertain future market price for your Virtus Shares;
> the risk of remaining a shareholder in Virtus and being exposed to the market, strategic, financial and operational risks that 

Virtus is exposed to (as to which see Section 9); and
> the consequences of minority ownership in circumstances where CapVest BidCo acquires control of Virtus under the 

CapVest Takeover but is unable to move to compulsorily acquire your Virtus Shares (and the Virtus Shares of any other Virtus 
Shareholder that does not accept the CapVest Takeover), including those consequences set out in Section 9.5(a).

45. Including the cash amount of the Special Takeover Dividend (if any) and any Capital Return paid.
46. The closing price on 13 December 2021 was $5.21, but this amount has been reduced by the amount of the $0.12 Interim Dividend to allow a like-for-like 

comparison against the CapVest Takeover Consideration of $8.10 per Virtus Share (being $8.22 per Virtus Share before deducting the $0.12 Interim 
Dividend). Historical market prices, VWAP and premium metrics are adjusted for Virtus’ Interim Dividend of $0.12, which was declared on 22 February 2022 
with Virtus Shares beginning to trade ex-dividend from 23 March 2022.

47. Being the last closing price before the first announcement that Virtus had received an unsolicited indication of interest from BGH to acquire 100% of the 
shares in Virtus by way of scheme of arrangement.

48. The 1-month VWAP up to 13 December 2021 was $5.36, but this amount has been reduced by the amount of the $0.12 Interim Dividend to allow a like-for-like 
comparison against the CapVest Takeover consideration of $8.10 per Virtus Share (being $8.22 per Virtus Share before deducting the $0.12 Interim Dividend).

49. The 3-month VWAP up to 13 December 2021 was $5.49, but this amount has been reduced by the amount of the $0.12 Interim Dividend to allow a like-for-like 
comparison against the CapVest Takeover consideration of $8.10 per Virtus Share (being $8.22 per Virtus Share before deducting the $0.12 Interim Dividend).

50. The payment and the amount of any special dividend remain at the discretion of the Virtus Board and will be subject to tax advice based on franking credits 
available and forecast to the time for payment of the dividend as a result of the earnings performance of Virtus at that time.

51. Whether eligible Virtus Shareholders will be in a position to realise the full benefit of franking credits attached to any Special Takeover Dividend will 
depend on their tax status and specific circumstances – see Section 10.3 of this Booklet. Virtus Shareholders should seek independent professional 
taxation advice in this regard.

2 Key considerations in relation to the CapVest Transaction
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2.9 Reasons why you may choose to reject the CapVest Takeover
The reasons why you may consider rejecting the CapVest Takeover are similar to the reasons why you may consider voting 
against the Scheme, as set out in Section 2.6.

In particular:

– you may disagree with the Virtus Directors’ unanimous recommendation or with the Independent Expert’s conclusion;

– you may believe that there is potential for a Superior Proposal to be made in the future, although you should be aware that 
the Implementation Deed contains a customary fiduciary out provision, which allows the Virtus Board to consider any 
Competing Proposals that are or may reasonably be expected to lead to a Superior Proposal, and that Virtus may terminate 
the Implementation Deed and not proceed with the CapVest Transaction in the event a Superior Proposal is received and not 
matched by CapVest BidCo (see Section 11.10 for details);

– you may wish to remain a Virtus Shareholder to be able to participate in the future financial performance of Virtus; and

– you may want to sell your Virtus Shares on ASX if you expect the net proceeds to be higher or that you will be paid sooner. If you 
sell your Virtus Shares on market, you:

> will receive the price on market, which may be higher or lower than the CapVest Takeover Consideration;

> will lose the ability to accept the CapVest Takeover or any other offer which may eventuate;

> will not be entitled to receive any increased consideration if CapVest BidCo subsequently increases the CapVest Takeover 
Consideration; and

> may incur brokerage.

2.10 Recommendations in relation to the Capital Return
The purpose of the Capital Return is to distribute surplus capital to Virtus Shareholders which will exist following completion 
of the Refinancing of the Virtus Group, and to ensure that the Virtus Group has an appropriate capital structure (i.e. the split of 
equity capital invested by Virtus Shareholders and the level of bank debt) in line and commensurate with a CapVest portfolio 
company, and typical for private companies owned by private equity investors such as CapVest.

In proposing the CapVest Transaction, CapVest required as a condition that the Capital Return be proposed by Virtus. Virtus 
requested that part of that amount include the possible Special Takeover Dividend in order for eligible Virtus Shareholders to 
benefit from franking credits to the extent available thereby potentially increasing further the value of the CapVest Transaction. 
Therefore, the Virtus Directors agreed to propose the Capital Return Resolution and to unanimously recommend that Virtus 
Shareholders vote in favour of it, subject to the Takeover Recommendation continuing to be made.

As outlined in Section 6, payment of the Capital Return is conditional on a number of things, including the approval of Virtus 
Shareholders, a Positive Tax Ruling being available, the reconstitution of the Virtus Board so that persons nominated by CapVest 
BidCo comprise a majority of the Virtus Directors and the payment of the Capital Return continuing to satisfy the requirements 
of section 256B of the Corporations Act.

The Virtus Directors unanimously recommend that Virtus Shareholders vote in favour of the Capital Return Resolution in the 
absence of a Superior Proposal and subject to the Independent Expert continuing to conclude that the CapVest Takeover is fair 
and reasonable. Each Virtus Director intends to vote all Virtus Shares controlled or held by, or on behalf of, that Virtus Director in 
favour of the Capital Return Resolution, subject to the same qualifications.

See Section 6 for further information in relation to the Capital Return.

2 Key considerations in relation to the CapVest Transaction
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2.11 BGH’s statement concerning the CapVest Transaction
On 28 February 2022 and in response to CapVest’s first non-binding indicative offer (of 20 January 2022), BGH tabled a revised 
non-binding indication of interest and requested Virtus to release the following statement authorised by BGH, which was 
repeated in BGH’s bidder’s statement dated 6 April 2022:

“BGH will vote all Virtus shares that it owns or controls at the relevant time against any CapVest proposal to acquire 
Virtus by way of scheme of arrangement, and BGH will not accept into any takeover offer from CapVest with respect to 
all Virtus shares that it owns or controls at the relevant time”.

 This statement has been extracted from Virtus’ ASX announcement dated 28 February 2022 titled 
“BGH Capital Pty Ltd tables updated non-binding indication of interest”.

Even though BGH made this statement before it knew the final amount that CapVest may be prepared to pay to acquire Virtus 
Shares and in the context of a contest for control that resulted in a further 4 competing proposals being received, BGH may 
now be held to this statement. This means that BGH, which as at the date of this Booklet has voting power in 20.02% of Virtus 
Shares, is expected to vote all Virtus Shares that it continues to own or control on the Scheme Record Date against the Scheme 
and is expected to not accept the CapVest Takeover. While it may be open to BGH to sell its shares on-market or to a party other 
than CapVest outside of the CapVest Takeover once the BGH Takeover offer period has closed, BGH is not required to, and you 
should not assume that it would, do so.

BGH is a rival underbidder that is seeking to secure control of Virtus. Accordingly, you should not assume that BGH’s interests 
in announcing that it would oppose the Scheme and not accept the CapVest Takeover aligns with the interests of other 
Virtus Shareholders.

2 Key considerations in relation to the CapVest Transaction
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3
Frequently asked questions

Section
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This Booklet contains detailed information regarding the CapVest Transaction. This Section provides summary answers to some 
questions you may have and will assist you to locate further detailed information in this Booklet. It is not intended to address all 
relevant issues for Virtus Shareholders. This Section should be read together with the other parts of this Booklet.

Question Answer More information

OVERVIEW OF THE CAPVEST TRANSACTION

Why did this 
process begin?

On 13 December 2021, Virtus received an unsolicited, non-binding indication of interest 
from BGH to acquire 100% of Virtus for total net cash value of $6.98 per Virtus Share 
(being $7.10 per Virtus Share before deducting the $0.12 Interim Dividend paid on 14 
April 2022) less the value of any other dividends or distributions declared, proposed 
or paid after that date. This set off a bidding contest between BGH and CapVest. 
The Virtus Board received a total of eight proposals from those parties. The process 
resulted in Virtus entering into an implementation deed with CapVest on 13 March 
2022, which was amended and restated on 13 April 2022 and again on 4 May 2022 
to reflect CapVest’s latest improved proposal in response to the BGH Takeover.

Letter from the 
Chair of Virtus 
and Section 2.1

What should 
I do now?

This Booklet has been sent to you because you are a Virtus Shareholder (or will 
become a Virtus Shareholder as a result of the vesting and exercise of Virtus 
Performance Rights) and Virtus Shareholders have decisions to make in relation 
to the CapVest Transaction.

For the reasons (and subject to the qualifications) set out in this Booklet, the Virtus 
Directors unanimously recommend that you:
– vote in favour of the Scheme;
– accept the CapVest Takeover for all of your Virtus Shares, should the Scheme 

not be approved by Virtus Shareholders or the Court; and
– vote in favour of the Capital Return,

in the absence of a Superior Proposal and subject to the Independent Expert 
continuing to provide a positive opinion on the CapVest Transaction.

You should carefully read this Booklet in its entirety before making any decision in 
relation to the CapVest Transaction.

Proxy Form, 
Acceptance 
Form (relevant 
to you) and 
Virtual Meeting 
Online Guide

You may also 
access your 
Acceptance Form 
by following the 
instructions via 
the online link: 
https://www.
virtushealth.com.
au/takeover-
acceptance-form.

What is the 
CapVest 
Transaction?

The CapVest Transaction is a proposal from CapVest BidCo, an entity owned 
by CapVest Fund V, to acquire all of your Virtus Shares by way of Scheme and a 
simultaneous proposal from CapVest BidCo to acquire all of your Virtus Shares by way 
of a CapVest Takeover.

Section 2

Why is there a 
Scheme and a 
simultaneous 
CapVest 
Takeover?

The Scheme can only proceed if, among other Conditions, the Requisite Majorities of 
Virtus Shareholders (being more than 50% in number present and voting and at least 
75% of votes cast) vote in favour of the Scheme.

The simultaneous CapVest Takeover can proceed with a different and lower 
acceptance threshold that may be waived, namely if acceptances from Virtus 
Shareholders holding at least 50.1% of the Virtus Shares are received (and the 
satisfaction or waiver of the other CapVest Takeover Conditions).

The CapVest Takeover enhances the possibility of delivering value to Virtus 
Shareholders by increasing the prospects of a successful CapVest acquisition should 
the Scheme not be approved by the Requisite Majorities or by the Court.

N/A

3 Frequently asked questions

https://www.virtushealth.com.au/takeover-acceptance-form
https://www.virtushealth.com.au/takeover-acceptance-form
https://www.virtushealth.com.au/takeover-acceptance-form
https://www.virtushealth.com.au/takeover-acceptance-form
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Question Answer More information

OVERVIEW OF THE CAPVEST TRANSACTION

Who is CapVest 
and CapVest 
BidCo?

CapVest is an international, London-headquartered investment firm with over €5 billion 
in assets under management.

CapVest has a proven capability of growing its companies and a particular focus on 
investing in the healthcare sector across the world.

CapVest BidCo is an indirect wholly owned subsidiary of CapVest Fund V (a fund 
managed by CapVest) that has been incorporated specifically for the purpose of 
holding Virtus Shares pursuant to the Scheme and the CapVest Takeover.

Please refer to the letter from Kate Briant, Senior Partner and founding member of 
CapVest on page 12. Further information about CapVest is available at 
https://www.capvest.co/.

Section 8

How is CapVest 
funding the 
Scheme and 
CapVest Takeover 
Consideration?

CapVest BidCo intends to fund the Scheme Consideration and CapVest Takeover 
Consideration (respectively) through a combination of equity committed by CapVest 
Fund V and third party debt financing.

Section 8

Why is a tax 
ruling needed?

It is customary to seek a tax ruling from the ATO in transactions involving special 
dividends and capital returns paid by listed companies.

The tax ruling will confirm the treatment of the Special Scheme Dividend, Special 
Takeover Dividend and the Capital Return to assist Virtus Shareholders.

A tax ruling is not a condition of either the Scheme or the CapVest Takeover.

However, the availability of a Positive Tax Ruling in relation to the Capital Return is a 
condition to the payment of the Capital Return.

If the Capital Return Record Date occurs during the CapVest Takeover Offer Period, 
only Virtus Shares entitled to receive the Capital Return will have the Capital Return 
deducted from the CapVest Takeover Consideration. If the Capital Return Record Date 
occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not 
be deducted from the CapVest Takeover Consideration. It is also a condition to the 
payment of the Capital Return that payment is made by 30 September 2022.

Section 10

What is the 
value of the 
franking credits 
in connection 
with the 
Special Scheme 
Dividend and 
the Special 
Takeover 
Dividend?

Virtus Shareholders who can capture the full benefit of the franking credits associated 
with the $0.44 Special Scheme Dividend or Special Takeover Dividend (if paid) 52, will 
receive additional value as a result of the franking credits of up to $0.19 per Virtus Share 
attached to the Special Scheme Dividend or the Special Takeover Dividend.

Whether any Virtus Shareholder will be in a position to realise the full benefit of franking 
credits attached to any Special Scheme Dividend or the Special Takeover Dividend will 
depend on their tax status and specific circumstances.

N/A

3 Frequently asked questions

52. The payment and the amount of any special dividend remain at the discretion of the Virtus Board and will be subject to tax advice based on franking credits 
available and forecast to the time for payment of the dividend as a result of the earnings performance of Virtus at that time.

https://www.capvest.co/
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Question Answer More information

THE SCHEME

What is the 
Scheme?

A scheme of arrangement is a statutory procedure that is commonly used to enable 
one company to acquire another company.

The Scheme is a scheme of arrangement between Virtus and its shareholders 
and involves CapVest BidCo acquiring your Virtus Shares in exchange for the 
Scheme Consideration.

The Scheme requires a vote in favour of the Scheme by the Requisite Majorities of 
Virtus Shareholders at the Scheme Meeting and Court approval of the Scheme at 
the Second Court Hearing.

Section 4 and 
Scheme of 
Arrangement 
annexed as 
Attachment D

What is the 
Scheme 
Consideration?

The Scheme Consideration is $8.15 per Virtus Share.

This may comprise up to two payments:
– a fully franked Special Scheme Dividend of up to $0.44 per Virtus Share from Virtus; and
– $8.15 per Virtus Share from CapVest BidCo less the amount of any Special Scheme 

Dividend, being $7.71 if the maximum Special Scheme Dividend is paid.

You will receive the Special Scheme Dividend for each Virtus Share held on the Special 
Scheme Dividend Record Date, and the Scheme Consideration for each Virtus Share 
held on the Scheme Record Date.

Section 4.1

What is the 
Special Scheme 
Dividend?

The Special Scheme Dividend is a payment, by way of a fully franked dividend, to Virtus 
Shareholders of up to $0.44 per Virtus Share. The Special Scheme Dividend will only be 
paid to the holders of Virtus Shares as at the Special Scheme Dividend Record Date.

The Special Scheme Dividend will not be paid if the Scheme does not become Effective.

Section 4.1

When and how 
will I receive 
my Scheme 
Consideration 
and Special 
Scheme 
Dividend?

If the Scheme becomes Effective, the Scheme Consideration and any Special 
Scheme Dividend will be paid on the Implementation Date (currently expected to be 
Wednesday, 22 June 2022).

If you have validly registered your bank account details with the Virtus Share Registry 
by the Special Scheme Dividend Record Date, the Scheme Consideration and any 
Special Scheme Dividend will be sent directly to your bank account by electronic 
funds transfer. If you have not registered your bank account details with the Virtus 
Share Registry, the Scheme Consideration and any Special Scheme Dividend will be 
sent by cheque to your address as shown on the Virtus Share Register as at the Special 
Dividend Record Date and Scheme Record Date (as applicable).

You can provide or update your bank account details by visiting the Virtus Share 
Registry's website at https://www.linkmarketservices.com.au. You will need to have your 
Shareholder Reference Number (SRN) or Holder Identification Number (HIN) to login 
for the first time.

Sections 4.4

What are 
CapVest BidCo's 
intentions if 
the Scheme is 
implemented?

CapVest looks forward to working closely with the Virtus management team and 
Fertility Specialists to support the continuing growth of Virtus' industry leading fertility 
business in Australia and internationally.

CapVest has a 20-year track record of partnering with industry leading companies 
and management teams in the healthcare sector to enhance services provided to 
healthcare professionals and their patients.

CapVest intends to combine its access to capital, international investment experience, 
and knowledge of the global fertility market with the strength of the Virtus business and 
its team of experienced practitioners to grow Virtus' position in Australia and support 
its continued international expansion.

Section 8.5

3 Frequently asked questions

https://www.linkmarketservices.com.au
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Question Answer More information

THE SCHEME

Are there any 
conditions 
that must 
be satisfied 
or waived in 
order for the 
Scheme to be 
implemented?

Implementation of the Scheme is subject to the following outstanding conditions precedent:
– no court or Government Agency restrains or prevents implementation of the Scheme;
– approval of the Scheme by the Requisite Majorities of Virtus Shareholders at the 

Scheme Meeting;
– approval of the Scheme by the Court at the Second Court Hearing;
– no Virtus Prescribed Occurrence occurs;
– no Material Adverse Change occurs;
– the Independent Expert does not change or publicly withdraw the conclusion set 

out in the Independent Expert's Report that in its opinion the Scheme is in the best 
interests of Virtus Shareholders;

– arrangements have been put in place to deal with any options and performance 
rights in existence, such that no options or performance rights are in existence on the 
Scheme Record Date; and

– the representations and warranties given by CapVest BidCo in relation to funding are 
true and correct.

The Scheme was also subject to CapVest BidCo receiving FIRB approval in connection 
with the Scheme. This Condition has been satisfied.

As at the date of this Booklet the Virtus Board is not aware of any Material Adverse 
Change or Virtus Prescribed Occurrence having occurred.

Section 4.2

When will the 
Scheme become 
Effective and be 
implemented?

Subject to the satisfaction or waiver (as applicable) of the Scheme Conditions, 
the Scheme will become Effective on the Effective Date (currently expected to 
be Thursday, 9 June 2022) and will be implemented on the Implementation Date 
(currently expected to be Wednesday, 22 June 2022).

Section 4

Why is the 
Special Scheme 
Dividend being 
proposed?

If the Special Scheme Dividend of up to $0.44 is paid, those Virtus Shareholders who 
are entitled to the franking credits attached to the Special Scheme Dividend may be 
entitled to an Australian tax offset of up to approximately $0.19 per Virtus Share.

Whether you will be entitled to the franking credits attached to any Special Scheme 
Dividend, and whether the receipt of franking credits attached to any Special Scheme 
Dividend is beneficial to you, will depend on your own specific circumstances. 
Virtus Shareholders should seek independent taxation advice in respect of this 
matter and refer to Section 10.

Section 10

What is required 
for the Scheme 
to become 
Effective?

The Scheme will only become Effective if:
– the Scheme is approved by the Requisite Majorities of Virtus Shareholders at the 

Scheme Meeting;
– the Court approves the Scheme at the Second Court Hearing; and
– all other Scheme Conditions are satisfied or waived (as applicable).

Section 4.3

What happens 
if the Scheme 
does not 
become 
Effective?

If the Scheme does not become Effective:
– Virtus Shareholders will not receive the Scheme Consideration or the Special 

Scheme Dividend;
– the CapVest Takeover will become the primary offer available to Virtus Shareholders 

from CapVest BidCo;
– Virtus Shareholders will continue to hold Virtus Shares (unless they accept the 

CapVest Takeover and the CapVest Takeover is declared or becomes unconditional);
– a break fee of approximately $7.19 million (excluding GST) may be payable by Virtus 

to CapVest BidCo under certain circumstances (unless the CapVest Takeover is 
declared or becomes unconditional) 53; and

– in the absence of a party acquiring control of Virtus and seeking its delisting, Virtus will 
continue as an ASX-listed entity with management continuing to implement the business 
plan, and financial and operating strategies it had in place prior to 13 March 2022.

N/A

3 Frequently asked questions

53. The break fee will not be payable as a result of the Scheme not receiving the requisite shareholder approval. See also section 11.10(c).
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Question Answer More information

THE SCHEME

When and where 
will the Scheme 
Meeting be held?

The Scheme Meeting will be held as a virtual (online only) meeting on Monday, 
6 June 2022 at 11.00am (Sydney time).

You (or your proxy, attorney or, if you are a body corporate, your duly appointed 
corporate representative) may virtually attend the Scheme Meeting by using a web 
browser at https://www.meetings.linkgroup.com/VRTSCHEME on your smartphone, 
tablet or computer. You will need the latest versions of Chrome, Safari, Edge, Internet 
Explorer or Firefox. Please ensure your browser is compatible.

To participate and vote online, you will need your Shareholder Reference Number 
(SRN) or Holder Identification Number (HIN) (which is shown on the front of their 
holding statement or proxy form) and your postcode (or country code if outside 
Australia). Proxyholders will need their proxy code, which will be emailed to them 
prior to the meeting.

Please refer to the Virtual Meeting Online Guide available at Attachment C for 
further details.

The online meeting platform enables participants to view the Scheme Meeting live, ask 
questions online and vote on the Scheme Resolution in real time.

Virtus strongly encourages Virtus Shareholders to consider lodging a directed proxy 
in the event that they are not able to participate in the virtual (online only) Scheme 
Meeting for an unexpected reason.

Even if you plan to attend the Scheme Meeting virtually, you are still encouraged to 
lodge a directed proxy in advance of the Scheme Meeting so that your votes can still be 
counted if for any reason you cannot attend (for example, if there is an issue with your 
internet connection on the day of the Scheme Meeting).

Notice of 
Meetings 
contained in 
Attachment B

What will Virtus 
Shareholders be 
asked to vote on 
at the Scheme 
Meeting?

Virtus Shareholders will be asked at the Scheme Meeting to vote on the Scheme 
Resolution (set out in Attachment B) to approve the Scheme.

Notice of 
Meetings 
contained in 
Attachment B

What is 
the Virtus 
Shareholder 
approval 
threshold for 
the Scheme?

The Scheme needs to be approved by the Requisite Majorities of Virtus Shareholders at 
the Scheme Meeting, which are:
– a majority in number (more than 50%) of Virtus Shareholders present and voting 

(in person (virtually) or by proxy, attorney or corporate representative); and
– at least 75% of the total number of votes cast on the Scheme Resolution at the 

Scheme Meeting.

Your Board strongly encourages every Virtus Shareholder to vote at the Scheme Meeting 
because every vote in favour of the Scheme will increase the likelihood of all Virtus 
Shareholders receiving the additional $0.05 of value per Virtus Share available under the 
Scheme as compared to the CapVest Takeover. This is all the more important because 
BGH (which as at the date of this Booklet has voting power in 20.02% of all Virtus Shares) 
has stated that it will vote all Virtus Shares that it owns or controls at the relevant time 
against the Scheme. Accordingly, to the extent that BGH continues to own or control 
20.02% of Virtus Shares on the date of the Scheme Meeting, at least 20.02% of Virtus 
Shares is expected to be voted against the Scheme. Given the 75% voting threshold 
noted above applies in respect of votes cast at the Scheme Meeting, it is important 
for as many Virtus Shareholders as possible who support the Scheme to cast a vote 
in its favour (either by proxy or in person (virtually)). A failure to do so could cause the 
Scheme to be defeated and thereby deny all Virtus Shareholders the ability to receive an 
extra $0.05 of value per Virtus Share as compared to the CapVest Takeover.

BGH is a rival underbidder that is seeking to secure control of Virtus. You should 
not assume that its interests in opposing the Scheme aligns with the interests of 
other Virtus Shareholders.

Section 4.3(b)

3 Frequently asked questions

https://www.meetings.linkgroup.com/VRTSCHEME
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Question Answer More information

THE SCHEME

Am I entitled 
to vote at 
the Scheme 
Meeting?

You will be entitled to vote at the Scheme Meeting if you are registered as a Virtus 
Shareholder on the Virtus Share Register at 11.00am (Sydney time) on Saturday, 
4 June 2022, irrespective of whether you have accepted the CapVest Takeover.

Notice of 
Meetings 
contained in 
Attachment B

How can I vote 
if I cannot attend 
the Scheme 
Meeting?

If you would like to vote but cannot attend the Scheme Meeting in person (virtually), 
you can vote by appointing a proxy, attorney or corporate representative (if applicable) 
to attend virtually and vote on your behalf, including by lodging your proxy online at 
https://www.linkmarketservices.com.au/.

Notice of 
Meetings 
contained in 
Attachment B

When will the 
results of the 
Scheme Meeting 
be known?

The results of the Scheme Meeting will be available as soon as possible after the 
conclusion of the Scheme Meeting and will be announced to ASX 
(https://www.asx.com.au/) once available.

Section 4.3(b)

What are the 
potential 
outcomes 
for Virtus 
Shareholders 
in connection 
with the 
Scheme?

The potential outcomes for Virtus Shareholders in connection with the Scheme are:
– the Scheme is implemented and all Virtus Shareholders will receive the Scheme 

Consideration and the Special Scheme Dividend (if declared). Virtus will be acquired 
by CapVest BidCo and be delisted from ASX. In this scenario, the CapVest Takeover 
will not proceed; and

– the Scheme is not implemented and Virtus Shareholders will not receive the 
Scheme Consideration nor the Special Scheme Dividend and will retain their Virtus 
Shares. In this scenario, the CapVest Takeover will be available, subject to any 
CapVest Takeover Conditions (see further questions and answers below regarding 
the CapVest Takeover).

Letter from the 
Chair of Virtus

What happens 
to my Virtus 
Shares if I do 
not vote, or if 
I vote against 
the Scheme, 
and the Scheme 
becomes 
Effective and is 
implemented?

If you do not vote, or you vote against the Scheme, and the Scheme becomes Effective 
and is implemented, any Scheme Shares held by you on the Scheme Record Date 
(currently expected to be 7.00pm on Wednesday, 15 June 2022) will be transferred 
to CapVest BidCo and you will be sent the Scheme Consideration, despite not having 
voted or having voted against the Scheme.

You will also be paid the Special Scheme Dividend (if declared) for each Virtus Share 
you hold on the Special Scheme Dividend Record Date.

Section 4.3(b)

If the Scheme is 
implemented, 
when will Virtus 
Shares cease 
trading on ASX?

Virtus intends to apply to ASX for Virtus Shares to be suspended from official 
quotation on the ASX from the close of trading on the Effective Date. Following the 
Implementation Date, Virtus will apply for termination of the official quotation of Virtus 
Shares on ASX and for Virtus to be removed from the official list of ASX.

Sections 4.3(d) 
and 4.8

3 Frequently asked questions

https://www.linkmarketservices.com.au/
https://www.asx.com.au/
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Question Answer More information

CAPVEST TAKEOVER AND CAPITAL RETURN

What is the 
CapVest 
Takeover?

A takeover is a form of offer regulated by the Corporations Act under which an offer is 
made to acquire your Virtus Shares.

CapVest BidCo is making the CapVest Takeover simultaneously with the Scheme so 
that you have the opportunity to sell your Virtus Shares to CapVest BidCo if the Scheme 
does not become Effective.

Importantly, the CapVest Takeover is subject to a 50.1% minimum acceptance 
condition (among other conditions), which is a different and lower acceptance 
threshold to the Requisite Majorities for approval of the Scheme and this condition may 
be waived by CapVest BidCo.

Section 5

What is the 
CapVest 
Takeover 
Consideration?

You will be entitled to receive total net cash value of $8.10 per Virtus Share 
(being $8.22 per Virtus Share before deducting the $0.12 Interim Dividend that was 
paid on 14 April 2022) held by you if you accept into the CapVest Takeover and the 
CapVest Takeover Conditions are satisfied or waived.

This may (depending on whether the Capital Return or a Special Takeover Dividend is 
paid) comprise up to three payments: 54

– $4.99 per Virtus Share from CapVest BidCo; plus
– a fully franked Special Takeover Dividend of up to $0.44 per Virtus Share from Virtus 

(if declared and assuming you hold your Virtus Shares on the Special Takeover 
Dividend Record Date); 55 plus

– a Capital Return, subject to approval of Virtus Shareholders, of an amount equal to 
$3.11 less the amount of any Special Takeover Dividend (i.e. between $2.67 and $3.11 
(inclusive)) per Virtus Share from Virtus (assuming you hold your Virtus Shares on the 
Capital Return Record Date and the Capital Return Conditions are satisfied). 56

If the Capital Return Record Date occurs after the CapVest Takeover Offer Period, then the 
$8.10 cash per Virtus Share consideration payable under the CapVest Takeover will not be 
reduced by the amount of the Capital Return (but will be reduced by the amount of any 
Special Takeover Dividend, if so paid). If the Capital Return Record Date occurs during the 
CapVest Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return will 
have the Capital Return deducted from the CapVest Takeover Consideration.

Section 5.1

Can I accept 
the CapVest 
Takeover now?

Yes. You may accept the CapVest Takeover at any time during the CapVest Takeover 
Offer Period, including before the Scheme Meeting.

While you may vote in favour of the Scheme and the Capital Return and accept 
the CapVest Takeover at the same time, as the terms of the CapVest Transaction 
determine whether the Scheme will be implemented or whether the CapVest Takeover 
will proceed, you should be aware that accepting the CapVest Takeover now will restrict 
your ability to sell your Virtus Shares to another person unless you are entitled to 
withdraw your acceptance (see the question “If I accept the CapVest Takeover, can 
I withdraw my acceptance?” below).

However, even where you accept the CapVest Takeover, please make sure you also 
vote on both the Scheme Resolution and the Capital Return Resolution.

N/A

3 Frequently asked questions

54. If a Special Takeover Dividend is payable, or a Capital Return is payable, you will receive $8.10 per Virtus Share provided you hold the Virtus Shares which are 
accepted into the CapVest Takeover on the relevant record dates.

55. A special dividend of this amount could have up to approximately $0.19 per share in franking credits attached and eligible Virtus Shareholders may receive 
the benefit from any such franking credits, subject to their marginal tax rate. The payment and the amount of any special dividend remain at the discretion 
of the Virtus Board and will be subject to tax advice based on franking credits available and forecast to the time for payment of the dividend as a result of 
the earnings performance of Virtus at that time.

56. The availability of a Positive Tax Ruling is a condition to the payment of the Capital Return. It is also a condition to the payment of the Capital Return that 
payment is made by 30 September 2022.
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What is the 
Special Takeover 
Dividend?

The Special Takeover Dividend is a payment, by way of a fully franked dividend, to 
Virtus Shareholders of up to $0.44 per Virtus Share. If declared, the Special Takeover 
Dividend will be paid to the holders of Virtus Shares as at the Special Takeover 
Dividend Record Date.

Section 6.1

What is the 
Capital Return?

The Capital Return is a payment, by way of a capital return, to Virtus Shareholders of 
an amount equal to $3.11 less the amount of any Special Takeover Dividend 
(i.e. between $2.67 and $3.11 (inclusive)) per Virtus Share, subject to the Capital 
Return Conditions being satisfied.

This means:
– if a Special Takeover Dividend of $0.44 per Virtus Share is paid, the Capital Return will 

equal $2.67 per Virtus Share;
– if no Special Takeover Dividend is paid, the Capital Return will equal $3.11 per Virtus Share; or
– if a Special Takeover Dividend of less than $0.44 is paid, the Capital Return will equal 

$3.11 less the amount of the Special Takeover Dividend paid.

The Capital Return will only be paid to the holders of Virtus Shares as at the Capital 
Return Record Date. If the Capital Return Record Date occurs during the CapVest 
Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return will have 
the Capital Return deducted from the CapVest Takeover Consideration. If the Capital 
Return Record Date occurs after the end of the CapVest Takeover Offer Period, the 
Capital Return will not be deducted from the CapVest Takeover Consideration.

Under the Corporations Act, the Capital Return requires Virtus Shareholder approval. 
Shareholder approval is required by ordinary resolution, requiring more than 50% of 
the total number of votes cast on the Capital Return Resolution at the Extraordinary 
General Meeting. If you accept into the CapVest Takeover and CapVest BidCo acquires 
a relevant interest in at least 50.1% of Virtus Shares under the CapVest Takeover, 
CapVest BidCo will be appointed as your proxy to vote at the Extraordinary General 
Meeting and intends to vote in favour of the Capital Return Resolution on your behalf.

The Capital Return will only be paid if the following additional conditions are satisfied:
– the Capital Return is paid by 30 September 2022;
– the persons nominated by CapVest BidCo being appointed as directors of Virtus 

such that the Virtus Board is reconstituted with a majority of directors that are 
directors nominated by CapVest BidCo;

– a Positive Tax Ruling becomes available; and
– the payment of the Capital Return continuing to satisfy the requirements of 

section 256B of Corporations Act.

Section 6

Why are the 
Capital Return 
and Special 
Takeover 
Dividend being 
proposed?

The purpose for the Capital Return is to enable CapVest to distribute surplus capital 
to Virtus Shareholders as a result of the Refinancing of the Virtus Group once CapVest 
BidCo has acquired control of Virtus as a result of the CapVest Takeover. This is to 
ensure that the Virtus Group has an appropriate capital structure (i.e. split between 
equity from CapVest Fund V and debt) to maximise returns to equity holders, 
commensurate to that of a CapVest portfolio company and typical of private 
companies owned by private equity owners such as CapVest.

In proposing the CapVest Transaction, CapVest required that the Capital Return 
be proposed by Virtus. Virtus requested that part of that amount include the possible 
Special Takeover Dividend. 

Section 6.1

3 Frequently asked questions



Virtus Health I Transaction Booklet40

Question Answer More information

CAPVEST TAKEOVER AND CAPITAL RETURN

Am I entitled 
to vote at the 
Extraordinary 
General 
Meeting?

Subject to the qualifications below, you will be entitled to vote at the Extraordinary 
General Meeting if you are registered as a Virtus Shareholder on the Virtus Share 
Register at 11.00am (Sydney time) on Saturday, 4 June 2022, irrespective of whether 
you have accepted the CapVest Takeover.

CapVest BidCo will have certain proxy voting rights in relation to your Virtus Shares 
(including to vote on your behalf ) if you accept the CapVest Takeover and it is declared 
or becomes unconditional, or if CapVest BidCo has a Relevant Interest in at least 50.1% 
of the Virtus Shares (on a fully diluted basis) before this date. You should consider this 
before deciding whether to accept the CapVest Takeover. In these circumstances, 
CapVest BidCo intends to vote in favour of the Capital Return Resolution on your 
behalf. If you wish to vote at the Extraordinary General Meeting (for example, to vote 
against the Capital Return Resolution), you may wish to defer your acceptance into 
the CapVest Takeover. You should be aware that voting against the Capital Return 
Resolution may prevent the CapVest Takeover from proceeding.

Section 5.13 
and Notice 
of Meetings 
contained in 
Attachment B

When and 
where will the 
Extraordinary 
General Meeting 
be held?

The Extraordinary General Meeting will be held immediately following the 
Scheme Meeting.

You (or your proxy, attorney or, if you are a body corporate, your duly appointed 
corporate representative) may virtually attend the Extraordinary General Meeting by 
using a web browser at https://www.meetings.linkgroup.com/VRTSCHEME on your 
smartphone, tablet or computer. You will need the latest versions of Chrome, Safari, 
Edge or Firefox. Please ensure your browser is compatible.

You can access the Extraordinary General Meeting using the following link: 
https://www.meetings.linkgroup.com/VRTSCHEME

To participate and vote online, you will need your Shareholder Reference Number 
(SRN) or Holder Identification Number (HIN) (which is shown on the front of your 
holding statement or proxy form) and your postcode (or country code if outside 
Australia). Proxyholders will need their proxy code, which will be emailed to them prior 
to the Extraordinary General Meeting.

Please refer to the Virtual Meeting Online Guide at Attachment C for further details.

The online meeting platform enables participants to view the Extraordinary General 
Meeting live, ask questions online and vote on the Capital Return Resolution in real time.

Virtus strongly encourages Virtus Shareholders to consider lodging a directed proxy in 
the event that they are not able to participate in the virtual (online only) Extraordinary 
General Meeting for an unexpected reason.

Even if you plan to attend the Extraordinary General Meeting virtually, you are still 
encouraged to lodge a directed proxy in advance of the Extraordinary General Meeting 
so that your votes can still be counted if for any reason you cannot attend (for example, 
if there is an issue with your internet connection on the day of the Extraordinary 
General Meeting).

Notice of 
Meetings 
contained in 
Attachment B

How can I vote 
if I cannot 
attend the 
Extraordinary 
General 
Meeting?

If you would like to vote but cannot attend the virtual (online only) Extraordinary 
General Meeting in person (virtually), you can vote by appointing a proxy, attorney or 
corporate representative (if applicable) to attend virtually and vote on your behalf, 
including by lodging your proxy online at https://www.linkmarketservices.com.au/.

Notice of 
Meetings 
contained in 
Attachment B

3 Frequently asked questions

https://www.meetings.linkgroup.com/VRTSCHEME
https://www.meetings.linkgroup.com/VRTSCHEME
https://www.linkmarketservices.com.au/
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When will the 
results of the 
Extraordinary 
General Meeting 
be known?

The results of the Extraordinary General Meeting will be available as soon as possible 
after the conclusion of the Extraordinary General Meeting and will be announced to ASX 
(https://www.asx.com.au/) once available.

N/A

What choice do 
I have as a Virtus 
Shareholder 
in respect of 
the CapVest 
Takeover?

As a Virtus Shareholder, you have the following choices in respect of your Virtus Shares 
in respect of the CapVest Takeover:
– accept the CapVest Takeover (which is what the Virtus Board recommends you 

do in the absence of a Superior Proposal and subject to the Independent Expert 
continuing to recommend that the CapVest Takeover is fair and reasonable, should 
the Scheme not be approved by Virtus Shareholders or the Court);

– sell your shares on ASX (unless you have previously accepted the CapVest Takeover 
or the BGH Takeover and you have not validly withdrawn your acceptance); or

– do nothing.

There are several implications in relation to each of these choices. A summary of these 
implications is set out in Section 1 (Step 3).

Section 1 (Step 3)

How do I accept 
the CapVest 
Takeover?

You may accept the CapVest Takeover in one of the following ways:

– depending on whether you hold your Virtus Shares in a CHESS Holding or issuer-
sponsored register, complete the enclosed Acceptance Form that is relevant to you 
in accordance with Step 3 of Section 1 of this Booklet ("Decide whether to accept 
the CapVest Takeover") and instructions in Section 5.4 and on the Acceptance Form 
and return it by email to takeover@linkmarketservices.com.au with the subject line 
"CapVest Takeover of Virtus Acceptance" or post the hardcopy form to the address 
specified in the Acceptance Form using the enclosed pre-addressed envelope.

 Your Acceptance Form must be emailed (or if sent by post, sent and post-marked) 
before the end of the CapVest Takeover Offer Period, or if you hold your Virtus 
Shares in a CHESS Holding, then it must be received in sufficient time for your 
Controlling Participant to act on your instruction before the end of the CapVest 
Takeover Offer Period.

If you hold your Virtus Shares in a CHESS Holding, you can alternatively instruct your 
Controlling Participant (usually your stockbroker) to initiate acceptance of the offers 
under the CapVest Takeover on your behalf directly.

To accept the CapVest Takeover for Takeover Shares which are not held in your name, 
but to which you are entitled to be registered as holder, you must contact the Virtus 
Shareholder Information Line on 1800 653 805 (within Australia) or +61 1800 653 805 
(outside Australia) Monday to Friday between 8.30am and 7.30pm (Sydney time) to 
obtain the appropriate Acceptance Form.

You can also access your Acceptance Form by logging into 
https://www.virtushealth.com.au/takeover-acceptance-form and following the 
instructions. This will allow you to download a personalised Acceptance Form relevant 
to you. As noted above, you will need to email your completed Acceptance Form to 
takeover@linkmarketservices.com.au with the subject line "CapVest Takeover of Virtus 
Acceptance" or post the hardcopy form to the address specified in the Acceptance 
Form using the enclosed pre-addressed envelope.

Section 1 (step 3) 
and Section 5.4

3 Frequently asked questions

https://www.asx.com.au/
mailto:takeover%40linkmarketservices.com.au?subject=Enquiry
https://www.virtushealth.com.au/takeover-acceptance-form
mailto:takeover%40linkmarketservices.com.au?subject=Enquiry
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Can I accept 
the CapVest 
Takeover for part 
of my holding?

No. You can only accept the CapVest Takeover for all of your Virtus Shares. N/A

What are the 
consequences 
of accepting 
the CapVest 
Takeover now?

You will be entitled to payment of the CapVest Takeover Consideration if you have 
accepted the CapVest Takeover and the CapVest Takeover becomes or is declared 
unconditional.

Virtus Shareholders will be notified when this occurs via an announcement to the ASX.

Unless withdrawal rights are available (see below), you will give up your right to sell your 
Virtus Shares on ASX or otherwise deal with your Virtus Shares.

Section 5.6, 5.7

Can I accept 
the CapVest 
Takeover before 
the Scheme 
Meeting?

Yes. You may accept the CapVest Takeover at any time during the CapVest Takeover 
Offer Period, including before the Scheme Meeting.

While the Virtus Board encourages you to accept the CapVest Takeover (in the absence 
of a Superior Proposal and subject to the Independent Expert continuing to conclude 
that the CapVest Takeover is fair and reasonable) should the Scheme not be approved 
by Virtus Shareholders or the Court, you should be aware that doing so will restrict your 
ability to sell your Virtus Shares to another person unless you are entitled to withdraw your 
acceptance (see the next question).

Section 5

If I accept 
the CapVest 
Takeover, can 
I withdraw my 
acceptance?

You may only withdraw your acceptance if the CapVest Takeover remains subject to the 
CapVest Takeover Conditions and CapVest BidCo varies the CapVest Takeover in a way 
that postpones the time when CapVest BidCo is required to satisfy its obligations under 
the CapVest Takeover by more than one month.

Section 5.6

When does 
the CapVest 
Takeover Offer 
Period close?

The CapVest Takeover Offer Period is presently scheduled to close at 7.00pm on 
Tuesday, 5 July 2022, but it can be extended in certain circumstances.

Section 5.3

What are the 
conditions to 
the CapVest 
Takeover?

The outstanding conditions to the CapVest Takeover are:
– no Virtus Prescribed Occurrence before the end of the CapVest Takeover Offer Period;
– no court or Government Agency restrains or prevents implementation of the CapVest 

Takeover before the end of the CapVest Takeover Offer Period;
– either the Scheme is not approved at the Scheme Meeting by the Requisite Majorities 

or following approval at the Scheme Meeting by the Requisite Majorities the Court 
does not approve the Scheme;

– CapVest BidCo has a Relevant Interest in at least 50.1% of the Virtus Shares 
(on a fully diluted basis);

– Virtus Shareholders approve the Capital Return Resolution;
– no Material Adverse Change occurs before the end of the CapVest Takeover Offer 

Period; and
– the Implementation Deed is not terminated by CapVest BidCo before the end 

of the CapVest Takeover Offer Period.

Other than the condition relating to the Scheme, each of these conditions can be waived 
by CapVest BidCo in its absolute discretion.

As at the date of this Booklet the Virtus Board is not aware of any Material Adverse 
Change or any Virtus Prescribed Occurrence having occurred.

Section 5.8

3 Frequently asked questions
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What happens 
if the conditions 
to the CapVest 
Takeover are 
not satisfied or 
waived?

If the CapVest Takeover Conditions are not satisfied or waived before the end of the 
CapVest Takeover Offer Period, the CapVest Takeover will lapse and any acceptances 
into the CapVest Takeover will be void.

In those circumstances, Virtus Shareholders who have accepted the CapVest Takeover 
will continue to hold their Virtus Shares and be free to deal with them as if the CapVest 
Takeover had not been made.

Section 5.9

When will 
I receive 
payment under 
the CapVest 
Takeover?

Subject to the Corporations Act and the terms of the CapVest Takeover, if you accept 
your Virtus Shares into the CapVest Takeover, you will be sent the CapVest Takeover 
Consideration from CapVest BidCo on or before the earlier of:
– one month after the date of your acceptance or, if the CapVest Takeover is subject 

to a condition when you accept the CapVest Takeover, within one month after the 
CapVest Takeover is declared or becomes unconditional; and

– if the CapVest Takeover is declared or becomes unconditional, 21 days after the end 
of the CapVest Takeover Offer Period.

Section 5.7

When will I 
receive payment 
of the Capital 
Return and the 
Special Takeover 
Dividend 
(if paid)?

The Special Takeover Dividend and the Capital Return will be paid, subject 
to satisfaction of the conditions to payment (as applicable) on a date to be 
determined by the Virtus Board.

N/A

What if the 
Scheme does 
not become 
Effective 
and I accept 
the CapVest 
Takeover?

If the Scheme does not become Effective and the CapVest Takeover is declared or 
becomes unconditional, you will receive the CapVest Takeover Consideration (which is 
$8.10, reduced by the amount of the Capital Return and Special Takeover Dividend) for 
each Virtus Share that you accept into the CapVest Takeover.

You will receive the Capital Return for each Virtus Share you hold on the Capital Return 
Record Date and the Special Takeover Dividend for each Virtus Share you hold on the 
Special Takeover Dividend Record Date. 57

N/A

What if the 
Scheme does 
not become 
Effective and I 
do not accept 
the CapVest 
Takeover?

You will continue to hold your Virtus Shares, unless they are compulsorily acquired or 
you sell them. Depending on the level of acceptances received this may result in you 
remaining a shareholder in an unlisted company.

N/A

What happens 
if CapVest 
BidCo receives 
acceptances 
under the 
CapVest 
Takeover of 
90% or more?

If CapVest BidCo receives acceptances under the CapVest Takeover of 90% or more 
of the Virtus Shares, CapVest BidCo intends to compulsorily acquire your Virtus Shares 
and you may be forced to receive consideration under the compulsory acquisition 
provisions of the Corporations Act equal to the CapVest Takeover Consideration, 
although you are likely to receive the consideration later than if you had accepted the 
CapVest Takeover.

Section 8 and 
9.5(c)

3 Frequently asked questions

57. In each case, if paid. The availability of a Positive Tax Ruling is a condition to the payment of the Capital Return. If the Capital Return Record Date occurs during 
the CapVest Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover 
Consideration. If the Capital Return Record Date occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not be deducted from the 
CapVest Takeover Consideration. It is also a condition to the payment of the Capital Return that payment is made by 30 September 2022.
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RECOMMENDATIONS AND INTENTIONS

What happens 
if CapVest 
BidCo receives 
acceptances 
under the 
CapVest 
Takeover for 
greater than 
50%, but less 
than 90%?

If CapVest BidCo becomes the holder of more than 50% but less than 90% of the 
Virtus Shares pursuant to the CapVest Takeover, CapVest BidCo will acquire a majority 
shareholding in Virtus but will not be able to compulsorily acquire the Virtus Shares 
which have not been accepted into the CapVest Takeover.

In addition, if CapVest BidCo acquires at least 75% of the Virtus Shares, it will be able 
to pass a special resolution of Virtus. This will enable CapVest BidCo to, among other 
things, change Virtus’ constitution.

In these circumstances, CapVest BidCo is also not supportive of Virtus’ continued 
listing on ASX. While the decision to apply for removal of Virtus from ASX lies with the 
Virtus Board, CapVest BidCo will actively encourage Virtus to apply for removal of Virtus 
from ASX to the extent that it is able to do so consistently with ASX guidance.

In these circumstances, CapVest BidCo will also implement the intentions in Section 8 
to the extent possible. CapVest BidCo will continue to deal with its stake in Virtus with 
a view to maximising its returns.

Sections 8 and 
9.5(a)

What do the 
Virtus Directors 
recommend in 
relation to voting 
on the Scheme?

The Virtus Directors unanimously recommend that you vote in favour of the Scheme 
Resolution to approve the Scheme, in the absence of a Superior Proposal and subject 
to the Independent Expert continuing to conclude that the Scheme is in the best 
interests of Virtus Shareholders.

Section 2.4

What do the 
Virtus Directors 
recommend 
in relation to 
the CapVest 
Takeover?

The Virtus Directors unanimously recommend that you accept the CapVest Takeover, 
in the absence of a Superior Proposal and subject to the Independent Expert 
continuing to conclude that the CapVest Takeover is fair and reasonable, should the 
Scheme not be approved by Virtus Shareholders or the Court.

Section 2.7

What do the 
Virtus Directors 
recommend in 
relation to the 
Capital Return?

The Virtus Directors unanimously recommend that you vote in favour of the resolution 
to approve the Capital Return, in the absence of a Superior Proposal and subject to the 
Takeover Recommendation continuing to be made.

Section 2.10

What do the 
Virtus Directors 
intend to do?

Each Virtus Director intends to:
– vote in favour of the Scheme, subject to there being no Superior Proposal and the 

Independent Expert continuing to conclude that the Scheme is in the best interests 
of Virtus Shareholders;

– accept the CapVest Takeover, subject to there being no Superior Proposal and 
the Independent Expert continuing to conclude that the CapVest Takeover is fair 
and reasonable, should the Scheme not be approved by Virtus Shareholders or 
the Court; and

– vote in favour of the Capital Return in the absence of a Superior Proposal and 
subject to the Takeover Recommendation continuing to be made.

Section 2
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OTHER QUESTIONS

What happens 
if a competing 
proposal is 
received?

Under the Implementation Deed, Virtus is bound by certain exclusivity obligations, 
including in relation to a Competing Proposal.

Subject to Virtus’ exclusivity obligations under the Implementation Deed, the Virtus 
Directors will carefully consider a Competing Proposal and advise you of their 
recommendation.

Section 11.10(b)

Is there a break 
fee payable by 
Virtus?

Virtus must pay CapVest BidCo a break fee of approximately $7.19 million (excluding 
GST) in certain circumstances. The break fee will not be payable as a result of the 
Scheme not receiving approval by the Requisite Majorities.

Section 11.10(c)

Is there a 
reverse break 
fee payable by 
CapVest?

CapVest BidCo must pay Virtus a reverse break fee of approximately $7.19 million 
(excluding GST) in certain circumstances.

Section 11.10(d)

Can I sell my 
Virtus Shares 
now?

Yes. Provided you have not already accepted the CapVest Takeover or the BGH 
Takeover, you can sell your Virtus Shares on-market at any time before the close 
of trading on the ASX on the Effective Date (assuming the Scheme is approved by 
Virtus Shareholders at the Scheme Meeting) at the prevailing on-market price at that 
time (which may vary from the Scheme Consideration and the CapVest Takeover 
Consideration), or in the takeover bid context, at any time.

If you do so, you will not receive the Scheme Consideration or the CapVest Takeover 
Consideration (nor any Special Scheme Dividend, Special Takeover Dividend nor 
Capital Return, as applicable, unless you held the Virtus Shares on the relevant record 
dates for those dividends or distributions) and you may incur brokerage costs.

N/A

Why have 
I received 
a bidder’s 
statement 
from BGH?

BGH has made an unsolicited takeover bid for all of the Virtus Shares at $8.00 per 
Virtus Share, which is $0.15 per Virtus Share less than the Scheme Consideration, 
and $0.10 per Virtus Share less than the CapVest Takeover Consideration.

BGH’s bidder’s statement contains the terms of, and certain information from BGH in 
relation to, that offer. It does not contain all information Virtus Shareholders require to 
make an informed decision on the BGH Takeover.

Your Directors strongly recommend that you reject the BGH Takeover and take no 
action in relation to the BGH Takeover until you have received and considered Virtus’ 
target’s statement in response to the BGH Takeover dated 3 May 2022, which sets out 
your Board’s views and provides all material information on which to make an informed 
decision on the BGH Takeover.

The BGH Takeover is offering less value to Virtus Shareholders than will be available 
under the CapVest Transaction.

N/A

FURTHER INFORMATION

What if I 
want further 
information?

If you have any questions in relation to the CapVest Transaction, the number of Virtus 
Shares you hold or other questions about your Virtus shareholdings or if you would like 
additional copies of this Booklet, please call the Virtus Shareholder Information Line 
on 1800 653 805 (within Australia) or +61 1800 653 805 (outside Australia) Monday to 
Friday between 8.30am and 7.30pm (Sydney time).

For information about your individual financial or taxation circumstances please 
consult your licensed financial adviser or other suitable professional adviser.

N/A
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4.1 Scheme Consideration
The terms of the proposed Scheme provide that Virtus Shareholders will receive from CapVest $8.15 cash per Virtus Share 
($8.27 per Virtus Share less the $0.12 Interim Dividend declared on 22 February 2022 and paid on 14 April 2022) less the amount 
of any Special Scheme Dividend.

Virtus intends to pay a fully franked Special Scheme Dividend of up to $0.44 per Virtus Share, subject to the necessary approvals 
for the Scheme being obtained. If Virtus announces a Special Scheme Dividend of up to $0.44 per Virtus Share before the Special 
Scheme Dividend Record Date, Virtus Shareholders who hold Virtus Shares as at the Special Scheme Dividend Record Date will 
be paid the Special Scheme Dividend and the cash consideration per Virtus Share payable under the Scheme will be reduced by 
the cash amount of the Special Scheme Dividend.

If the Special Scheme Dividend is declared and the Scheme becomes Effective:

– the Scheme Consideration to be paid by CapVest BidCo to Scheme Shareholders under the terms of the Scheme will be 
$8.15 per Virtus Share less the cash amount of the Special Scheme Dividend; and

– Virtus Shareholders will receive from Virtus a fully franked Special Scheme Dividend for each Virtus Share that they hold on the 
Special Scheme Dividend Record Date.

Virtus Shareholders who can capture the full benefit of the franking credits associated with the $0.44 Special Scheme Dividend 
(if paid) 58, will receive additional value as a result of franking credits of up to $0.19 per Virtus Share attached to the Special 
Scheme Dividend. Whether any Virtus Shareholder will be in a position to realise the full benefit of franking credits attached to 
any Special Scheme Dividend will depend on their tax status and specific circumstances.

The Special Scheme Dividend will not be paid if the Scheme does not become Effective.

4.2 Scheme Conditions
Implementation of the Scheme is subject to the following conditions precedent:

a) Restraints: no restraining order, injunction or other order that would prevent or materially restrict the Scheme made by a 
court of competent jurisdiction or Government Agency is in effect at 8.00am on the Second Court Date;

b) Shareholder approval: Virtus Shareholders approve the Scheme at the Scheme Meeting by the Requisite Majorities;

c) Court approval: the Court approves the Scheme in accordance with section 411(4)(b) of the Corporations Act;

d) No Virtus Prescribed Occurrence: no Virtus Prescribed Occurrence occurs between (and including) 13 March 2022 and 
8.00am on the Second Court Date;

e) No Material Adverse Change: there is no Material Adverse Change between (and including) 13 March 2022 and 8.00am 
on the Second Court Date;

f ) Independent Expert’s Report: the Independent Expert provides an Independent Expert’s Report to Virtus, stating that in its 
opinion the Scheme is in the best interests of Virtus Shareholders, and the Independent Expert does not change or publicly 
withdraw this conclusion prior to 8.00am on the Second Court Date;

g) Warranties: the representations and warranties given by CapVest BidCo in relation to funding are true and correct at all times 
between (and including) 13 March 2022 and 8.00am on the Second Court Date; and

h) Performance Rights and Options: before 8.00am on the Second Court Date, arrangements have been put in place to deal 
with any options and performance rights on terms acceptable to CapVest BidCo, such that no options or performance rights 
are in existence on the Scheme Record Date.

The Scheme was subject to CapVest BidCo receiving FIRB approval in connection with the Scheme. This Condition has been fully 
satisfied as announced by Virtus to ASX on 25 March 2022.

The Scheme will not proceed unless all of the Scheme Conditions are satisfied or waived (as applicable) in accordance with the 
Implementation Deed.

As at the date of this Booklet, none of the Virtus Directors nor CapVest BidCo are aware of any circumstances which would cause 
any Scheme Condition not to be satisfied.

As at the date of this Booklet the Virtus Board is not aware of any Material Adverse Change or any Virtus Prescribed 
Occurrences having occurred.

4 Overview of the Scheme
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4.3 Key steps for implementing the Scheme
a) Preliminary steps
Virtus and CapVest BidCo entered into the Implementation Deed on 13 March 2022 (as amended and restated on 13 April 2022 
and again on 4 May 2022), pursuant to which, among other things, Virtus agreed to propose the Scheme.

CapVest BidCo has executed the Deed Poll, pursuant to which CapVest BidCo, subject to the Scheme becoming Effective, 
agrees to provide the Scheme Consideration to which each Scheme Shareholder is entitled under the terms of the Scheme in 
consideration for the transfer of each Scheme Share.

A copy of the proposed Scheme is set out in Attachment D to this Booklet.

A copy of the Deed Poll is set out in Attachment E to this Booklet.

b) Scheme Meeting
The Court has ordered that the Scheme Meeting be held at 11.00am (Sydney time) on Monday, 6 June 2022 for the purposes of 
approving the Scheme Resolution. The Notice of Scheme Meeting for Virtus Shareholders which sets out the Scheme Resolution 
is included in Attachment B to this Booklet.

Each Virtus Shareholder who is registered on the Virtus Share Register at 11.00am (Sydney time) on the date which is two days 
before the Scheme Meeting (two days prior is currently expected to be Saturday, 4 June 2022) is entitled to attend and vote 
at the Scheme Meeting, either in person (virtually) or by proxy, by attorney or in the case of a body corporate, by its corporate 
representative appointed in accordance with section 250D of the Corporations Act.

Instructions on how to attend and vote at the Scheme Meeting in person (virtually), or to appoint a proxy to attend and vote on 
your behalf, are set out on page 17 of this Booklet.

The Scheme Resolution must be approved by the Requisite Majorities, being:

i) a majority in number (more than 50%) of Virtus Shareholders present and voting at the Scheme Meeting (whether in 
person (virtually), by proxy, by attorney or, in the case of corporate Virtus Shareholders, by a corporate representative) 
(the Headcount Test); and

ii) at least 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting.

It should be noted that the Court has the power to waive the Headcount Test.

Your Board strongly encourages every Virtus Shareholder to vote at the Scheme Meeting because every vote in favour of the 
Scheme will increase the likelihood of all Virtus Shareholders receiving the additional $0.05 of value per Virtus Share available 
under the Scheme as compared to the CapVest Takeover. This is all the more important because BGH (which as at the date of 
this Booklet has voting power in 20.02% of all Virtus Shares) has stated that it will vote all Virtus Shares that it owns or controls at 
the relevant time against the Scheme. Accordingly, to the extent that BGH continues to own or control 20.02% of Virtus Shares 
on the date of the Scheme Meeting, at least 20.02% of Virtus Shares is expected to be voted against the Scheme. Given the 
75% voting threshold noted above applies in respect of votes cast at the Scheme Meeting, it is important for as many Virtus 
Shareholders as possible who support the Scheme to cast a vote in its favour (either by proxy or in person (virtually)). A failure 
to do so could cause the Scheme to be defeated and thereby trigger the CapVest Takeover and deny all Virtus Shareholders the 
ability to receive an extra $0.05 of value per Virtus Share as compared to the CapVest Takeover.

BGH is a rival underbidder that is seeking to secure control of Virtus. You should not assume that its interests in opposing the 
Scheme aligns with the interests of other Virtus Shareholders.

Voting is not compulsory. However, the Virtus Directors unanimously recommend that Virtus Shareholders vote in favour of the 
Scheme in the absence of a Superior Proposal, and subject to the Independent Expert continuing to conclude that the Scheme 
is in the best interests of Virtus Shareholders.

You should be aware that even if you do not vote, or vote against the Scheme, the Scheme may still be implemented if it is 
approved by the Requisite Majorities of Virtus Shareholders and the Court. If this occurs, your Virtus Shares will be transferred to 
CapVest BidCo and you will receive the Scheme Consideration in respect of Virtus Shares you hold on the Scheme Record Date 
even though you did not vote on, or voted against, the Scheme.

The results of the Scheme Meeting will be available as soon as possible after the conclusion of the Scheme Meeting and will be 
announced to ASX (https://www.asx.com.au/) once available.

4 Overview of the Scheme
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4.3 Key steps for implementing the Scheme continued
c) Second Court Hearing
In the event that:

i) the Scheme Resolution is approved by the Requisite Majorities of Virtus Shareholders at the Scheme Meeting; and

ii) all Scheme Conditions have been satisfied or remain capable of being satisfied, or waived (if applicable),

Virtus will apply to the Court for orders approving the Scheme at the Second Court Hearing.

The Court has a broad discretion whether or not to approve the Scheme under section 411(4)(b) of the Corporations Act. The 
Second Court Hearing is scheduled to occur on the Second Court Date (currently expected to be 9.15am (Sydney time) on 
Wednesday, 8 June 2022). Each Virtus Shareholder has the right to appear and be heard at the Second Court Hearing and may 
oppose the approval of the Scheme at the Second Court Hearing. If you wish to oppose in this manner, you must file with the 
Court and serve on Virtus a notice of appearance in the prescribed form together with any affidavit that you propose to rely on.

d) Effective Date
If the Court makes orders approving the Scheme and all other Scheme Conditions have been satisfied or waived (where capable 
of waiver), then Virtus will lodge with ASIC an office copy of the Court orders given under section 411(4)(b) of the Corporations 
Act approving the Scheme. As soon as copies of the Court orders approving the Scheme are lodged with ASIC, the Scheme will 
become Effective. It is anticipated that this will occur on the Business Day immediately following the Court Approval Date.

If the Scheme becomes Effective:

i) CapVest BidCo will become bound to pay the Scheme Consideration to the Scheme Shareholders on the Implementation Date;

ii) if the Special Scheme Dividend has been declared, Virtus will become bound to pay the Special Scheme Dividend to the 
Scheme Shareholders who hold Virtus Shares on the Special Scheme Dividend Record Date (this is expected to occur on the 
Implementation Date); and

iii) subject to payment of the aggregate Scheme Consideration by CapVest BidCo as referred to in Section 4.4(a) of this Booklet 
below, Virtus will become bound to take the steps required for CapVest BidCo to become the holder of all Virtus Shares.

Virtus will, on the Scheme becoming Effective, give notice of that event on the ASX. Virtus intends to apply to the ASX for Virtus 
Shares to be suspended from the official quotation on the ASX from the close of trading on the Effective Date.

4.4 Implementation of the Scheme – payment of Scheme Consideration
On the Implementation Date, currently expected to be Wednesday, 22 June 2022, the Scheme will be implemented by Virtus and 
CapVest BidCo undertaking the following steps.

a) Deposit of aggregate Scheme Consideration by CapVest BidCo
Before midday on the Business Day before the Implementation Date, CapVest BidCo will deposit (or will procure the deposit of ) 
the aggregate Scheme Consideration payable to all Scheme Shareholders in cleared funds to an account nominated by Virtus to 
be held on trust by Virtus for Scheme Shareholders.

b) Transfer of all Virtus Shares to CapVest BidCo
Subject to payment of the aggregate Scheme Consideration by CapVest BidCo as referred to in paragraph (a), all of the Virtus 
Shares will be transferred to CapVest BidCo by Virtus (on behalf of all Scheme Shareholders) and Virtus will enter the name of 
CapVest BidCo in the Virtus Share Register in respect of all Virtus Shares.

4 Overview of the Scheme
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4.4 Implementation of the Scheme – payment of Scheme Consideration continued
c) Payment of Scheme Consideration and Special Scheme Dividend
The Scheme Consideration will be paid by Virtus by either:

i) sending a cheque for the Scheme Consideration that you are entitled to receive under the Scheme to your address shown in 
the Virtus Share Register as at the Scheme Record Date; or

ii) making a payment to your nominated bank account with the Virtus Share Registry as at the Scheme Record Date.

If the Special Scheme Dividend is declared, it will be paid by Virtus in the same way that you have previously elected to receive 
dividends from Virtus. Accordingly, Virtus Shareholders are encouraged to elect to receive their dividend entitlements via 
electronic funds transfer. If you have not previously notified the Virtus Share Registry of your nominated bank account or 
you would like to change your existing nominated bank account, you should contact the Virtus Share Registry online at 
https://www.linkmarketservices.com.au/ or on 1800 653 805 (within Australia) or +61 1800 653 805 (outside Australia) Monday 
to Friday between 8.30am and 7.30pm (Sydney time) before the Special Scheme Dividend Record Date (which will be before the 
Scheme Record Date).

If a Scheme Shareholder has not nominated a bank account and their whereabouts are unknown as at the Special Scheme 
Dividend Record Date (which will be before the Scheme Record Date), the Scheme Consideration and Special Scheme Dividend 
(if any) will be paid into a separate bank account and held by Virtus on trust for you until claimed or applied under laws dealing 
with unclaimed money. If you wish to confirm your current address details with the Virtus Share Registry, you may do so using the 
link or contact details above.

If any amount (Withholding Amount) is required under any Australian law or by any Government Agency, to be:

i) withheld from any consideration otherwise payable to you under the Scheme and paid to a Government Agency; or

ii) retained by CapVest BidCo out of any consideration otherwise payable to you under the Scheme,

the payment or retention by CapVest BidCo of the Withholding Amount (as applicable) will constitute full discharge of CapVest 
BidCo’s obligations to pay the consideration to you to the extent of the Withholding Amount.

4.5 Determination of persons entitled to Scheme Consideration
a) Dealings on or prior to the Scheme Record Date
For the purpose of establishing the persons who are Scheme Shareholders, dealings in Virtus Shares will only be recognised if:

i) in the case of dealings of the type to be effected by CHESS, the transferee is registered on the Virtus Share Register as a 
holder of the relevant Virtus Shares as at the Scheme Record Date; and

ii) in all other cases, registrable transfers or transmission applications are received at the place where the Virtus Share Register 
is maintained by 5.00pm (Sydney time) on the Scheme Record Date (in which case, Virtus must register such transfers or 
transmission applications before 5.00pm (Sydney time) on the Scheme Record Date).

Virtus will not accept for registration nor recognise for the purpose of establishing the persons who are Scheme Shareholders any 
transmission application or transfer in respect of Virtus Shares received after such times or received prior to such times but not 
in actionable or registrable form (as appropriate).

b) Dealings after the Scheme Record Date
For the purposes of determining entitlements to Scheme Consideration, Virtus will maintain the Virtus Share Register in 
accordance with the terms of the Scheme until the Scheme Consideration has been paid to Scheme Shareholders and the name 
and address of CapVest BidCo has been entered in the Virtus Share Register as the holder of all the Virtus Shares. The Virtus 
Share Register in this form will solely determine entitlements to the Scheme Consideration.

After the Scheme Record Date:

– each entry on the Virtus Share Register relating to the Scheme Shares will cease to have effect except as evidence of 
entitlement to the Scheme Consideration in respect of such Scheme Shares; and

– all statements of holding for Scheme Shares will cease to have effect except as evidence of entitlement to the Scheme 
Consideration in respect of such Scheme Shares.
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4.6 Determination of persons entitled to Special Scheme Dividend (if declared)
For the purpose of determining entitlements to the Special Scheme Dividend, dealings in Virtus Shares will only be recognised if:

a) in the case of dealings of the type to be effected by CHESS, the transferee is registered on the Virtus Share Register as a 
holder of the relevant Virtus Shares as at the Special Scheme Dividend Record Date; and

b) in all other cases, registrable transfers or transmission applications are received at the place where the Virtus Share Register is 
maintained by 5.00pm (Sydney time) on the Special Scheme Dividend Record Date (in which case, Virtus must register such 
transfers or transmission applications before 5.00pm (Sydney time) on the Special Scheme Dividend Record Date).

Virtus will not accept for registration nor recognise for the purpose of establishing the persons who are Scheme Shareholders any 
transmission application or transfer in respect of Virtus Shares received after such times or received prior to such times but not 
in actionable or registrable form (as appropriate).

4.7 Deed Poll
CapVest BidCo has executed the Deed Poll, under which CapVest BidCo has undertaken, in favour of each Scheme Shareholder 
to provide the Scheme Consideration to each Scheme Shareholder which is entitled to receive the Scheme Consideration under 
the Scheme, and to perform its obligations under the Scheme, subject to the Scheme becoming Effective.

A copy of the Deed Poll is contained in Attachment E to this Booklet.

4.8 Delisting of Virtus
Following the implementation of the Scheme, Virtus will apply for termination of the official quotation of Virtus Shares on the ASX, 
and for Virtus to be removed from the official list of the ASX.

4.9 End date
If the Scheme has not become Effective on or before the End Date, either Virtus or CapVest BidCo is able to terminate the 
Implementation Deed. If the Implementation Deed is terminated, the Scheme will not proceed.

4.10 Further questions
If you have any questions in relation to the CapVest Transaction, the number of Virtus Shares you hold or other questions 
about your Virtus shareholdings, please call the Virtus Shareholder Information Line on 1800 653 805 (within Australia) 
or +61 1800 653 805 (outside Australia) Monday to Friday between 8.30am and 7.30pm (Sydney time).

4 Overview of the Scheme
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5.1 Introduction
In addition to the Scheme, CapVest BidCo is making a simultaneous CapVest Takeover. Under the CapVest Takeover (which is 
conditional on a number of items, including the Scheme not becoming Effective), CapVest BidCo is offering to acquire your 
Takeover Shares on the terms and conditions set out in Sections 5.2 to 5.20 of this Section 5. This Section 5 has been prepared 
by, and is the responsibility of, CapVest BidCo.

CapVest Takeover Consideration
You will be entitled to receive $8.10 cash for each Virtus Share (being $8.22 per Virtus Share before deducting the $0.12 Interim 
Dividend that was paid on 14 April 2022) held by you that you accept into the CapVest Takeover and the CapVest Takeover 
Conditions are satisfied or waived. 59

This may (depending on whether the Capital Return or a Special Takeover Dividend is paid) comprise up to three payments, being:
– $4.99 per Virtus Share from CapVest BidCo; plus
– a fully franked special dividend of up to $0.44 per Virtus Share from Virtus (assuming you hold your Virtus Shares on the Special 

Takeover Dividend Record Date); 60 plus
– a capital return of an amount equal to $3.11 less the amount of any Special Takeover Dividend (i.e. between $2.67 and 

$3.11 (inclusive)) per Virtus Share from Virtus (assuming you hold your Virtus Shares on the Capital Return Record Date). 61

If the Capital Return Record Date occurs after the CapVest Takeover Offer Period, then the $8.10 cash per Virtus Share consideration 
payable under the CapVest Takeover will not be reduced by the amount of the Capital Return (but will be reduced by the amount of 
any Special Takeover Dividend, if so paid). If the Capital Return Record Date occurs during the CapVest Takeover Offer Period, only 
Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover Consideration.

In addition, those Virtus Shareholders who can capture the full benefit of the franking credits associated with the $0.44 Special 
Takeover Dividend (if paid) 62, will receive additional value as a result of franking credits of up to $0.19 per Virtus Share attached 
to the Special Takeover Dividend. Whether any Virtus Shareholder will be in a position to realise the full benefit of franking credits 
attached to any Special Takeover Dividend will depend on their tax status and specific circumstances.

Accepting the CapVest Takeover
To accept the CapVest Takeover you should comply with the procedures set out in Section 5.4 below. This means:

– Issuer Sponsored: For Virtus Shares held in your name on Virtus' issuer sponsored sub-register (in which case your 
Shareholder Reference Number (SRN) will commence with an "I") — complete and sign the relevant Acceptance Form and 
return the relevant Acceptance Form using the enclosed reply paid envelope as follows:
> by emailing your completed Acceptance Form to takeover@linkmarketservices.com.au with the subject line 

"CapVest Takeover of Virtus Acceptance". Your Acceptance Form must be emailed before the end of the CapVest 
Takeover Offer Period; or

> by mailing your completed Acceptance Form to the address specified in the relevant Acceptance Form using the 
enclosed pre-addressed envelope. Your Acceptance Form must be sent and post-marked before the end of the 
CapVest Takeover Offer Period.

– CHESS Holding: For Virtus Shares held in a CHESS Holding (in which case your Holder Identification Number (HIN) will 
commence with an "X") you can either:
> instruct your Controlling Participant (usually your stockbroker) to initiate acceptance on your behalf; or
> complete and sign the relevant Acceptance Form and return the relevant Acceptance Form using the enclosed reply paid 

envelope as follows:
– by emailing your completed Acceptance Form to takeover@linkmarketservices.com.au with the subject line "CapVest Takeover 

of Virtus Acceptance". Your Acceptance Form must be emailed before the end of the CapVest Takeover Offer Period in 
sufficient time for your Controlling Participant to act on your instruction before the end of the CapVest Takeover Offer Period; or

– by mailing your completed Acceptance Form to the address specified in the relevant Acceptance Form using the enclosed 
pre-addressed envelope. Your Acceptance Form must be received before the end of the CapVest Takeover Offer Period in 
sufficient time for your Controlling Participant to act on your instruction before the end of the CapVest Takeover Offer Period.

5 Overview of the CapVest Takeover 

59. If a Special Takeover Dividend is payable, or a Capital Return is payable, you will receive $8.10 per Virtus Share provided you hold the Virtus Shares which are 
accepted into the CapVest Takeover on the relevant record dates.

60. A special dividend of this amount could have up to approximately $0.19 per share in franking credits attached and eligible Virtus Shareholders may receive 
the benefit from any such franking credits, subject to their marginal tax rate. The payment and the amount of any special dividend remain at the discretion 
of the Virtus Board and will be subject to tax advice based on franking credits available and forecast to the time for payment of the dividend as a result of 
the earnings performance of Virtus at that time.

61. The availability of a Positive Tax Ruling is a condition to the payment of the Capital Return. If the Capital Return Record Date occurs during the CapVest 
Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover 
Consideration. If the Capital Return Record Date occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not be deducted from 
the CapVest Takeover Consideration. It is also a condition to the payment of the Capital Return that payment is made by 30 September 2022.

62. The payment and the amount of any special dividend remain at the discretion of the Virtus Board and will be subject to tax advice based on franking credits 
available and forecast to the time for payment of the dividend as a result of the earnings performance of Virtus at that time.
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5.1 Introduction continued
If you do return your completed Acceptance Form to Link instead of your Controlling Participant, Link will endeavour to contact 
your Controlling Participant on your behalf and relay your instructions but makes no guarantee that it will do so. It is your Controlling 
Participant’s responsibility to acknowledge and accept these instructions so please ensure you allow sufficient time to do so. Neither 
CapVest BidCo nor Link will be responsible should your Controlling Participant not acknowledge and accept your instructions.

– Other:
> For Takeover Shares which are not held in your name, but to which you are entitled to be registered as holder, you must 

contact the Virtus Shareholder Information Line on 1800 653 805 (within Australia) or +61 1800 653 805 (outside Australia) 
Monday to Friday between 8.30am and 7.30pm (Sydney time) to obtain the appropriate Acceptance Form.

> To accept the CapVest Takeover offer made to you for any distinct parcel of Virtus Shares, follow the instructions in 
section 5.16(c) below).

> If your Virtus Shares are registered in the name of a broker, investment dealer, bank, trust company or other nominee, 
you should contact that party for assistance in accepting into the CapVest Takeover.

> If you need another copy of your Acceptance Form, you can also access your Acceptance Form by logging into 
https://www.virtushealth.com.au/takeover-acceptance-form and following the instructions. This will allow you to download 
a personalised Acceptance Form relevant to you. As noted above, you will need to email your completed Acceptance Form 
to takeover@linkmarketservices.com.au with the subject line "CapVest Takeover of Virtus Acceptance" or post the hardcopy 
form to the address specified in the Acceptance Form using the enclosed pre-addressed envelope.

You may vote in favour of the Scheme and the Capital Return and accept the CapVest Takeover at the same time, as the terms 
of the CapVest Transaction determine whether the Scheme will be implemented or whether the CapVest Takeover will proceed.

However, please make sure you also vote on the Scheme Resolution and the Capital Return Resolution, and be aware that 
accepting the CapVest Takeover early will restrict your ability to sell your Virtus Shares to another person unless you are 
entitled to withdraw your acceptance. You may only withdraw your acceptance if the CapVest Takeover remains subject to 
the CapVest Takeover Conditions and CapVest BidCo varies the CapVest Takeover in a way that postpones the time when 
CapVest BidCo is required to satisfy its obligations under the CapVest Takeover by more than one month.

CapVest Takeover Conditions
The CapVest Takeover Conditions are set out in full in Section 5.8 below. Key CapVest Takeover Conditions include:

– either the Scheme is not approved at the Scheme Meeting by the Requisite Majorities or following approval at the Scheme 
Meeting by the Requisite Majorities the Court does not approve the Scheme;

– CapVest BidCo has a Relevant Interest in at least 50.1% of the Virtus Shares (on a fully diluted basis); and

– Virtus Shareholders approve the Capital Return Resolution.

Waiver of the CapVest Takeover Condition relating to the Scheme Meeting requires the consent of Virtus. CapVest BidCo is free 
to waive any of the other CapVest Takeover Conditions in its absolute discretion.

Key Dates
Date of CapVest Takeover offers 6 May 2022

Closing Date (unless extended or withdrawn) 7.00 pm, Tuesday 5 July 2022

Payment under CapVest Takeover
Subject to the Corporations Act and the terms of the CapVest Takeover (see Section 5.7 below), if you accept your Virtus Shares 
into the CapVest Takeover, you will be sent the CapVest Takeover Consideration due to you from CapVest BidCo on or before 
the earlier of:

– one month after the date of your acceptance or, if the CapVest Takeover is subject to a CapVest Takeover Condition when you 
accept into the CapVest Takeover, within one month after the CapVest Takeover is declared or becomes unconditional; and

– if the CapVest Takeover is declared or becomes unconditional, 21 days after the end of the CapVest Takeover Offer Period.

5.2 The CapVest Takeover
a) CapVest BidCo offers to acquire all (but not some only) of your Takeover Shares, on and subject to the terms and conditions 

set out in this Section 5.

b) The consideration per Virtus Share under the CapVest Takeover offers is the CapVest Takeover Consideration.

c) By accepting the CapVest Takeover, you undertake to transfer to CapVest BidCo not only the Takeover Shares to which the 
CapVest Takeover relates, but also all Rights attached to your Takeover Shares. Essentially, the effect of this is that the CapVest 
Takeover Consideration will be reduced by the cash amount of any Special Takeover Dividend, and any Capital Return to which 
you become entitled.

5 Overview of the Takeover Bid
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5.2 The CapVest Takeover continued
d) The offers under the CapVest Takeover are made to each person registered as the holder of Virtus Shares in the Virtus Share 

Register on the Takeover Register Date.

e) The offers under the CapVest Takeover also extend to:
i) holders of securities that come to be Virtus Shareholders during the period from the Takeover Register Date to the end of 

the CapVest Takeover Offer Period (inclusive) due to the conversion of, or exercise of rights conferred by, such securities 
(including the exercise or vesting of Virtus Performance Rights) and which are on issue as at the Takeover Register Date;

ii) any person who becomes registered, or entitled to be registered, as the holder of Virtus Shares during the CapVest 
Takeover Offer Period; and

iii) any person referred to in Section 5.16.

f ) The CapVest Takeover is dated 6 May 2022.

5.3 CapVest Takeover Offer Period
a) Unless withdrawn, the offers under the CapVest Takeover will remain open for acceptance during the period commencing 

on the date of the CapVest Takeover (6 May 2022) and ending at 7.00pm (Sydney time) on the later of:
i) the date that is 20 Business Days after the date of the Scheme Meeting (currently expected to be Tuesday 5 July 2022); or
ii) any date to which the CapVest Takeover Offer Period is extended.

b) CapVest BidCo reserves the right, exercisable in its sole discretion, to extend the CapVest Takeover Offer Period in 
accordance with the Corporations Act.

c) If, within the last seven days of the CapVest Takeover Offer Period, either of the following events occur:
i) the CapVest Takeover is varied to improve the consideration offered; or
ii) CapVest BidCo’s Voting Power in Virtus increases to more than 50%,

 the CapVest Takeover Offer Period will be automatically extended so that it ends 14 days after the relevant event in 
accordance with section 624(2) of the Corporations Act. CapVest BidCo must give Virtus and each Virtus Shareholder who 
has not accepted the CapVest Takeover written notice that the extension has occurred within three days after that event.

d) Despite anything else in this Section 5, the CapVest Takeover Offer Period must not expire prior to the date that is 
20 Business Days after the date of the Scheme Meeting.

5.4 How to accept the CapVest Takeover
a) General
i) Subject to Sections 5.16(b) and 5.16(c), you may accept the CapVest Takeover for all (and not some only) of your Takeover Shares.

ii) You may accept the CapVest Takeover at any time during the CapVest Takeover Offer Period.

iii) CapVest BidCo may establish an institutional acceptance facility to facilitate the acceptance of offers under the CapVest 
Takeover by institutional Virtus Shareholders.

iv) When accepting the CapVest Takeover, you should also forward for inspection:
a) if the relevant Acceptance Form is executed by an attorney, a certified copy of the power of attorney; and
b) if the relevant Acceptance Form is executed by the executor of a will or the administrator of the estate of a deceased 

Virtus Shareholder, the relevant grant of probate or letters of administration.

v) If some of your Takeover Shares are in different holdings, your acceptance of the offers under the CapVest Takeover will 
require action under Sections 5.4(b) to 5.4(d) (as applicable) in relation to each of your holdings.

b) Issuer sponsored holdings – Acceptance Form
To accept the CapVest Takeover for Takeover Shares held in your name on Virtus' issuer sponsored sub register (in which case 
your Shareholder Reference Number will commence with an ‘I’), you must:

i) complete and sign the relevant Acceptance Form in accordance with the terms of the CapVest Takeover and the 
instructions on the relevant Acceptance Form; and

ii) ensure that the relevant Acceptance Form (including any documents required by the terms of the CapVest Takeover and the 
instructions on the Acceptance Form) is sent:

a) if by email, sent to takeover@linkmarketservices.com.au with the subject line "CapVest Takeover of Virtus Acceptance" 
before the end of the CapVest Takeover Offer Period; and

b) if by post only, sent and postmarked before the end of the CapVest Takeover Offer Period, at the address shown on the 
Acceptance Form.
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5.4 How to accept the CapVest Takeover continued
c) CHESS Holdings – Acceptance Form
If your Takeover Shares are held in a CHESS Holding (in which case your Holder Identification Number will commence with an ‘X’), 
to accept the CapVest Takeover you must do one of the following:

i) instruct your Controlling Participant (usually your stockbroker) to initiate acceptance of the offers under the CapVest 
Takeover on your behalf, so as to be effective before the end of the CapVest Takeover Offer Period; or

ii) complete and sign the relevant Acceptance Form in accordance with the instructions on it and return it together with all 
other documents required by those instructions on it, so that they are:
a) if sent by email, sent to takeover@linkmarketservices.com.au with the subject line "CapVest Takeover of Virtus 

Acceptance"; and
b) if sent by post only, to the address specified in the relevant Acceptance Form using the enclosed pre-addressed envelope,

 in each case sent and received in sufficient time for your Controlling Participant to act on your instruction before the end of 
the CapVest Takeover Offer Period. This will authorise CapVest BidCo to initiate, or alternatively to instruct your Controlling 
Participant to initiate, acceptance of the offers under the CapVest Takeover on your behalf, so as to be effective before 
the end of the CapVest Takeover Offer Period. You must ensure that the relevant Acceptance Form (and the other required 
documents) are received in sufficient time for CapVest BidCo to give instructions to your Controlling Participant, and for your 
Controlling Participant to carry out those instructions, before the end of the CapVest Takeover Offer Period.

 If you do return your completed Acceptance Form to Link instead of your Controlling Participant, Link will endeavour 
to contact your Controlling Participant on your behalf and relay your instructions but makes no guarantee that it will do 
so. It is your Controlling Participant’s responsibility to acknowledge and accept these instructions so please ensure you 
allow sufficient time to do so. Neither CapVest BidCo nor Link will be responsible should your Controlling Participant not 
acknowledge and accept your instructions.

 However, if you are the Controlling Participant in respect of your Takeover Shares, to accept the CapVest Takeover 
you must initiate acceptance of the offers under the CapVest Takeover before the end of the CapVest Takeover Offer Period.

d) Takeover Shares to which you are entitled to be registered
i) To accept the CapVest Takeover for Takeover Shares which are not held in your name, but to which you are entitled to be 

registered as holder, you must contact the Virtus Shareholder Information Line on 1800 653 805 (within Australia) or 
+61 1800 653 805 (outside Australia) Monday to Friday between 8.30am and 7.30pm (Sydney time) to obtain the appropriate 
Acceptance Form.

ii) To accept the CapVest Takeover, you must:

a) complete and sign that Acceptance Form in accordance with the terms of the CapVest Takeover and the instructions on 
that Acceptance Form; and

b) ensure that the Acceptance Form (including any documents required by the terms of the CapVest Takeover and the 
instructions on that Acceptance Form) is emailed to takeover@linkmarketservices.com.au with the subject line "CapVest 
Takeover of Virtus Acceptance" or if sent by post only, sent and postmarked before the end of the CapVest Takeover Offer 
Period, to one of the addresses shown on that Acceptance Form.

e) Acceptance Forms and other documents
i) The Acceptance Forms form part of the CapVest Takeover.

ii) If your Acceptance Form (including any documents required by the terms of the CapVest Takeover and the instructions on 
the Acceptance Form) is returned by email, it will be deemed to be received when the email is sent (unless you receive an 
automated message confirming that the email has not been sent) or if it is returned by post, it will be deemed to be received 
in time if the envelope in which it is sent is postmarked before the end of the CapVest Takeover Offer Period, even if it is 
received after that date.

iii) When using the Acceptance Form to accept the CapVest Takeover in respect of Takeover Shares in a CHESS Holding, 
you must ensure that the Acceptance Form (and any documents required by the terms of the CapVest Takeover and the 
instruction on the Acceptance Form) are received (by email or by post) by the recipient specified on that Acceptance 
Form before the end of the CapVest Takeover Offer Period, in sufficient time for CapVest BidCo to give instructions to your 
Controlling Participant, and for your Controlling Participant to carry out those instructions.

iv) The email, postage and transmission of the Acceptance Forms and other documents are at your own risk. No 
acknowledgement of receipt of any such documents will be given to you by or on behalf of CapVest BidCo.
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5.5 Validity of acceptances
a) CapVest BidCo may determine, in its sole discretion, all questions as to the form of documents, eligibility to accept the 

CapVest Takeover and time of receipt of an acceptance of the CapVest Takeover. The determination of CapVest BidCo will be 
final and binding on all parties.

b) CapVest BidCo may, in its sole discretion, at any time and without further communication to you, deem any Acceptance 
Form it receives to be a valid acceptance in respect of Takeover Shares, even if a requirement for acceptance has not been 
complied with but the payment of the consideration in accordance with the CapVest Takeover may be delayed until any 
irregularity has been resolved or waived and any other documents required to procure registration have been received by 
CapVest BidCo.

c) Where you satisfy the requirement for acceptance in respect of only some of your Takeover Shares, CapVest BidCo will be entitled, 
in its sole discretion, to regard the CapVest Takeover to be accepted in respect of those Takeover Shares but not the remainder.

d) If at any time during the CapVest Takeover Offer Period some of your Takeover Shares are subject to transfer restrictions 
imposed by Virtus (for example, if they are in escrow), then you may accept as if a separate offer in the form of the CapVest 
Takeover had been made in relation to the balance of your Takeover Shares.

5.6 The effect of acceptance
a) Where you have accepted the CapVest Takeover, you will:

i) not be able to revoke your acceptance of an offer under the CapVest Takeover and the contract resulting from your 
acceptance will be binding on you; and

ii) not be able to withdraw your Takeover Shares from the CapVest Takeover or otherwise dispose of your Takeover Shares, 
except as permitted under the Corporations Act as follows:
a) in circumstances where the CapVest Takeover is deemed automatically void or acceptances under the CapVest 

Takeover are rescinded as contemplated by Section 5.9; or
b) if the CapVest Takeover is subject to one or more of the CapVest Takeover Conditions in Section 5.8 and CapVest 

BidCo varies the CapVest Takeover in a way that postpones for more than 1 month the time when it is required to meet 
its obligations under the CapVest Takeover, then you may be able to withdraw your acceptance in respect of your 
Takeover Shares in accordance with section 650E of the Corporations Act. A notice will be sent to you at the time 
explaining your rights in this regard.

b) By signing and returning your Acceptance Form, or otherwise accepting the CapVest Takeover pursuant to Section 5.4, 
you will be deemed to have:

i) accepted the CapVest Takeover (and any variation of it) in respect of, and, subject to all of the CapVest Takeover 
Conditions in Section 5.8 being satisfied or waived, agreed to transfer (or consented to the transfer in accordance with 
the ASX Settlement Operating Rules) to CapVest BidCo, all your Takeover Shares (even if the number of Takeover Shares 
specified on the relevant Acceptance Form or online differs from the number of Takeover Shares) and all Rights attached 
to those Takeover Shares (excluding those Rights for which a deduction has been made as a result of any Capital Return or 
Special Takeover Dividend payable in respect of that Virtus Share);

ii) represented and warranted to CapVest BidCo, as a fundamental condition going to the root of the contract resulting from 
your acceptance, that at the time of acceptance, and the time the transfer of your Takeover Shares (including any relevant 
Rights) to CapVest BidCo is registered, that your Takeover Shares are and will be fully paid and free from all mortgages, 
charges, liens, encumbrances and adverse interests of any nature (whether legal or otherwise) and free from restrictions 
on transfer of any nature (whether legal or otherwise), that you have full power and capacity to accept the CapVest 
Takeover and to sell and transfer the legal and beneficial ownership in your Takeover Shares (including any relevant Rights) 
to CapVest BidCo, and that you have paid to Virtus all amounts which at the time of acceptance have fallen due for 
payment to Virtus in respect of your Takeover Shares;

iii) irrevocably authorised CapVest BidCo (or any director, secretary or nominee of CapVest BidCo) to alter the relevant 
Acceptance Form on your behalf by inserting correct details of your Takeover Shares, filling in any blanks remaining on the 
form and rectifying any errors or omissions as may be considered necessary by CapVest BidCo to make it an effective 
acceptance of the CapVest Takeover offers or to enable registration of your Takeover Shares in the name of CapVest BidCo;

iv) if you signed the relevant Acceptance Form in respect of Takeover Shares which are held in a CHESS Holding, irrevocably 
authorised CapVest BidCo (or any director, secretary, nominee or agent of CapVest BidCo) to:
a) initiate, or alternatively instruct your Controlling Participant to initiate, acceptance of the CapVest Takeover offers in 

respect of your Takeover Shares in accordance with Rule 14.14 of the ASX Settlement Operating Rules; and
b) give any other instructions in relation to your Takeover Shares to your Controlling Participant, as determined by CapVest 

BidCo acting in its own interests as a beneficial owner and intended registered holder of those Takeover Shares;
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5.6 The effect of acceptance continued
v) irrevocably authorised and directed Virtus to pay to CapVest BidCo, or to account to CapVest BidCo for, all Rights in 

respect of your Takeover Shares (excluding those Rights for which a deduction has been made as a result of any Capital 
Return or Special Takeover Dividend payable in respect of that Virtus Share), subject, if the CapVest Takeover is withdrawn, 
to CapVest BidCo accounting to you for any such Rights received by CapVest BidCo;

vi) irrevocably authorised CapVest BidCo to notify Virtus on your behalf that your place of address for the purpose of serving 
notices upon you in respect of your Takeover Shares is the address specified by CapVest BidCo in the notification;

vii) agreed to do all such acts, matters and things that CapVest BidCo may require to give effect to the matters the subject 
of this Section 5.6(b) (including the execution of a written form of proxy to the same effect as this Section 5.6(b) which 
complies in all respects with the requirements of the constitution of Virtus) if requested by CapVest BidCo;

viii) agreed to indemnify CapVest BidCo in respect of any claim or action against it or any loss, damage or liability whatsoever 
incurred by it as a result of you not producing your Holder Identification Number or Shareholder Reference Number or in 
consequence of the transfer of your Takeover Shares to CapVest BidCo being registered by Virtus without production of 
your Holder Identification Number or your Shareholder Reference Number for your Takeover Shares;

ix) represented and warranted to CapVest BidCo that, unless you have notified it in accordance with Section 5.16(c)(ii), 
your Takeover Shares do not consist of separate parcels of Takeover Shares;

x) irrevocably authorised CapVest BidCo (and any nominee) to transmit a message in accordance with Rule 14.17 of the 
ASX Settlement Operating Rules to transfer your Takeover Shares to CapVest BidCo’s Takeover Transferee Holding (as 
defined in the ASX Settlement Operating Rules), regardless of whether it has paid the consideration due to you under the 
CapVest Takeover;

xi) where, at that time, you have a right to be registered as a holder of the Takeover Shares the subject of your acceptance as 
the result of an on-market purchase (but are not a Virtus Shareholder):
a) agreed to use best endeavours to procure the delivery of the Takeover Shares the subject of your acceptance to 

CapVest BidCo in accordance with your acceptance (including giving CapVest BidCo all documents necessary 
to vest those Takeover Shares in CapVest BidCo or otherwise to give CapVest BidCo the benefit or value of those 
Takeover Shares);

b) agreed not to do or omit to do anything which may frustrate your acceptance of the CapVest Takeover, or otherwise 
obstruct registration of the transfer of the Takeover Shares the subject of your acceptance to CapVest BidCo;

c) irrevocably assigned to CapVest BidCo all contractual rights and recourse against the vendor in respect of your 
on-market purchase which contractual rights and recourse may arise by reason of that person’s failure to complete 
that trade;

d) agreed to assign to CapVest BidCo (without any further action being required) all rights in respect of your on-market 
purchase immediately on any failure by you to complete that trade, including irrevocably assigning to CapVest BidCo 
the right to (at CapVest BidCo’s sole discretion) complete that trade on your behalf and agreed that CapVest BidCo 
may deduct from the consideration otherwise payable to you (pursuant to a valid acceptance of the CapVest Takeover 
offers and the delivery of the Takeover Shares the subject of that acceptance) any amount paid by CapVest BidCo in 
order to settle that on-market purchase on your behalf. If CapVest BidCo does not, or cannot, make such a deduction, 
you must pay such amount to CapVest BidCo; and

e) agreed that if you are unable to assign to CapVest BidCo any of the rights and recourse specified under Sections 5.6(b)
(xi)(C) and 5.6(b)(xi)(D), you will assign such rights and recourse as soon as you are legally able to; and

xii) agreed, subject to the CapVest Takeover Conditions in Section 5.8 being satisfied or waived, to execute all such 
documents, transfers and assurances, and do all such acts, matters and things that CapVest BidCo may consider (acting 
reasonably) necessary or desirable to convey your Takeover Shares registered in your name and Rights (excluding those 
Rights for which a deduction has been made as a result of any Capital Return or Special Takeover Dividend payable in 
respect of that Virtus Share) to CapVest BidCo.

c) The representations, warranties, indemnity, undertakings and authorities referred to in Section 5.6(b) will remain in force after 
you receive the consideration for your Takeover Shares and after CapVest BidCo becomes registered as the holder of your 
Takeover Shares.

d) By accepting the CapVest Takeover, you will be deemed to have agreed to the matters set out in Section 5.6(b), notwithstanding 
where the CapVest Takeover has been caused to be accepted in accordance with ASX Settlement Operating Rules.
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5.7 Payment of consideration
a) Subject to this Section 5.7 and the Corporations Act, if you have accepted the CapVest Takeover, CapVest BidCo will provide 

the CapVest Takeover Consideration due to you for your Takeover Shares on or before the earlier of:

i) one month after the date of your acceptance or, if the CapVest Takeover is subject to a CapVest Takeover Condition when 
you accept the CapVest Takeover, within one month after the CapVest Takeover is declared or becomes unconditional; and

ii) if the CapVest Takeover is declared or becomes unconditional, 21 days after the end of the CapVest Takeover Offer Period.

b) Where an additional document is required by your Acceptance Form or otherwise to be delivered with your Acceptance Form 
(such as a power of attorney):

i) if that document is given with your Acceptance Form, CapVest BidCo will provide the consideration in accordance with 
Section 5.7(a);

ii) if that document is given after your Acceptance Form and before the end of the CapVest Takeover Offer Period while the 
CapVest Takeover is subject to a CapVest Takeover Condition, CapVest BidCo will provide the consideration due to you on 
or before the earlier of:
a) one month after the CapVest Takeover is declared or becomes unconditional; and
b) 21 days after the end of the CapVest Takeover Offer Period;

iii) if that document is given after your Acceptance Form and before the end of the CapVest Takeover Offer Period while the 
CapVest Takeover is not subject to a CapVest Takeover Condition, CapVest BidCo will provide the consideration due to you 
on or before the earlier of:
a) one month after that document is given to CapVest BidCo; and
b) 21 days after the end of the CapVest Takeover Offer Period; and

iv) if that document is given after your Acceptance Form and after the end of the CapVest Takeover Offer Period, and the 
CapVest Takeover is not subject to a CapVest Takeover Condition, CapVest BidCo will provide the consideration due to you 
within 21 days after that document is given to CapVest BidCo.

c) Payment of any cash amount to which you are entitled under the CapVest Takeover will be made by:

i) electronic funds transfer to the bank account validly registered with the Virtus Share Registry before the end of the 
CapVest Takeover Offer Period; or

ii) cheque in Australian currency. Cheques will be posted to you at your risk by ordinary mail (or, if you are overseas, by 
airmail) to the address as shown on your Acceptance Form. For the purpose of compliance with any timing requirement of 
the CapVest Takeover or the Corporations Act, payment of any cash amount to which you are entitled under the CapVest 
Takeover will be deemed to be made once the cheque is posted to the address as shown on your Acceptance Form.

d) If at the time you accept the CapVest Takeover, any consent, authority or clearance is required for you to receive any 
consideration under the CapVest Takeover including, but not limited to consent, authority or clearance of:

i) the Minister for Foreign Affairs (whether under the Charter of the United Nations Act 1945 (Cth), the Charter of United 
Nations (Dealing with Assets) Regulations 2008 (Cth) or any other regulations made under the above legislation, or 
otherwise);

ii) the Reserve Bank of Australia (whether under the Banking (Foreign Exchange) Regulations 1959 (Cth) or otherwise);

iii) the Australian Taxation Office; or

iv) any other person required by any other law of Australia or regulation under the Charter of the United Nations that would 
make it unlawful for CapVest BidCo to provide any consideration for your Takeover Shares,

 then acceptance of the CapVest Takeover will not create or transfer to you any right (contractual or contingent) to receive 
(and you will not be entitled to receive) any consideration for your Takeover Shares until all requisite authorities, clearances or 
approvals have been received by CapVest BidCo.

e) If any amount (Withholding Amount) is required under any Australian law or by any Government Agency, to be:
i) withheld from any consideration otherwise payable to you under the CapVest Takeover offers and paid to a Government Agency; or
ii) retained by CapVest BidCo out of any consideration otherwise payable to you under the CapVest Takeover,

 the payment or retention by CapVest BidCo of the Withholding Amount (as applicable) will constitute full discharge of 
CapVest BidCo’s obligations to pay the consideration to you to the extent of the Withholding Amount.

f ) If you are entitled to receive a fraction of a cent under the CapVest Takeover, then the fractional entitlement will be rounded 
to the nearest whole cent, with any such fractional entitlement of less than 0.5 being rounded down to the nearest whole 
cent, and any such fractional entitlement of 0.5 or more being rounded up to the nearest whole cent.

g) Under no circumstances will interest be paid on the consideration payable under the CapVest Takeover, regardless of any 
delay in paying the consideration or any extension of the CapVest Takeover.
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5.8 CapVest Takeover Conditions
Subject to Section 5.9, the completion of the CapVest Takeover and any contract that results from the acceptance of the 
CapVest Takeover offers will be subject to each of the following conditions (and no other defeating conditions):

a) No Virtus Prescribed Occurrence: no Virtus Prescribed Occurrence occurring between 13 March 2022 and the end of the 
CapVest Takeover Offer Period;

b) Restraints: no law, statute, ordinance, regulation, rule, temporary restraining order, preliminary or permanent injunction or 
other judgment, order or decree issued by any Court of competent jurisdiction or Government Agency or other legal restraint 
or prohibition preventing or materially restricting the CapVest Takeover is in effect at the end of the CapVest Takeover 
Offer Period;

c) Scheme fails: either:
i) the Scheme is not approved at the Scheme Meeting by the requisite majority of Virtus Shareholders under subparagraph 

411(4)(a)(ii)(B) of the Corporations Act; or
ii) following the approval of the Scheme at the Scheme Meeting by the requisite majority of Virtus Shareholders under 

subparagraph 411(4)(a)(ii)(B) of the Corporations Act, the Court does not approve the Scheme in accordance with section 
411(4)(b) of the Corporations Act;

d) Minimum acceptance: CapVest BidCo has a Relevant Interest in at least 50.1% of the Virtus Shares (on a fully diluted basis);

e) Approval of Capital Return Resolution: Virtus Shareholders approve the Capital Return Resolution;

f ) No Material Adverse Change: no Material Adverse Change occurs between (and including) 13 March 2022 and the end of the 
CapVest Takeover Offer Period;

g) Termination of Implementation Deed: the Implementation Deed is not terminated by CapVest BidCo under clause 13.1(a) 
of the Implementation Deed before the end of the CapVest Takeover Offer Period.

5.9 Nature and waiver of CapVest Takeover Conditions
a) Each of the CapVest Takeover Conditions are conditions subsequent. The non-fulfilment of any condition subsequent does 

not, until the end of the CapVest Takeover Offer Period (or in the case of the CapVest Takeover Condition in Section 5.8(a), 
until the end of the third Business Day after the end of the CapVest Takeover Offer Period), prevent a contract to sell Takeover 
Shares from arising, but will entitle CapVest BidCo by written notice to Virtus Shareholders, to rescind the contract resulting 
from Virtus Shareholders' acceptance of the CapVest Takeover.

b) Subject to the Corporations Act and Section 5.9(c) below, CapVest BidCo may declare the CapVest Takeover to be free from 
any CapVest Takeover Condition by giving written notice to Virtus declaring the CapVest Takeover to be free from the relevant 
CapVest Takeover Condition or CapVest Takeover Conditions specified, in accordance with section 650F of the Corporations 
Act. This notice may be given:
i) in the case of the CapVest Takeover Condition in Section 5.8(a) (No Virtus Prescribed Occurrence), not later than three 

business days after the end of the CapVest Takeover Offer Period; and
ii) in the case of all the other CapVest Takeover Conditions, not less than 7 days before the end of the CapVest Takeover 

Offer Period.

c) The CapVest Takeover Condition in Section 5.8(c) (Scheme fails) may only be waived by CapVest BidCo with the prior written 
consent of Virtus (in its absolute discretion).

d) If, at the end of the CapVest Takeover Offer Period (or in the case of the CapVest Takeover Condition in Section 5.8(a) (No Virtus 
Prescribed Occurrence), at the end of the third business day after the end of the CapVest Takeover Offer Period), the CapVest 
Takeover Conditions have not been fulfilled and CapVest BidCo has not declared the CapVest Takeover (or it has not become) 
free from those CapVest Takeover Conditions, all contracts resulting from the acceptance of the CapVest Takeover offers will be 
automatically void.
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5.10 Withdrawal of the CapVest Takeover
a) CapVest BidCo may withdraw the CapVest Takeover with the consent in writing of ASIC, which consent may be subject to 

conditions. If ASIC gives such consent, CapVest BidCo will give notice of the withdrawal to ASX and to Virtus and will comply 
with any other conditions imposed by ASIC.

b) If, at the time the CapVest Takeover is withdrawn, all the CapVest Takeover Conditions have been freed, all contracts arising 
from acceptance of the CapVest Takeover offers before they were withdrawn will remain enforceable.

c) If, at the time the CapVest Takeover is withdrawn, the CapVest Takeover remains subject to one or more of the CapVest 
Takeover Conditions, all contracts arising from its acceptance will become void (whether or not the events referred to in the 
relevant conditions have occurred).

d) A withdrawal pursuant to this Section 5.10 will be deemed to take effect:
i) if the withdrawal is not subject to conditions imposed by ASIC, on and after the date on which that consent in writing is 

given by ASIC; or
ii) if the withdrawal is subject to conditions imposed by ASIC, on and after the date on which those conditions are satisfied.

5.11 Notice on status of conditions
The date for giving the notice on the status of the CapVest Takeover Conditions required by section 630(1) of the Corporations 
Act is Monday, 27 June 2022 (subject to extension in accordance with section 630(2) of the Corporations Act if the CapVest 
Takeover Offer Period is extended).

5.12 Variation of the CapVest Takeover
CapVest BidCo will be entitled to vary the CapVest Takeover in accordance with the Corporations Act:

a) by extending the CapVest Takeover Offer Period;

b) by increasing the consideration payable under the CapVest Takeover; or

c) with the written consent of ASIC, and subject to any conditions specified by ASIC in that consent, in the manner that ASIC permits.

5.13 Power of attorney
a) Immediately upon the CapVest Takeover being declared or becoming unconditional and until Virtus registers CapVest BidCo 

as the holder of your Takeover Shares in the Virtus Share Register, where you have accepted the CapVest Takeover, you:
i) are deemed to have appointed CapVest BidCo as your attorney and agent (and directed CapVest BidCo in each such 

capacity) to appoint any director, officer, secretary or agent nominated by CapVest BidCo as your sole proxy and, where 
applicable or appropriate, corporate representative to attend shareholders' meetings, exercise the votes attaching to your 
Takeover Shares registered in your name and sign any shareholders' resolution or document on your behalf;

ii) must not vote at any of those meetings or sign any resolutions, whether in person (virtually), by proxy, or by corporate 
representative (other than pursuant to Section 5.13(a)(i));

iii) must take all other actions in the capacity of the registered holder of your Takeover Shares as CapVest BidCo reasonably 
directs; and

iv) acknowledge and agree that in exercising the powers referred to in Section 5.13(a)(i), CapVest BidCo and any director, 
officer, secretary or agent nominated by CapVest BidCo under Section 5.13(a)(i) may act in the best interests of CapVest 
BidCo as the intended registered holder of your Takeover Shares.
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5.13 Power of attorney continued
b) Immediately upon CapVest BidCo obtaining a Relevant Interest in at least 50.1% of the Virtus Shares (on a fully diluted basis) 

and until Virtus registers CapVest BidCo as the holder of your Takeover Shares in the Virtus Share Register, where you have 
accepted the CapVest Takeover, you:

i) are deemed to have appointed CapVest BidCo as your attorney and agent (and directed CapVest BidCo in each such 
capacity) to appoint any director, officer, secretary or agent nominated by CapVest BidCo as its sole proxy and, where 
applicable or appropriate, corporate representative to attend the Extraordinary General Meeting, exercise the votes 
attaching to your Takeover Shares at the Extraordinary General Meeting (including by voting in favour of the Capital Return 
Resolution (in person (virtually), by proxy, or by corporate representative)) and sign any shareholders’ resolution, proxy 
form or other related document on your behalf;

ii) must not vote at the Extraordinary General Meeting or sign any resolutions related to the Capital Return Resolution, 
whether in person (virtually), by proxy, or by corporate representative (other than pursuant to Section 5.13(b)(i)); and

iii) acknowledge and agree that in exercising the powers referred to in Section 5.13(b)(i), CapVest BidCo and any director, 
officer, secretary or agent nominated by CapVest BidCo under Section 5.13(b)(i) may act in the best interests of 
CapVest BidCo.

 If this Section 5.13(b) applies to you and CapVest BidCo is appointed to exercise voting rights as your proxy, it will no longer 
be entitled to do so on your behalf on receipt of a notice validly provided by you in accordance with section 650E of the 
Corporations Act.

5.14 Return of documents
If the CapVest Takeover does not become unconditional or any contract arising from the CapVest Takeover is rescinded by 
CapVest BidCo on the grounds of a breach of a condition of that contract, CapVest BidCo will, at its election, either return by post 
to you any Acceptance Form and any other documents sent with it by you, or destroy those documents and notify the ASX of this.

5.15 Rights
a) If CapVest BidCo becomes entitled to any Rights as a result of your acceptance of the CapVest Takeover, it may require you to 

give to CapVest BidCo all documents necessary to vest title to those Rights in CapVest BidCo.

b) If you do not provide those documents to CapVest BidCo, or if you have received or are entitled to receive (or any previous 
holder of the relevant Takeover Shares received or is entitled to receive) the benefit of those Rights, CapVest BidCo will be 
entitled to deduct the amount (or value as reasonably assessed by CapVest BidCo) of such Rights (excluding the value of any 
franking credit) from any consideration otherwise payable to you.

c) If CapVest BidCo does not, or cannot, make such a deduction, you (having accepted the CapVest Takeover) will be required to 
pay that amount to CapVest BidCo.

5.16 Offerees
a) Registered holders

 The offers under the CapVest Takeover are being made to those persons referenced in Sections 5.2(d) and 5.2(e).

b) Transferees

 If at any time during the CapVest Takeover Offer Period another person is able to give good title to a parcel of your Virtus 
Shares and you have not already accepted the CapVest Takeover for your Virtus Shares, then that person may accept the 
CapVest Takeover as if they held your Virtus Shares on the Takeover Register Date and for this purpose:

i) a corresponding offer on the same terms and conditions as the CapVest Takeover will be deemed to have been made to 
that other person in respect of those Virtus Shares;

ii) a corresponding offer on the same terms and conditions as the CapVest Takeover will be deemed to have been made to 
you in respect of any other Virtus Shares (other than those referenced in Section 5.16(b)(i) above) that you hold to which 
the CapVest Takeover relates; and

iii) the CapVest Takeover offer made to you (other than that referenced in Section 5.16(b)(ii) above) will be deemed to have 
been withdrawn immediately at that time.

5 Overview of the Takeover Bid
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5.16 Offerees continued
c) Trust and nominees

 If you hold Virtus Shares in two or more separate parcels (within the meaning of section 653B of the Corporations Act, for 
example, because a person is a trustee or nominee for several distinct beneficial owners), in accordance with section 653B of 
the Corporations Act:

i) CapVest BidCo will be taken to have made separate offers under the CapVest Takeover for each separate parcel of Virtus 
Shares; and

ii) to validly accept the CapVest Takeover offer made to you for any distinct parcel of Virtus Shares you must:
a) give CapVest BidCo notice that the Virtus Shares consist of separate parcels (for Virtus Shares not in a CHESS Holding, 

in writing or for Virtus Shares in a CHESS Holding, in any form approved by the ASX Settlement Operating Rules); and
b) specify in your Acceptance Form the number of Virtus Shares in each separate parcel to which the acceptance relates.

If, for the purposes of complying with that procedure, you require additional copies of this Booklet and/or your Acceptance Form, 
please call the Virtus Shareholder Information Line on 1800 653 805 (within Australia) and +61 1800 653 805 (outside Australia) 
Monday to Friday between 8.30am and 7.30pm (Sydney time), or visit https://www.linkmarketservices.com.au.

If your Virtus Shares are registered in the name of a broker, investment dealer, bank, trust company or other nominee, you should 
contact that party for assistance in accepting into the CapVest Takeover.

5.17 Foreign Laws
a) CapVest BidCo will not be required to register the CapVest Takeover in any jurisdiction outside Australia (unless an applicable 

foreign law treats it as registered as a result of this Booklet being lodged with ASIC).

b) It is your sole responsibility to satisfy yourself that you are permitted by any foreign law applicable to you to accept the 
CapVest Takeover.

5.18 Stamp duty or brokerage
a) CapVest BidCo will pay any stamp duty on the transfer of the Takeover Shares. As long as those Takeover Shares are registered 

in your name and you deliver them directly to CapVest BidCo, you will not incur any brokerage in connection with your 
acceptance of the CapVest Takeover.

b) If your Takeover Shares are registered in a CHESS Holding or you hold your Takeover Shares through a bank, custodian or other 
nominee, you should ask your Controlling Participant (usually your broker), or the bank, custodian or other nominee whether it 
will charge any transaction fees or service charges in connection with your acceptance of the CapVest Takeover.

5.19 Notices
a) Service on Virtus
 CapVest BidCo may give a notice to Virtus under the CapVest Takeover by leaving it at, or sending it by prepaid ordinary post 

to, the registered office of Virtus.

b) Service on CapVest BidCo
 You or Virtus may give a notice to CapVest BidCo under the CapVest Takeover by leaving it at or sending it by prepaid ordinary 

post to CapVest BidCo at the address set out on your Acceptance Form.

c) Service on you
 CapVest BidCo may give a notice to you under the CapVest Takeover by email, by leaving it at or sending it by prepaid ordinary 

post or by airmail (if your address is outside Australia), to your address given to CapVest BidCo by Virtus under section 641 of 
the Corporations Act.

5.20 Governing law
The CapVest Takeover and any contract that results from an acceptance of an offer under the CapVest Takeover will be governed 
by the laws in force in New South Wales, Australia.

5 Overview of the Takeover Bid
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6.1 Overview of the Capital Return
The Corporations Act provides 63 that a company may reduce its share capital, including by returning capital if the reduction:

a) is fair and reasonable to the company’s shareholders as a whole;

b) does not materially prejudice the company’s ability to pay its creditors; and

c) is approved by shareholders under the Corporations Act. 64

In proposing the CapVest Transaction, CapVest required that the Capital Return Resolution be proposed by Virtus.

The Virtus Board has resolved to implement the Capital Return on the terms described in this Booklet, subject to the Capital 
Return Conditions having been satisfied, including the payment of the Capital Return continuing to satisfy the requirements set 
out in (a) to (c) above.

Virtus may also pay a fully franked Special Takeover Dividend of up to $0.44 per Virtus Share, subject to the CapVest Takeover 
being declared or becoming unconditional. If Virtus announces a Special Takeover Dividend, Virtus Shareholders who hold Virtus 
Shares as at the Special Takeover Dividend Record Date will be paid the Special Takeover Dividend and the cash consideration 
per Virtus Share payable under the CapVest Takeover will be reduced by the cash amount of the Special Takeover Dividend 
(in addition to the reduction by the cash amount of the Capital Return assuming a Capital Return is payable and those Virtus 
Shares are also held on the Capital Return Record Date). 65

The purpose for the Capital Return and the Special Takeover Dividend is to enable CapVest to distribute surplus capital to 
Virtus Shareholders as a result of the Refinancing of the Virtus Group (see Section 11.12 for further information regarding the 
Refinancing), and to ensure that the Virtus Group has an appropriate level of debt to maximise returns to equity holders, 
commensurate for a CapVest portfolio company.

The Capital Return is not payable in connection with the Scheme.

The amount of the Capital Return payable per Virtus Share will be equal to $3.11 less the amount of any Special Takeover Dividend 
(i.e. between $2.67 and $3.11 (inclusive)). This means:

– if a Special Takeover Dividend of $0.44 per Virtus Share is paid or payable, the Capital Return will equal $2.67 per Virtus Share;

– if no Special Takeover Dividend is paid or payable, the Capital Return will equal $3.11 per Virtus Share; or

– if a Special Takeover Dividend of less than $0.44 is paid or payable, the Capital Return will equal $3.11 less the amount of the 
Special Takeover Dividend.

The Capital Return will be paid subject to the Capital Return Conditions being satisfied and in accordance with the terms of the 
Capital Return Resolution (if approved at the Extraordinary General Meeting).

6.2 Shareholder approval of Capital Return
Shareholder approval of the Capital Return will be sought at the Extraordinary General Meeting. The Notice of Extraordinary 
General Meeting for Virtus Shareholders which sets out the Capital Return Resolution is included in Attachment B to this Booklet.

Each Virtus Shareholder who is registered on the Virtus Share Register at 11.00am (Sydney time) on Saturday, 4 June 2022 is 
entitled to attend and vote at the Extraordinary General Meeting, either in person (virtually), by proxy or attorney or in the case 
of a body corporate, by its corporate representative appointed in accordance with section 250D of the Corporations Act.

Instructions on how to attend and vote at the Extraordinary General Meeting in person (virtually), or to appoint a proxy or 
attorney (or in the case of a body corporate, a corporate representative) to attend and vote on your behalf, are set out in 
Section 1 (Step 4) and in Attachment B of this Booklet.

The Capital Return Resolution must be approved by ordinary resolution, being more than 50% of the total number of votes cast 
on the Capital Return Resolution at the Extraordinary General Meeting.

The results of the Extraordinary General Meeting will be available as soon as possible after the conclusion of the Extraordinary 
General Meeting and will be announced to ASX (https://www.asx.com.au/) once available.
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63. Section 256B(1), Corporations Act.

64. Section 256C, Corporations Act.

65. The availability of a Positive Tax Ruling is a condition to the payment of the Capital Return. If the Capital Return Record Date occurs during the CapVest 
Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover 
Consideration. If the Capital Return Record Date occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not be deducted 
from the CapVest Takeover Consideration. It is also a condition to the payment of the Capital Return that payment is made by 30 September 2022.
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6.3 Additional conditions to payment of the Capital Return
Virtus will pay the Capital Return to each Virtus Shareholder in respect of each Virtus Share it holds on the Capital Return Record 
Date if the following additional conditions are satisfied:

a) the Capital Return being paid by 30 September 2022;

b) the persons nominated by CapVest BidCo being appointed as directors of Virtus such that the Virtus Board is reconstituted 
with a majority of directors that are directors nominated by CapVest BidCo;

c) a Positive Tax Ruling becoming available; and

d) the payment of the Capital Return continuing to satisfy the requirements of section 256B of the Corporations Act,

(the Capital Return Conditions).

The Capital Return Record Date will be the fifth Business Day following both the Capital Return Resolution having been approved 
and the Capital Return Conditions having been satisfied (other than the condition as to payment in paragraphs (a) and (d) of 
the Capital Return Conditions in Section 6.3).

If the Capital Return Record Date occurs during the CapVest Takeover Offer Period, only Virtus Shares entitled to receive the 
Capital Return will have the Capital Return deducted from the CapVest Takeover Consideration. If the Capital Return Record 
Date occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not be deducted from the CapVest 
Takeover Consideration.

If the Capital Return Resolution is not approved by the requisite majority of Virtus Shareholders or if any of the Capital Return 
Conditions are not satisfied, the Capital Return will not be paid.

The CapVest Takeover will not become unconditional unless the CapVest Takeover Condition relating to the Capital Return 
Resolution is waived. CapVest BidCo reserves the right to waive this condition.

As further discussed in Section 8.5, if the CapVest Takeover is declared or becomes unconditional, it is intended that within 
three Business Days of CapVest BidCo acquiring a Relevant Interest in at least 50.1% of Virtus Shares, the Virtus Board will be 
reconstituted so that persons nominated by CapVest BidCo will comprise a majority of the Virtus Board.

6.4 Impact of the Capital Return on the CapVest Takeover Consideration
Whether you will be paid the Capital Return or not will depend on whether you hold Virtus Shares on the Capital Return Record 
Date. The Capital Return will only be paid to Virtus Shareholders in respect of each Virtus Share registered to that Virtus 
Shareholder on the Capital Return Record Date (i.e. the fifth Business Day following both the Capital Return Resolution having 
been approved and the Capital Return Conditions having been satisfied (other than the condition as to payment in paragraphs 
(a) and (d) of the Capital Return Conditions in Section 6.3).

If the Capital Return is approved and the Capital Return Conditions have been satisfied, the $8.10 cash per Virtus Share offered 
by CapVest BidCo under the CapVest Takeover will be reduced by the Capital Return payable per Virtus Share (in addition to 
being reduced by the amount of the Special Takeover Dividend (if any)) with respect to any Virtus Share entitled to receive the 
Capital Return.

This means that, for each Virtus Share that you accept into the CapVest Takeover:

– if no Special Takeover Dividend or Capital Return is declared or determined to be paid, you will receive in aggregate $8.10 for each 
Virtus Share;

– if the Special Takeover Dividend and the Capital Return are declared or determined to be paid (as applicable):
> if you hold Virtus Shares on the Capital Return Record Date and the Special Takeover Dividend Record Date, you will receive in 

aggregate $8.10 for each Virtus Share held on the Capital Return Record Date and Special Takeover Dividend Record Date;
> if you acquire Virtus Shares after the Special Takeover Dividend Record Date, you will not receive the amount of the Special 

Takeover Dividend (however, you may still receive the Capital Return as the Capital Return Record Date will be after the 
Special Takeover Dividend Record Date); and

> if you do not hold Virtus Shares on the Capital Return Record Date (i.e. you acquire Virtus Shares after the Capital Return 
Record Date which will be after the Special Takeover Dividend Record Date), you will receive $4.99 for each Virtus Share 
(i.e. the $8.10 cash per Virtus Share payable under the CapVest Takeover less the amount of the Special Takeover Dividend 
and the Capital Return).
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6.4 Impact of the Capital Return on the CapVest Takeover Consideration continued
For each Virtus Share that is not accepted into the CapVest Takeover:

– if you hold Virtus Shares on the Special Takeover Dividend Record Date and the Capital Return Record Date, you will receive 
both the Special Takeover Dividend and the Capital Return;

– if you acquire Virtus Shares after the Special Takeover Dividend Record Date, you will not receive the amount of the Special 
Takeover Dividend (however, you may still receive the Capital Return as the Capital Return Record Date will be after the Special 
Takeover Dividend Record Date); and

– if you acquire Virtus Shares after the Capital Return Record Date, you will not receive the amount of the Capital Return nor the 
Special Takeover Dividend.

As noted above, if the Capital Return Record Date occurs during the CapVest Takeover Offer Period, only Virtus Shares 
entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover Consideration. If 
the Capital Return Record Date occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not be 
deducted from the CapVest Takeover Consideration.

6.5 Impact of the Capital Return on Virtus
If paid, the Capital Return will, based on the pro forma financial information as at 31 December 2021:

– reduce Virtus’ total paid up capital from $277.8 million to an amount between $58.7 million (assuming the Capital Return is 
an amount equal to $2.67 per Virtus Share) and $20.3 million (assuming the Capital Return is an amount equal to $3.11 per 
Virtus Share);

– reduce Virtus’ net assets by approximately an amount between $298.0 million (assuming the Capital Return is an amount 
equal to $2.67 per Virtus Share) and $336.3 million (assuming the Capital Return is an amount equal to $3.11 per Virtus Share), 
to approximately between $42.3 million and $4.0 million; and

– increase the gearing (debt to equity) ratio of Virtus.

See Section 6.7 for Virtus’ pro forma financial information, which shows the reduction in Virtus’ paid up capital and net assets as a 
result of the payment of the Capital Return.

Having regard to the capital structure of Virtus following the proposed Refinancing, CapVest BidCo considers it would not be likely 
at least within the next 3 – 5 years that dividends would be paid until Virtus’ debt levels are substantially reduced. Any decision to 
pay dividends in the future would be a matter for the Virtus Board at the relevant time.

Payment of the Capital Return is conditional on the Capital Return continuing to satisfy the requirements of section 256B 
of the Corporations Act.

6.6 How to receive the Capital Return and Special Takeover Dividend
As noted in Section 6.4, whether you will be paid the Capital Return will depend on whether the Capital Return Resolution is approved, 
whether the Capital Return Conditions are satisfied and whether you hold Virtus Shares on the Capital Return Record Date. 66 
Whether you will be paid the Special Takeover Dividend will be subject to the CapVest Takeover being declared or becoming 
unconditional and whether you hold Virtus Shares on the Special Takeover Dividend Record Date.

If the Capital Return is payable, the Capital Return will be paid by Virtus by either:

– sending a cheque for the Capital Return to your address shown in the Virtus Share Register as at the Capital Return Record Date; or

– making a payment to your nominated bank account with the Virtus Share Registry as at the Capital Return Record Date.

If the Special Takeover Dividend is declared, it will be paid by Virtus in the same way that you have previously elected to receive 
dividends from Virtus. Accordingly, Virtus Shareholders are encouraged to elect to receive their dividend entitlements via 
electronic funds transfer.

66. The availability of a Positive Tax Ruling is a condition to the payment of the Capital Return. If the Capital Return Record Date occurs during the CapVest 
Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return will have the Capital Return deducted from the CapVest Takeover 
Consideration. If the Capital Return Record Date occurs after the end of the CapVest Takeover Offer Period, the Capital Return will not be deducted 
from the CapVest Takeover Consideration.
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6.6 How to receive the Capital Return and Special Takeover Dividend continued
The Special Takeover Dividend will be paid by Virtus by either:

– sending a cheque for the Special Takeover Dividend to your address shown in the Virtus Share Register as at the Special 
Takeover Dividend Record Date; or

– making a payment to your nominated bank account with the Virtus Share Registry as at the Special Takeover Dividend Record Date.

If you have not previously notified the Virtus Share Registry of your nominated bank account or you would like to change your existing 
nominated bank account, you should contact the Virtus Share Registry on 1800 653 805 (within Australia) or +61 1800 653 805 
(outside Australia) Monday to Friday between 8.30am and 7.30pm (Sydney time) before the Special Takeover Dividend Record 
Date (which will be before the Capital Return Record Date).

If a Virtus Shareholder has not nominated a bank account and their whereabouts are unknown as at the Capital Return Record 
Date or the Special Takeover Dividend Record Date (as the case may be), the Capital Return and Special Takeover Dividend 
(if any) will be paid into a separate bank account and held by Virtus until claimed or applied under laws dealing with unclaimed 
money. If you wish to confirm your current address details with the Virtus Share Registry, you may do so using the contact 
details above.

6.7 Pro forma financial information
This Section sets out pro forma historical consolidated balance sheet information for the Virtus Group as at 31 December 2021. 
Pro forma adjustments have been made to the historical consolidated balance sheet as at 31 December 2021 to reflect:

– the Refinancing;

– a Capital Return of an amount between $2.67 and $3.11 (inclusive) per Virtus Share;

– a Special Takeover Dividend of up to $0.44 per Virtus Share; and

– costs associated with the CapVest Transaction.

The pro forma historical consolidated balance sheet has been prepared for illustrative purposes only in order to assist Virtus 
Shareholders in understanding the impact of the Refinancing, Capital Return and Special Takeover Dividend on the historical 
financial position of the Virtus Group. This is explained on a pro forma consolidated basis reflecting the adjustments made to 
the historic consolidated balance sheet as at 31 December 2021 in the table below. Consequently the pro forma consolidated 
balance sheet does not reflect the actual financial position, but rather a financial position that would have occurred had those 
transactions been in effect as at 31 December 2021.

In addition, the pro forma consolidated balance sheet does not provide pro forma historical information as to the financial 
performance or cash flow impacts that would have occurred if those transactions had been in effect for the six month period 
ending on 31 December 2021.

The pro forma historical consolidated balance sheet is presented in an abbreviated form. This means that it does not include all 
the disclosures, statements and comparative information required by Australian accounting standards applicable to financial 
reports prepared in accordance with the Corporations Act.

The actual historical half year financial reports and full year financial reports of Virtus are available at 
https://www.virtushealth.com.au/ or on the ASX website at https://www.asx.com.au/.
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6.7 Pro forma financial information continued
Virtus Health Limited: Pro forma historical consolidated balance sheet as at 31 December 2021 ($’000)

    Special 
    dividend Other 
 Actual Target Interim and capital pro forma Pro forma 
 31 Dec 2021 facilities dividend return adjustments 31 Dec 2021

Assets
Current assets
Cash and cash equivalents 18,478 320,000 (10,259) (271,122) (37,889) 19,208
Trade and other receivables 12,124 — — — — 12,124
Inventories 1,538 — — — — 1,538
Other 6,464 — — — — 6,464

Total current assets 38,604 320,000 (10,259) (271,122) (37,889) 39,334

Non-current assets
Investments 1,788 — — — — 1,788
Property, plant and equipment 39,955 — — — — 39,955
Right-of-use assets 70,638 — — — — 70,638
Intangibles 427,242 — — — — 427,242
Deferred tax 10,907 — — — 5,040 15,947
Other 337 — — — — 337

Total non-current assets 550,867 — — — 5,040 555,907

Total assets 589,471 320,000 (10,259) (271,122) (5,040) 595,241

Liabilities
Current liabilities
Trade and other payables 34,834 — — — — 34,834
Lease liabilities 11,488 — — — — 11,488
Derivative financial instruments 923 — — — (923) —
Income tax 3,800 — — — — 3,800
Provisions 4,870 — — — — 4,870
Other financial liabilities 394 — — — — 394
Unearned income 14,758 — — — — 14,758

Total current liabilities 71,067 — — — (923) 70,144

Non-current liabilities
Borrowings 94,350 320,650 — — (15,275) 399,725
Lease liabilities 74,961 — — — — 74,961
Derivative financial instruments 693 — — — (693) —
Deferred tax 599 — — — — 599
Provisions 7,492 — — — — 7,492
Other financial liabilities  — — — — —

Total non-current liabilities 178,095 320,650 — — (15,968) 482,777

Total liabilities 249,162 320,650 — — (16,891) 552,921

Net assets 340,309 (650) (10,259) (271,122) — 42,320
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6.7 Pro forma financial information continued
Virtus Health Limited: Pro forma historical consolidated balance sheet as at 31 December 2021 ($’000) continued

    Special 
    dividend Other 
 Actual Target Interim and capital pro forma Pro forma 
 31 Dec 2021 facilities dividend return adjustments 31 Dec 2021

Equity
Issued capital 277,780 — — (271,122) 13,679 20,337
Reserves 12,012 — — — (8,801) 3,211
Retained profits / losses 48,861 (650) (10,259) — (20,836) 17,116

Equity attributable to the 
owners of Virtus Health 338,653 (650) (10,259) (271,122) (15,958) 40,664

Non-controlling interest 1,656 — — — — 1,656

Total equity 340,309 (650) (10,259) (271,122) (15,958) 42,320

Notes to pro forma adjustments:

i) Target facilities adjustments: Adjustments reflect gross debt to be drawn, net extinguishment of existing facility;

ii) Interim dividend adjustments: Adjustments relate to the payment of the Interim Dividend declared in February 22, equal 
to $0.12 per Virtus Share;

iii) Special dividend and capital return adjustments: Adjustments relate to the payment of the proposed special dividend, 
up to $0.44 per Virtus Share, and the proposed Capital Return, equal to $2.67 per Virtus Share (up to $3.11 per Virtus Share);

iv) Other pro forma adjustments: Adjustments relate to tax-adjusted transaction costs, transaction costs of debt financing 
(estimated at approximately $15 million), extinguishment of existing interest rate swaps on existing facility (current and 
non-current portions), unexpensed portion of the remaining performance rights that will vest upon transaction and the 
issue of shares for the outstanding performance rights; and

v) Leverage: As a result of these adjustments, leverage, on the basis of CY21 EBITDA pre-AASB16 over net debt, increases 
from 1.23x as at 31 December 2021 to 6.38x on a proforma basis.

Cash and cash equivalents reconciliation
A reconciliation of the pro forma adjustments within cash and cash equivalents is set out below:

Cash and cash equivalents pro forma reconciliation REF Currency: AUD ‘000s

In flows
New debt drawn  415,000

Total in flows A 415,000

Out flows
Existing facilities extinguishment  (95,000)
Interim dividend  (10,259)
Special dividend and capital return  (271,122)
Other PF adjustments (inc. financing costs, transaction costs and extinguishment of existing derivative liabilities) (37,889)

Total out flows B (414,270)

Net pro forma movement C = A – B 730

Statutory balance – 31 December 2021  18,478

Pro forma balance – 31 December 2021  19,208
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7.1 Overview of Virtus
Virtus is the fifth largest Assisted Reproductive Services (ARS) provider globally, and the market leader in Australia, Denmark, 
Ireland and Singapore and nascent operations in the United Kingdom. Virtus employs approximately 1,500 people globally across 
its network.

Virtus is headquartered in Sydney and is listed on the ASX (ASX:VRT).

Virtus provides healthcare services to people in Australia which includes fertility services, surgical day procedure services and 
fertility diagnostic services. In Denmark, United Kingdom, Ireland and Singapore, Virtus provides fertility services.

Australia is Virtus’ home market, and Virtus offers a model of healthcare that includes full service and affordable fertility services, 
world-class embryology and andrology services, the leading reproductive genetics service, supported by specialist day hospitals.

7.2 Overview of operations

Assisted 
Reproductive 
Services

Virtus offers patients a wide range of Assisted Reproductive Services that can treat a variety of infertility 
conditions. Assisted Reproductive Services provided by Virtus include IVF Cycles, cryostorage of frozen 
embryos and gametes, frozen embryo transfers, intra-uterine insemination and other forms of treatment.

As part of the IVF Cycles that Virtus offers, Virtus offers a range of additional services which are available to 
patients for increasing their chances of success in having a family. These include but are not limited to the use 
of sperm injection technology (“ICSI”) in the laboratory environment (selection of single sperm for injection 
into the egg); digital sperm microscopy; pre implantation genetic diagnosis; cryopreservation of embryos, eggs 
and semen; use of donor sperm and eggs and counselling support.

Specialised 
Diagnostics

Virtus offers patients specialised diagnostic testing prior to and during their IVF Cycles. These services assist 
Fertility Specialists to understand and improve the diagnosis of patients’ fertility conditions. The services are 
focused on three main areas: andrology (testing of semen), endocrinology (testing of blood and urine) and 
genetics (analysis of chromosome structure). Apart from some routine blood testing, analysis of almost all 
specialised diagnostic tests are conducted at Virtus’ laboratories.

Day Hospitals Virtus operates 7 day hospitals which are used for a variety of procedures, with procedures in relation to 
Assisted Reproductive Services being the single largest medical specialty area performed in Virtus’ day 
hospitals. Procedures in relation to Assisted Reproductive Services include egg collection, embryo transfers 
and other related services. Other procedures that may take place at Virtus’ day hospitals include those in 
the medical fields of ophthalmology, endoscopy, plastic surgery, gynaecology, urology, dental and other 
surgical specialties.

7.3 Board and senior management
a) Virtus Directors
At the date of this Booklet, the Virtus Board is comprised of the following directors:

Name Current position

Sonia Petering Chair
Kate Munnings Chief Executive Officer and Managing Director
Lyndon Hale Executive Director and Medical Representative
Gregory Couttas Non-executive Director
Catherine Aston Non-executive Director
Priscilla Rogers Non-executive Director
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7.3 Board and senior management continued
b) Virtus senior management
As at the date of this Booklet, Virtus’ executive management team is comprised of the following members:

Name Current position

Kate Munnings Chief Executive Officer and Managing Director
Matthew Prior Chief Financial Officer
Ava Bentley Chief Legal & Risk Officer and Company Secretary
Lee Bakerman Chief People Officer
Jorge Silveira Chief Digital Health Officer
Richard Banks Chief Strategy Officer & European Managing Director
Teena Pisarev Chief Operating Officer & Managing Director – NSW / ACT, Diagnostics & Singapore
Chris Smedley Managing Director – QLD
Adurty Rao Managing Director – VIC / TAS

7.4 Virtus Directors’ intentions
If the Scheme becomes Effective, CapVest BidCo may replace some or all members of the Virtus Board and Virtus Group 
company boards with nominees of CapVest on the Implementation Date (or thereafter). If the CapVest Takeover is declared or 
becomes unconditional and CapVest BidCo acquires at least 50.1% of the Virtus Shares it will be entitled to appoint the members 
to the Virtus Board. Accordingly, it is not possible for the Virtus Directors to provide a statement of their intentions regarding:

– the continuation of the business of Virtus or how Virtus’ existing business will be conducted;

– any major changes to be made to the business of Virtus, including any redeployment of the fixed assets of Virtus; or

– the future employment of the present employees of Virtus,

in each case, after the Scheme is implemented or the CapVest Takeover is declared or becomes unconditional and CapVest 
BidCo acquires at least 50.1% of the Virtus Shares.

If the Scheme is implemented, CapVest BidCo will own all of the Virtus Shares and CapVest will be the ultimate controller of 
Virtus. If the CapVest Takeover is declared or becomes unconditional and CapVest BidCo acquires at least 50.1% of the Virtus 
Shares, CapVest will be the ultimate controller of Virtus. CapVest’s intentions in relation to Virtus and its directors and employees 
in the event that the Scheme becomes Effective or it acquires at least 50.1% of the Virtus Shares under the CapVest Takeover are 
set out in Section 8.5.

In the event that neither the Scheme nor the CapVest Takeover proceed, the Virtus Directors intend to govern Virtus in the 
ordinary course of business of Virtus.

7.5 Recent Virtus Share price performance
Virtus Shares are listed on the ASX under the ticker “VRT”.

On 14 December 2021, Virtus announced it had received an unsolicited, non-binding indication of interest from BGH to acquire 
100% of the issued, and to be issued, shares of Virtus by way of scheme of arrangement for total net cash value of $6.98 per 
Virtus Share (being $7.10 per Virtus Share before deducting the $0.12 Interim Dividend paid on 14 April 2022). The closing share 
price on 13 December 2021, being the undisturbed trading price on the last trading day prior to announcement of the proposal, 
was $5.21 per Virtus Share (being $5.09 per Virtus Share after deducting the $0.12 Interim Dividend paid on 14 April 2022).

During the three months ended 13 December 2021: 67

– the 1-month VWAP was $5.36 per Virtus Share (being $5.24 per Virtus Share after deducting the $0.12 Interim Dividend paid 
on 14 April 2022); and

– the 3-month VWAP was $5.49 per Virtus Share (being $5.37 per Virtus Share after deducting the $0.12 Interim Dividend paid 
on 14 April 2022).

On 14 March 2022, Virtus announced it had entered into a binding Implementation Deed with CapVest. The closing price on 
10 March 2022, being the last trading day prior to the announcement of the Implementation Deed was $7.70 per Virtus Share 
(being $7.58 per Virtus Share after deducting the $0.12 Interim Dividend paid on 14 April 2022).

7 Information on Virtus

67. Historical trading data referenced are shown prior to deducting the Interim Dividend of $0.12, which was declared on 22 February 2022 with Virtus Shares 
beginning to trade ex dividend from 23 March 2022.
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7.5 Recent Virtus Share price performance continued
During the three months ended 10 March 2022:

– the highest recorded daily closing price was $7.80 per Virtus Share (being $7.68 per Virtus Share after deducting the 
$0.12 Interim Dividend paid on 14 April 2022), on 1 March 2022;

– the lowest recorded daily closing price was $5.21 per Virtus Share (being $5.09 per Virtus Share after deducting the 
$0.12 Interim Dividend paid on 14 April 2022), on 13 December 2021;

– the 1-month VWAP was $7.53 per Virtus Share (being $7.41 per Virtus Share after deducting the $0.12 Interim Dividend paid 
on 14 April 2022); and

– the 3-month VWAP was $7.06 per Virtus Share (being $6.94 per Virtus Share after deducting the $0.12 Interim Dividend paid 
on 14 April 2022).

The closing price of Virtus Shares on the ASX on 3 May 2022, being the Last Practicable Trading Date was $8.17 per Virtus Share. 
During the three months ended 3 May 2022:

– The highest recorded daily closing price was $8.28 per Virtus Share (being $8.16 per Virtus Share after deducting the 
$0.12 Interim Dividend paid on 14 April 2022), on 14 March 2022; and

– The lowest recorded daily closing price was $7.20 per Virtus Share (being $7.08 per Virtus Share after deducting the 
$0.12 Interim Dividend paid on 14 April 2022), on 27 January 2022.

Figure 2 below shows the Virtus Share price performance over the last 12 months to 3 May 2022:

7 Information on Virtus

The above trading data has been sourced from Capital IQ and referenced in this Booklet without their consent.

7.6 Historical financial information
a) Basis of preparation
This Section sets out the historical financial information about the Virtus Group for FY20, FY21 and H1FY22. The financial 
information in this Section is a summary only and is prepared for the purpose of this Booklet. It does not contain all the 
disclosures, presentations, statements or comparatives that are usually provided in an annual report prepared in accordance 
with the Corporations Act. The information has been extracted from the audited financial reports of Virtus for FY20 and FY21 
and the reviewed accounts for the half year ended 31 December 2021. The financial information has not been subject to further 
review by an independent accountant.

Further details on Virtus’ financial performance and financial statements for FY20, FY21 and H1FY22 as announced to the ASX 
can be found at https://asx.com.au/.
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7.6 Historical financial information continued
b) Historical statement of profit or loss and other comprehensive income
Below is a summary of Virtus’ consolidated statements of profit or loss or other comprehensive income for FY20, FY21 and H1FY22.

 FY20 FY21 H1FY22 
Consolidated $’000 $’000 $’000

Revenue 258,932 324,602 171,298
Share of profits of associates accounted for using the equity method 403 1,060 210
Other income 15,040 10,915 717

Expenses
Fertility specialists, consumables and associated costs (70,754) (89,552) (49,069)
Employee benefits expense (100,177) (117,328) (61,820)
Depreciation and amortisation expense (25,017) (24,086) (12,084)
Impairment of goodwill (24,587) — —
Impairment of brand (388) — —
Occupancy expense (6,026) (6,576) (3,833)
Advertising and marketing (3,970) (4,214) (2,163)
Practice equipment expenses (2,645) (3,349) (1,590)
Professional and consulting fees (4,839) (4,452) (2,379)
Other expenses (14,748) (17,668) (13,408)
Finance costs (10,792) (8,954) (4,374)

Profit before income tax expense 10,432 60,398 21,505
Income tax expense (9,486) (16,596) (6,245)

Profit after income tax expense for the year 946 43,802 15,260
Other comprehensive income / (loss)
Net change in the fair value of cash flow hedges taken to equity, net of tax (862) 774 708
Foreign currency translation 1,394 (3,169) (1,247)

Other comprehensive income / (loss) for the year, net of tax 532 (2,395) (539)

Total comprehensive income for the year 1,478 41,407 14,721

Profit for the year is attributable to:
Non-controlling interest 477 667 134
Owners of Virtus Health Limited 469 43,135 15,126

 946 43,802 15,260

Total comprehensive income for the year is attributable to:
Non-controlling interest 524 729 131
Owners of Virtus Health Limited 954 40,678 14,590

 1,478 41,407 14,721

 Cents Cents Cents

Basic earnings per share 0.59 53.86 18.06
Diluted earnings per share 0.59 53.17 17.91

7 Information on Virtus
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7.6 Historical financial information continued
c) Historical statement of financial position
Below is a summary of Virtus’ consolidated statement of financial position as at FY20, FY21 and H1FY22.

 2020 2021 H1FY22 
Consolidated $’000 $’000 $’000

Assets
Current Assets
Cash and cash equivalents 38,047 37,008 18,478
Trade and other receivables 13,372 12,086 12,124
Inventories 1,399 1,313 1,538
Prepayments 3,149 4,563 6,464

Total current assets 55,967 54,970 38,604

Non-current assets
Investments accounted for using the equity method 1,489 1,489 1,788
Property, plant and equipment 34,913 39,914 39,955
Right-of-use assets 89,719 69,082 70,638
Intangibles 433,694 428,357 427,242
Deferred tax 10,329 11,188 10,907
Other 306 312 337

Total non-current assets 570,450 550,342 550,867

Total assets 626,417 605,312 589,471

Liabilities
Current liabilities
Trade and other payables 41,538 31,626 34,834
Lease liabilities 10,661 12,076 11,488
Derivative financial instruments 1,148 1,166 923
Income tax 9,662 7,603 3,800
Provisions 4,396 4,886 4,870
Other financial liabilities 2,374 823 394
Unearned income 20,032 21,098 14,758

Total current liabilities 89,811 79,278 71,067

Non-current liabilities
Borrowings 164,087 144,090 94,350
Lease liabilities 92,137 71,442 74,961
Derivative financial instruments 2,586 1,462 693
Deferred tax 799 599 599
Provisions 7,510 7,429 7,492
Other financial liabilities 1,284 399 —

Total non-current liabilities 268,403 225,421 178,095

Total liabilities 358,214 304,699 249,162

Net assets 268,203 300,613 340,309

Equity
Issued capital 240,785 242,342 277,780
Reserves 16,004 12,745 12,012
Retained profits 10,617 44,000 48,861

Equity attributable to the owners of Virtus Health Limited 267,406 299,087 338,653
Non-controlling interest 797 1,526 1,656

Total equity 268,203 300,613 340,309
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7.6 Historical financial information continued
d) Historical statement of changes in equity
Below is a summary of Virtus’ consolidated statement of changes in equity for FY20, FY21 and H1FY22.

    Non- 
   Retained controlling Total 
 Issued Capital Reserves profits interest equity 
Consolidated $’000 $’000 $’000 $’000 $’000

Balance at 1 July 2019 241,890 5,159 29,336 10,453 286,838
Profit after income tax expense for the year — — 469 477 946
Other comprehensive income for the year, net of tax — 485 — 47 532

Total comprehensive income for the year — 485 469 524 1,478

Transactions with owners in their capacity as owners:
Put option exercise — 9,571 — (9,571) —
Dividends payable by subsidiary to non-controlling interest — — — (609) (609)
Transfer of shares to participants pursuant 
to share based payment schemes 463 (463) — — —
Share based payment expense — 1,252 — — 1,252
Settlement of partly paid shares 416 — — — 416
Purchase of treasury shares (1,984) — — — (1,984)
Dividends paid — — (19,188) — (19,188)

Balance at 30 June 2020 240,785 16,004 10,617 797 268,203

Balance at 1 July 2020 240,785 16,004 10,617 797 268,203
Profit after income tax expense for the year — — 43,135 667 43,802
Other comprehensive income for the year, net of tax — (2,457) — 62 (2,395)

Total comprehensive income for the year — (2,457) 43,135 729 41,407

Transactions with owners in their capacity as owners:
Transfer of shares to participants pursuant 
to share based payment schemes 2,701 (2,701) — — —
Share based payment expense — 1,899 — — 1,899
Settlement of partly paid shares 1,135 — — — 1,135
Purchase of treasury shares (2,279) — — — (2,279)
Dividends paid — — (9,752) — (9,752)

Balance at 30 June 2021 242,342 12,745 44,000 1,526 300,613

Balance at 1 July 2021 242,342 12,745 44,000 1,526 300,613
Profit after income tax expense for the half-year — — 15,126 134 15,260
Other comprehensive income for the half-year, net of tax — (535) — (4) (539)

Total comprehensive income for the half-year — (535) 15,126 130 14,721

Transactions with owners in their capacity as owners:
Shares issued pursuant to institutional placement 
(net of transaction costs and tax) 34,262 — — — 34,262
Purchase of treasury shares (864) — — — (864)
Settlement of partly paid shares 78 — — — 78
Issue of shares pursuant to share based payment schemes 1,962 (1,962) — — —
Share-based payment expenses — 1,764 — — 1,764
Dividends paid — — (10,265) — (10,265)

Balance at 31 December 2021 277,780 12,012 48,861 1,656 340,309
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7.6 Historical financial information continued
e) Historical statement of cash flows
Below is a summary of Virtus’ consolidated statements of cash flow for FY20, FY21 and H1FY22.

 2020 2021 H1FY22

Cash flows from operating activities
Receipts from customers (inclusive of GST) 262,820 323,972 164,045
Payments to suppliers (inclusive of GST) (193,273) (243,140) (131,262)

 69,547 80,832 32,783
Other revenue 8,258 13,317 1,458
Interest and other finance costs paid (6,132) (4,784) (2,164)
Lease interest paid (3,440) (3,464) (1,640)
Income taxes paid (1,850) (20,080) (9,737)

Net cash from operating activities 66,383 65,821 20,700

Cash flows from investing activities
Payments for new investment — — (299)
Payment of acquisition of non-controlling interest (7,109) — —
Payments for property, plant and equipment and intangibles (7,921) (14,855) (6,350)
Payment of security deposits (19) (17) —
Proceeds from disposal of property, plant and equipment and intangibles — 30 —
Interest received 28 39 —
Associate distributions received 382 750 —
Other investing activities — — 422

Net cash used in investing activities (14,639) (14,053) (6,227)

Cash flows from financing activities
Shares issued pursuant to institutional placement (net of transaction costs) — — 33,945
Proceeds from partly paid shares 416 1,135 78
Payment of dividends (9,647) (19,293) (10,265)
Dividend paid to non-controlling interest in subsidiaries (609) — —
Repayment of borrowings (11,000) (20,000) (50,000)
Proceeds from borrowings 1,000 — —
Payment of finance facility fees in relation to refinancing — (545) —
Repayment of lease liabilities (10,812) (11,554) (5,843)
Purchase of treasury shares (1,984) (2,279) (864)

Net cash used in financing activities (32,636) (52,536) (32,949)

Net increase / (decrease) in cash and cash equivalents 19,108 (768) (18,476)
Cash and cash equivalents at the beginning of the financial year 18,831 38,047 37,008
Effects of exchange rate changes on cash and cash equivalents 108 (271) (54)

Cash and cash equivalents at the end of the financial year 38,047 37,008 18,478

7.7 Material changes to the financial position of VRT since 31 December 2021
So far as the Virtus Board is aware, the financial position of Virtus has not materially changed since 31 December 2021, as 
reported in the Virtus H1 FY2022 Interim Report for the financial half year ended 31 December 2021, other than:
– as a result of payment of the Interim Dividend;
– the accumulation of profits in the ordinary course of trading;
– as disclosed to ASX by Virtus; or
– as disclosed in this Booklet.

A copy of the Virtus H1 FY2022 Interim Report for the financial half-year ended 31 December 2021 is available on Virtus’ website 
(https://www.virtushealth.com.au/).

7 Information on Virtus
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7.8 Q3FY22 trading update
As foreshadowed in the “H2FY22 Outlook” commentary in the “Virtus H1FY22 Result Investor Presentation” 68, Virtus’ operating 
performance in Q3FY22 has continued to be impacted by the COVID-19 Omicron variant both in Australia and internationally.

Throughout the quarter, Virtus has experienced deferrals in patient volumes and high staff sick leave across its international 
operations, with a disproportionate COVID-related impact in Australia. February and March saw the disruption from community 
spread of the Omicron variant easing with differing degrees of local market impact and differing Government health policy 
responses. By the end of March 2022, patient volumes were recovering and revenue had returned to a level comparable to 
the prior year, although this was not at a level sufficient to offset the impact from disruption experienced in January, February 
and early March.

This has resulted in group revenue for the Q3FY22 being negatively impacted by -4% compared with the prior year, albeit with 
a monthly profile showing resilience of the business over the quarter. Consequently, whilst the cost base was managed to 
reduce the impact of lower patient volume and revenue, the operating costs required to sustain the business and provide for 
recovered demand resulted in EBITDA also being impacted. This EBITDA profile is recovering with the improvement of revenue 
performance and consistency.

The risk of further COVID-19 disruption remains in H2FY22. In addition, there is a risk to performance in H2FY22 due to the 
ongoing disruption caused by the competing change of control proposals from BGH and CapVest and the uncertainty created by 
the contested future ownership of Virtus.

7.9 Virtus equity structure
The equity structure of Virtus at the date of this Booklet is as follows:

Type of security Number of securities

Virtus Shares (i.e. fully paid ordinary shares) 69 85,536,996
Virtus Performance Rights (i.e. each convertible into one Virtus Share) 1,689,028

See Section 11.2(b) for further information on the treatment of Virtus Performance Rights in connection with the Scheme.

7.10 Substantial Shareholders
Based on substantial shareholder notice filings to the ASX 70 and information in the Virtus Share Register, the substantial holders 
of Virtus Shares as at the Last Practicable Trading Date are:

Substantial shareholder Number of Virtus Shares 71 Percentage of issued capital

BGH (via Oceania Equity Investments Pty Ltd and its associates 72) 17,098,846 19.99% 73

Paradice Investment Management Pty Ltd 8,350,158 9.76%
Yarra Capital Management Limited and its associates 74 5,449,088 6.37%
Mitsubishi UFJ Financial Group, Inc. 4,285,839 5.01%
Dimensional Fund Advisors LP and its associates 75 4,273,405 5.00%

Information in regard to substantial holdings arising, changing or ceasing after the date of this Booklet or in respect of which the 
relevant announcement is not available on ASX’s website (https://www.asx.com.au/) is not included above.

7 Information on Virtus

68. Available on Virtus' website at https://www.virtushealth.com.au/.

69. Includes 48,485 treasury Virtus Shares.

70. These substantial shareholder notices can be found on the ASX website at https://www2.asx.com.au/.

71. This refers to the number of Virtus Shares in which the person or any associate has a Relevant Interest as noted in the substantial holder notices released to 
the ASX or information in Virtus Share Register, which was available to Virtus as at the Last Practicable Trading Date.

72. See Form 604 notice of change of interests in substantial holder as announced on ASX, 6 April 2022.

73. From information made available to Virtus, it is understood that as at the date of this Booklet, BGH has a Relevant Interest in 20.02% of issued capital in Virtus.

74. See Form 604 notice of change of interests in substantial holder as announced on ASX, 16 December 2021.

75. See Form 603 notice of initial substantial holder as announced on ASX, 3 May 2019.

https://www.asx.com.au/
https://www.virtushealth.com.au/
https://www2.asx.com.au/
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7.11 Shareholder loans
As at the date of this Booklet, there are eleven shareholder loans on foot with an aggregate outstanding balance of $2,965,711.05. 
These loans were made by Virtus to certain shareholders in 2012, prior to Virtus listing on the ASX, and have been steadily 
paid down since that time. It is intended that these shareholder loans will be paid out on implementation of the Scheme or 
completion of the CapVest Takeover.

7.12 Risks relating to Virtus’ business
There are existing risks relating to Virtus’ business and an investment in Virtus which will continue to be relevant to Virtus 
Shareholders if the Scheme does not become Effective and Virtus Shareholders do not accept the CapVest Takeover or the 
CapVest Takeover does not proceed, for example, because the CapVest Takeover Conditions are not satisfied or waived. 
A summary of the key risks relating to Virtus’ business and an investment in Virtus is set out in Section 9.3.

7.13 Publicly available information
Virtus is a listed disclosing entity for the purposes of the Corporations Act and as such is subject to regular reporting and 
disclosure obligations. Specifically, as a company listed on the ASX, Virtus is subject to the ASX Listing Rules which require 
(subject to certain exceptions) continuous disclosure of any information Virtus has that a reasonable person would expect to 
have a material effect on the price or value of Virtus Shares.

ASX maintains files containing publicly disclosed information about all companies listed on the ASX. Information disclosed to 
ASX by Virtus is available on ASX’s website at https://www.asx.com.au/.

In addition, Virtus is required to lodge various documents with ASIC. Copies of documents lodged with ASIC by Virtus may be 
obtained from an ASIC office.

Virtus Shareholders may obtain a copy of:

– Virtus’ 2021 Annual Report (being the last full financial statements given to ASX) and the H1 FY2022 Interim Report (being the 
most recent financial reports recently lodged with ASX before registration of this Booklet with ASIC); and

– any announcements given to ASX by Virtus after the lodgement by Virtus of the H1 FY2022 Interim Report and before the date 
of this Booklet, on ASX’s website at https://www.asx.com.au/,

free of charge, by calling the Virtus Shareholder Information Line on 1800 653 805 (within Australia) or +61 1800 653 805 (outside 
of Australia) Monday to Friday between 8.30am and 7.30pm (Sydney time), or from ASX’s website at https://www.asx.com.au/.

A substantial amount of information about Virtus, including financial information and releases to ASX, is available in electronic 
form on Virtus’ website at https://www.virtushealth.com.au.
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Information on CapVest
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8.1 Introduction
This Section 8 has been prepared by, and is the responsibility of, CapVest BidCo.

This Section 8 contains information relating to CapVest and CapVest BidCo and outlines how CapVest and CapVest BidCo is 
funding both the Scheme Consideration and CapVest Takeover Consideration. It also includes an explanation of CapVest and 
CapVest BidCo’s intentions regarding the business of Virtus under the CapVest Transaction.

Although CapVest and CapVest BidCo believe that the statements regarding their intentions concerning future events reflected in 
this Section 8 have been made on a reasonable basis, no assurance can be given that such intentions will not change in the future.

8.2 Overview of CapVest ownership structure
CapVest BidCo is a special purpose Australian proprietary company limited by shares incorporated specifically for the purpose 
of holding Virtus Shares pursuant to the Scheme or CapVest Takeover (as applicable). CapVest BidCo is indirectly 100% wholly 
owned by CapVest Equity Partners V SCSp (CapVest Master Fund V) through intermediate special purpose holding companies 
incorporated in Australia and the United Kingdom.

CapVest Master Fund V is a special limited partnership domiciled in Luxembourg. The managing general partner of CapVest 
Master Fund V is CapVest Private Equity V S.à.r.l, a Luxembourg limited liability company (CapVest Fund V General Partner).

Limited partners invest into CapVest Master Fund V directly or indirectly through feeder funds that together comprise CapVest 
Fund V. The limited partners of CapVest Fund V are international institutional investors and high-net worth individuals (including 
CapVest executives). Each of the feeder funds invests into CapVest Master Fund V, thereby pooling all of the limited partners’ 
commitments in the entities that constitute CapVest Fund V.

Pursuant to an alternative investment fund management agreement, CapVest Irish Partners Limited (CapVest Manager), 
an Ireland incorporated limited company, acts as the manager to CapVest Fund V. Under a separate investment management 
agreement CapVest Manager delegates the day-to-day management of CapVest Fund V to CapVest, a United Kingdom limited 
liability partnership. CapVest’s management of CapVest Fund V is advised and supported by an investment committee 
(CapVest IC). The individuals who comprise the CapVest IC are set out in Section 8.4(b).

Each of CapVest, CapVest Manager and CapVest Fund V General Partner are ultimately owned and controlled by CapVest executives.

8.3 Overview of CapVest
Founded in 1999, 76 CapVest is an international, London-headquartered investment firm with over €5 billion in assets under 
management. CapVest is an experienced investor, having acquired over 80 companies over the last 20 years across many 
countries. CapVest seeks to invest in highly resilient industries where the demand driver for the respective product and service 
is non-discretionary. Across its portfolio companies, CapVest seeks to achieve economies of scale through organic and 
inorganic growth.

CapVest commenced raising CapVest Fund V in September 2021 and, as at the date of this Booklet, CapVest Fund V has more 
than €2.8 billion in total commitments. CapVest Fund V will likely close its fundraising efforts once it reaches €3.0 billion, which 
CapVest expects will occur in the next few months. CapVest funds, including CapVest Fund V seek to invest in market leading, 
cash generative companies with enterprise values typically greater than €500 million. CapVest focusses its investment in 
situations that present the potential for transformation, over a 3-5 year period, in companies that benefit from non-discretionary 
and non-cyclical customer demand for their products or services and have strong and experienced management teams in place 
who are well equipped to manage the business as it grows.

Notable current, as well as prior, healthcare companies owned by CapVest through its investment funds include:

– Mater Private Healthcare: Ireland’s leading specialist private hospital group with more than 190 specialist consultants and 
over 800 employees;

– Curium: a leading global producer of critical nuclear diagnostic and imaging products, with operations in France, the 
Netherlands, the United States, the United Kingdom, and emerging operations in Asia;

– Rodericks Dental: a UK-based leading provider of dental services to the NHS and private patients with over 140 practices and 
more than 680 practising specialist dentists;

– Polaris: the second-largest children’s service provider in the UK to local authorities, supporting over 3,000 children in fostering, 
residential and educational settings with outright leadership in quality metrics; and

– NextPharma: a pan-European manufacturer of pharmaceutical products for world leading companies with operations across 
Germany, France, Austria, and Switzerland, with planned expansion into the United States.

Further information on CapVest is available at www.capvest.co.
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76. A predecessor to CapVest, CapVest Limited, was first established in 1999.

http://www.capvest.co


Virtus Health I Transaction Booklet 83

8.4 Director profiles
a) CapVest BidCo
As at the date of this Booklet, the CapVest BidCo directors are Kate Briant, Frederick Raikes, Timothy Colson, and Mathew Zauner.

The profiles of these directors are set out below:

Name Profile

Penelope  
Kate Briant

Kate Briant is a Senior Partner and founding member of CapVest. Mrs Briant is a member of CapVest’s 
Investment Committee, currently chairs Curium and Inspired Pet Nutrition and is a board director at Polaris. 
Mrs Briant was formerly Chairman of Scandi Standard and Reno Norden, and was a director at Valeo Foods 
Group, Vaasan & Vaasan and Mater Private. Mrs Briant has over 28 years of experience in private equity across 
Europe and North America in healthcare, consumer and business services sectors. Earlier in her career she 
gained structured finance, and financial advisory experience having worked at BT Capital, Bankers Trust, and 
Deloitte & Touche.

Mrs Briant is a member of the South African Institute of Chartered Accountants. She holds a Bachelor of 
Commerce (Hons) from the University of Cape Town. 

Timothy 
Lambert 
Colson

Timothy Colson is a Partner at CapVest, having joined the team in 2012. Mr Colson is currently the Chairman of 
Lakeview and sits on the board of Datasite. He was previously on the boards of Scandza, Curium and Eight Fifty 
Food Group. Mr Colson has over 10 years of experience in private equity. Prior to CapVest, Mr Colson worked in 
the mergers and acquisition advisory team of Barclays in London.

Mr Colson holds a Bachelor of Arts from the University of Western Ontario.

Frederick 
Robert Raikes

Frederick Raikes is a Principal at CapVest, having joined the team in 2020. He is a director of Rodericks Dental. 
Mr Raikes has over 10 years of experience in private equity, having previously worked as an investment 
director at private equity firm Oakley Capital where he was involved in their investments in the consumer, TMT, 
software, and business services sectors. Prior to Oakley Capital, Mr Raikes was part of the debt advisory and 
restructuring team at PwC.

Mr Raikes is qualified as a chartered accountant and holds a Bachelor of Arts (Hons) in Business and 
Management from Exeter University.

Mathew 
Shane Zauner

Mathew Zauner has been a member of the board of CapVest BidCo since its incorporation. He has held 
numerous external board appointments across a wide range of industry sectors, since 2017.

Mr Zauner also currently acts as sole trustee in respect of a fund established by a large Australian mining company. 
Mr Zauner was previously a senior tax lawyer at MinterEllison and a senior manager at KPMG, both in Australia.

He holds a Master of Taxation from the University of New South Wales, Bachelor of Laws (Hons) from Bond 
University, and a Certificate in Applied Taxation from the Tax Institute of Australia. Mathew Zauner is also a 
solicitor of the High Court of Australia, an Associate of the Governance Institute of Australia, and a member of 
the Australian Institute of Company Directors.
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8.4 Director profiles continued
b) CapVest
As at the date of this Booklet, the CapVest IC members are Seamus FitzPatrick, Kate Briant, Christopher Campbell and Jason 
Rodrigues who possess an average tenure at CapVest of 20 years.

The profiles of these members, except for Kate Briant which has been provided in Section 8.4(a) above, are provided below.

Name Profile

Seamus 
FitzPatrick

Seamus FitzPatrick is the Managing Partner and a founding member of CapVest. Mr FitzPatrick has been a member 
of the CapVest Investment Committee since inception and was formerly chairman of Young's Bluecrest, FoodVest, 
Valeo Foods Group, Vaasan & Vaasan and Mater Private. Mr FitzPatrick has over 31 years of experience in private 
equity and investment banking, having worked at BT Capital, Chase Capital Partners and Morgan Stanley.

Mr FitzPatrick holds an honours degree in English and Psychology from Trinity College Dublin and is a member 
of the Trilateral Commission.

Christopher 
Campbell

Christopher Campbell is a Senior Partner of CapVest, having joined the team in 2000 shortly after CapVest's 
founding. Mr Campbell is currently the chairman of NextPharma and Datasite and is a director of Lakeview. He 
has also previously acted as chairman of United Coffee and Scandza and as a director of FoodVest, Findus 
Group, Young's, and Vaasan & Vaasan. Mr Campbell has 26 years of experience in private equity and investment 
banking roles, having previously worked at Merrill Lynch both in New York and London and Chase Securities.

Mr Campbell holds a Bachelor of Arts from the University of Pennsylvania.

Jason 
Rodrigues

Jason Rodrigues is a Partner of CapVest, having joined the team in 2008. Mr Rodrigues currently serves on the 
board of Rodericks Dental and as a director of NextPharma.

Mr Rodrigues was formerly the chairman of Eight Fifty Food Group and served as a director of Valeo Foods 
and Mater Private. Mr Rodrigues has over 17 years of experience in principal investing and structured financing, 
having previously worked at European Capital and UBS' European leveraged finance team.

Mr Rodrigues holds a Masters of Chemistry (Hons.) from the University of Oxford.

8.5 CapVest’s intentions following implementation of the Scheme or conclusion of the CapVest Takeover 
Offer Period

The following references to CapVest in this Section 8.5 should be read as a reference to include CapVest BidCo as the bidder 
under the CapVest Takeover, as the context requires.

a) Introduction
This Section 8.5 sets out the present intentions of CapVest in relation to the following:

– the continuation of the business of Virtus;

– any major changes to be made to the business of Virtus, including any redeployment of fixed assets of Virtus; and

– the future employment or engagement of Virtus’ present employees and contractors.

These intentions have been formed on the basis of facts and information concerning Virtus and the general business and 
economic environment which are known to CapVest at the time of issuing this Booklet. Any final decisions about any major 
changes to the future commercial operating plan and management organisation of Virtus will only be made by CapVest in light of 
all material facts and circumstances at the relevant time. Accordingly, statements set out in this Section 8.5 are statements of 
current intention only and may change if and as any new information becomes available or circumstances change.
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8.5 CapVest’s intentions following implementation of the Scheme or conclusion of the CapVest Takeover 
Offer Period continued

b) Intentions upon the Scheme becoming Effective or CapVest holding a Relevant Interest in 90% or more of the 
Virtus Shares under the CapVest Takeover

CapVest’s current intentions if the Scheme becomes Effective or if CapVest acquires a Relevant Interest in 90% or more of Virtus Shares 
pursuant to the CapVest Takeover and may proceed to compulsory acquisition of the outstanding Virtus Shares are set out below:

Compulsory Acquisition
The CapVest Takeover will only proceed if the Scheme does not become Effective. If the CapVest Takeover proceeds and 
CapVest becomes entitled to do so under the Corporations Act, it intends to give notices to Virtus Shareholders to compulsorily 
acquire any outstanding Virtus Shares (including any new Virtus Shares which are issued as a result of the vesting and exercise of 
Virtus Performance Rights) in accordance with Part 6A.1 of the Corporations Act. If CapVest compulsorily acquires the remaining 
Virtus Shares under this procedure, the applicable Virtus Shareholders will receive the CapVest Takeover Consideration.

ASX listing
CapVest currently intends for Virtus to be removed from the official list of ASX after the implementation of the Scheme or 
completion of the CapVest Takeover and for Virtus to be subsequently converted into a proprietary company limited by shares.

Board composition
If the Scheme becomes Effective and subject to CapVest having paid the Scheme Consideration in accordance with the 
Scheme, CapVest will nominate persons to be appointed to the Virtus Board and to the board of any Virtus Group Member on the 
Implementation Date (or thereafter). CapVest may also nominate Virtus Directors and directors of the board of any Virtus Group 
Member to resign effective on the Implementation Date. It is CapVest’s intention in this scenario that its director nominees will 
represent a majority of the directors on the Virtus Board and on the board of each Virtus Group Member.

If CapVest becomes entitled to proceed to compulsory acquisition under the CapVest Takeover, CapVest may take steps to 
remove any remaining non-CapVest nominated directors on the Virtus Board and on the board of any Virtus Group Member.

See also CapVest’s intentions in relation to the composition of the Virtus Board where it has acquired a Relevant Interest in at 
least 50.1% of the Virtus Shares prior to this time at section 8.5(c) below.

Virtus’ business, assets and employees
Following implementation of the Scheme, or during or at the end of the CapVest Takeover Offer Period, if CapVest is entitled to 
compulsorily acquire outstanding Virtus Shares (including any new Virtus Shares which are issued as a result of the vesting and 
exercise of Virtus Performance Rights), CapVest intends to continue to support the current strategic direction of Virtus under the 
leadership of the current executive team.

CapVest very much looks forward to working closely with the Virtus management team and Fertility Specialists to support the 
continuing growth of Virtus’ industry leading fertility business in Australia and internationally. CapVest has a 20-year track record 
of partnering with industry leading companies and management teams in healthcare sectors to enhance services provided to 
healthcare professionals and their patients.

With CapVest’s access to capital, technical expertise and knowledge of the global fertility market, combined with the strength 
of the Virtus health business and its team of experienced practitioners CapVest intends to grow Virtus’ position in Australia and 
support its continued international expansion.

In that regard CapVest further intends to conduct a broad-based general review of Virtus’ strategic, financial and commercial 
operations to:

– evaluate the relative performance, profitability and prospects of Virtus and its respective business units/ sites/ regions; and

– identify opportunities for operational improvement and areas of investment for growth.

Final decisions on these matters will only be made following implementation of the Scheme or completion of the CapVest 
Takeover Offer Period based on all material facts and circumstances at the relevant time.

CapVest acknowledges there is significant value, knowledge, and expertise in the existing Virtus doctor network and incumbent 
senior management team and these personnel are critical to the ongoing success of the Virtus business. The broad-based 
general review of Virtus operations noted above will also include specific consideration of the retention arrangements for Virtus 
doctor and senior management teams. Subject to this review, CapVest’s intention is to maintain Virtus’ key personnel and 
maintain current levels of employment and personnel arrangements.

Following implementation of the CapVest Transaction, CapVest intends to establish a customary equity incentive plan for the 
Virtus doctor and senior management team members, to ensure talent is attracted and retained for the benefit of Virtus.
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8.5 CapVest’s intentions following implementation of the Scheme or conclusion of the CapVest Takeover 
Offer Period continued

c) Intentions upon CapVest becoming the holder of less than 90% of the Virtus Shares under the CapVest Takeover
If, after the CapVest Takeover Offer Period, CapVest becomes the holder of less than 90% of the Virtus Shares then CapVest 
cannot compulsorily acquire the Virtus Shares of Virtus Shareholders that have not accepted into the CapVest Takeover.

In these circumstances, and where the CapVest Takeover becomes or is declared unconditional, CapVest will implement 
the intentions outlined in Section 8.5(b) above to the extent possible, and as modified by the current intentions of CapVest 
described below.

ASX Listing
CapVest will not be supportive of the continued listing of Virtus on ASX. While the decision to apply for removal of Virtus from ASX 
lies with the Virtus Board, CapVest will actively encourage Virtus to apply for removal of Virtus from ASX to the extent that it is able 
to do so consistently with ASX guidance.

ASX Guidance Note 33 sets out ASX’s policy in relation to a request for removal from the official list of ASX. ASX Guidance Note 33 
indicates that Virtus Shareholder approval would not usually be required for the removal of Virtus from the official list of ASX if the 
following factors are satisfied:

– CapVest and its related bodies corporate own or control at least 75% of Virtus Shares but do not meet the conditions for 
compulsory acquisition under the Corporations Act;

– excluding CapVest and its related bodies corporate, the number of Virtus Shareholders having holdings with a value of at least 
$500 (being a marketable parcel) is fewer than 150;

– CapVest has foreshadowed in this Booklet that it intends, if it secures control of Virtus, to cause Virtus to apply for removal from 
the official list;

– the CapVest Takeover offers remain open for at least two weeks following CapVest and its related bodies corporate having 
attained ownership or control of at least 75% of Virtus Shares; and

– Virtus applies for removal no later than one month after the end of the CapVest Takeover Offer Period.

If these factors are satisfied and shareholder approval for the delisting of Virtus is not required, CapVest intends to procure Virtus 
to send a written or electronic communication to all remaining Virtus Shareholders advising them of the nominated time and 
date at which Virtus would be removed from the official list of ASX (Removal Date), being a date not earlier than three months 
after the date the notice was given to Virtus Shareholders (Removal Date).

The notice to the remaining Virtus Shareholders would also state that:

– if they wish to sell their Virtus Shares on ASX, they will need to do so before the Removal Date; and

– if they do not sell their Virtus Shares before the Removal Date, thereafter, they will only be able to sell their Virtus Shares off market.

Those remaining Virtus Shareholders who do not sell their Virtus Shares on ASX before the Removal Date would face risks 
associated with the reduced liquidity of an unlisted Virtus Share.

If the factors in ASX Guidance Note 33 are not satisfied, CapVest may still request that ASX remove Virtus from the official list of 
ASX. Guidance Note 33 indicates that ASX’s decision to act on CapVest’s request may be subject to the satisfaction of certain 
conditions. The ASX imposed conditions ensure that the interests of the remaining Virtus Shareholders are not unduly prejudiced 
by the removal and that trading in Virtus Shares takes place in an orderly manner up to the date of its removal from the official list.

ASX Guidance Note 33 indicates that (in some cases), these conditions may include, if Virtus Shareholder approval is sought 
within 12 months of the end of the CapVest Takeover Offer Period, the approval of Virtus Shareholders to the proposed removal 
and CapVest and its associates may be excluded from voting. Where more than 12 months have lapsed since the CapVest 
Takeover Offer Period, ASX Guidance Note 33 indicates that ASX would generally permit CapVest and its associates to vote on a 
resolution approving Virtus’ removal from the official list.

Any decision by CapVest to apply to ASX for removal from the official list would need to be made by the Virtus Board, not 
CapVest. The Virtus Board, including any of CapVest’s nominees on the Virtus Board, could only decide to seek a delisting if it is in 
the interest of Virtus to do so at the relevant time.
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8.5 CapVest’s intentions following implementation of the Scheme or conclusion of the CapVest Takeover 
Offer Period continued

Board composition
If the CapVest Takeover is declared or becomes unconditional (see Section 5.8 for further information on the CapVest Takeover 
Conditions) and CapVest has a Relevant Interest in at least 50.1% of Virtus Shares, CapVest must nominate persons to be 
appointed to the Virtus Board such that a majority of the directors of Virtus are directors nominated by CapVest. It is intended that 
these appointments to the Virtus Board will occur no later than 3 Business Days after such persons are nominated by CapVest.

CapVest intends for its nominees on the Virtus Board to be:

– Penelope Kate Briant;

– Timothy Lambert Colson; and

– Frederick Robert Raikes.

Following that time CapVest would also intend to nominate additional persons to be appointed to the Virtus Board so that its 
representation on the Virtus Board is proportionate to its percentage shareholding in Virtus.

Capital structure
If the CapVest Takeover is declared or becomes unconditional, Virtus may pay the Capital Return and Special Takeover Dividend 
(see Section 6 for further information relating to the payment of the Capital Return and Special Takeover Dividend and the 
relevant conditions to payment).

The Capital Return will be funded by Virtus through recourse to the Refinancing. Consequently CapVest intends for Virtus to 
enter into the Refinancing Facilities Agreements described in Section 11.12 as soon as practicable following the reconstitution of 
the Virtus Board as described above.

The pro forma impact of the Refinancing, Capital Return and Special Takeover Dividend are set out in Section 6.7.

As noted above, CapVest intends to grow Virtus’ position in Australia and support its continued international expansion. CapVest 
would intend that growth is supported through access to both equity and debt funding as considered appropriate from time to 
time. Where equity funding is required CapVest would propose equity generally be raised through pro rata capital raisings from 
Virtus Shareholders. To the extent a Virtus Shareholder did not elect to participate in a pro rata capital raising they would face 
dilution of their percentage shareholding in Virtus.

Further acquisitions of Virtus Shares
CapVest may acquire additional Virtus Shares under the ‘creep’ provisions of the Corporations Act. These provisions permit 
CapVest and its associates to acquire up to 3% of Virtus Shares every six months provided certain criteria are met.

Dividends
The payment of any dividends will be at the sole discretion of the Virtus Board after its reconstitution as described above. 
CapVest intends to review (through its nominees to the Virtus Board) the dividend policy of Virtus if the CapVest Takeover is 
declared or becomes unconditional and CapVest holds at least 50.1% of Virtus Shares.

Having regard to the capital structure of Virtus following the proposed Refinancing, CapVest BidCo considers it would not be likely 
at least within the next 3 – 5 years that dividends would be paid until Virtus’ debt levels are substantially reduced.

Continuation of Virtus’ business and assets
Other than as set out in this Section 8.5, it is the present intention of CapVest that:

– the Virtus business will be conducted in substantially the same manner in which it currently operates;

– no major changes will be made to the Virtus business (including as to the future employment of the present employees of 
Virtus); and

– there will be no redeployment of the fixed assets of Virtus.

Overall, CapVest intends to continue to support the current strategic direction of Virtus and the various initiatives underway to 
further develop the Virtus business and support the Virtus doctors to grow their practices under the existing clinical framework.
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8.5 CapVest’s intentions following implementation of the Scheme or conclusion of the CapVest Takeover 
Offer Period continued

Limitations on intentions
CapVest’s ability to implement the intentions set out in this Section 8.5 will be subject to and limited by:

– the law (including the Corporations Act and the ASX Listing Rules), including (but not limited to) in relation to conflicts of 
interests and related party transactions; and

– the legal obligations of the Virtus Board at the relevant point in time, including any nominees of CapVest, to act in good faith in 
the best interest of Virtus Shareholders, for proper purposes and to have regard to the interests of all Virtus Shareholders.

This Section 8.5 must be read and understood on the basis that these obligations and requirements may restrict CapVest’s 
ability to implement any of the intentions set out in this Section 8.5, or may require the approval of Virtus Shareholders (other 
than CapVest) in order to implement these intentions.

8.6 Funding of the Scheme Consideration and CapVest Takeover Consideration
This section summarises the equity commitments and debt commitments available to CapVest BidCo for the purposes of 
funding the Scheme Consideration and the CapVest Takeover Consideration. Debt commitments available to Virtus for the 
purposes of payment of the Capital Return and the Refinancing are summarised separately in section 11.12.

a) Maximum Scheme Consideration and CapVest Takeover Consideration payable by CapVest BidCo
If the Scheme is implemented, the maximum amount of Scheme Consideration CapVest BidCo may be required to pay to 
Scheme Shareholders under the Scheme is approximately $710,496,943 (assuming the Special Scheme Dividend is not paid). 
This figure includes the Scheme Consideration payable in respect of all Virtus Shares which are converted as a result of the 
vesting and exercise of Virtus Performance Rights prior to the Scheme Record Date.

The maximum amount of CapVest Takeover Consideration CapVest BidCo may be required to pay under the CapVest Takeover 
is approximately $706,138,066 (assuming that all Virtus Performance Rights are vested and exercised into Virtus Shares and 
accepted into the CapVest Takeover) assuming that the Capital Return and the Special Takeover Dividend are not paid.

The maximum amount CapVest BidCo may be required to pay under the CapVest Takeover if the Capital Return and Special 
Takeover Dividend are paid is approximately $435,015,920 (assuming that all Virtus Performance Rights are vested and exercised 
into Virtus Shares and accepted into the CapVest Takeover).

b) Cash funding arrangements
CapVest BidCo intends to fund the Scheme Consideration through a combination of:

i) Equity Commitments, as described in Section 8.6(c); and

ii) third party debt financing, as described in Section 8.6(d).

CapVest BidCo intends to fund the CapVest Takeover Consideration through the Equity Commitments described in Section 
8.6(c). If for any reason the Capital Return were not to be paid, CapVest BidCo has available to it the benefit of the Contingent 
Equity Commitment Letter (described in further detail in Section 8.6(c) below).

c) Equity Commitments
CapVest Private Equity V S.à r.l. acting in its own capacity and as managing general partner (associaté gérant commandité) of 
CapVest Equity Partners V SCSp has executed legally binding equity commitment letters in favour of CapVest BidCo and Virtus 
pursuant to which it undertakes to, among other things, have available and commits to provide to CapVest BidCo:

i) at or before the time required under the Implementation Deed:
a) if the Scheme becomes Effective, an amount of $429,140,802; and
b) if the CapVest Takeover becomes free of CapVest Takeover Conditions and provided the CapVest Takeover is not 

withdrawn in accordance with the Implementation Deed, an amount of $435,015,920,

 these commitments (each an Equity Commitment) may only be used by CapVest BidCo for the purpose of funding the 
Scheme Consideration or the CapVest Takeover Consideration (as applicable).

 The Equity Commitment will be reduced to the extent that CapVest BidCo does not require the full amount of the Equity 
Commitment in order to satisfy its obligations in accordance with the Implementation Deed and the Deed Poll; and

ii) if no Capital Return is paid in connection with the CapVest Takeover or the Capital Return is otherwise deferred, an amount up 
to $271,122,147 to fund additional amounts payable under the CapVest Takeover (Contingent Equity Commitment Letter).
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8.6 Funding of the Scheme Consideration and CapVest Takeover Consideration continued
d) Third party debt financing
CapVest BidCo has entered into:

i) a syndicated facility agreement (Syndicated Facility Agreement) with amongst others, Goldman Sachs Mortgage 
Company, Morgan Stanley Senior Funding, Inc. and ING Bank N.V., London Branch as original lenders and underwriters 
(Senior Underwriters); and

ii) a second lien notes subscription agreement (Second Lien Loan Note Subscription Agreement) with amongst others, 
Goldman Sachs International and Morgan Stanley Senior Funding, Inc. as original lenders and underwriters (Second Lien 
Underwriters and together with the Senior Underwriters, Underwriters).

Under the Syndicated Facility Agreement and the Second Lien Loan Note Subscription Agreement, subject to the satisfaction 
of the conditions precedent under the respective agreements, including those described in Section 8.6(f ), loan and loan note 
subscription facilities in an aggregate amount of up to $485,000,000 may be made available to CapVest BidCo.

e) Summary and purpose of the Scheme Facilities
The Scheme Facilities (comprising a “Term Facility B”, “Revolving Facility” and “Second Lien Facility”) make available to CapVest 
BidCo facilities of up to $485,000,000.

f) Summary of conditions precedent to initial drawdown of the Scheme Facilities
The availability of the Scheme Facilities is subject to the satisfaction of certain conditions precedent to initial drawdown, which 
are customary for facilities of this kind and include:

i) confirmation from an authorised signatory of CapVest BidCo that:
a) the Effective Date has or will occur on the date of the first drawdown under the Scheme Facilities;
b) all conditions precedent to implementation of the Scheme have been, or will on the date of the first drawdown under the 

Scheme Facilities, be satisfied or amended or waived in a manner which is not materially adverse to the interests of the 
providers of the Scheme Facilities;

c) the Scheme Consideration has not been decreased (other than any adjustments to account for dividends) and any 
consideration payable other than in the form of cash does not require any interest to be paid and is subordinated in right 
of payment to the Scheme Facilities.

ii) confirmation from an authorised signatory of CapVest BidCo that the equity contribution to the overall purchase price is no 
less than $170,000,000;

iii) execution of definitive documentation and related security documents for the Scheme Facilities;

iv) provision to the facility agents of copies of CapVest BidCo’s and its holding company’s constitutional documents, board 
resolutions and directors’ certificates and a customary legal opinion; and

v) finalisation of reasonable know your customer checks.

As at the date of this Booklet, CapVest BidCo is not aware of any reason why any of the conditions precedent to the Scheme 
Facilities will not be satisfied, and is confident they will be satisfied in time to allow payment in full of the Scheme Consideration 
as and when due under the terms of the Scheme. In addition, CapVest BidCo has received written confirmation from the facility 
agents on behalf of the Underwriters that the certificates for the confirmations set out in (i) and (ii) above are in agreed form and 
each other condition precedent in (iii) to (v) above is either satisfied or in agreed form.

g) Conditions to further funding
Additional conditions precedent customary to arrangements of this type apply to future drawdowns, including requirements that 
there are no ongoing events of default.

h) Term of facilities
The Scheme Facilities terminate between 5 and 8 years after first drawdown.

8 Information on CapVest



Virtus Health I Transaction Booklet90

8.6 Funding of the Scheme Consideration and CapVest Takeover Consideration continued
i) Events of default
The Scheme Facilities will be subject to events of default (Events of Default) which are common for a facility of this nature and include:

i) failure to pay or failure to perform other obligations under the Scheme Facilities (including any breach of the financial covenant);

ii) misrepresentation;

iii) cross payment default / cross acceleration; and

iv) insolvency, insolvency proceedings (including appointment of an administrator at CapVest Bidco or another borrower), 
creditor’s process and invalidity and unlawfulness.

Events of Default will be subject to grace periods and cure rights customary for facilities of this kind.

As at the date of this Booklet, CapVest BidCo is not aware of the occurrence of any Events of Default.

j) Certain Funds availability
The Scheme Facilities may be drawn down once the relevant facility agent has notified CapVest BidCo and the lenders that it has 
received confirmation of the satisfaction or waiver of all conditions precedent to the initial drawdown.

For the duration of the Certain Funds Period (as defined below), the lenders under the Scheme Facilities can only refuse to 
make available the Scheme Facilities if the initial conditions precedent to drawdown referred to in Section 8.6(f ) above are not 
satisfied or waived, it is unlawful for the relevant lender to participate in the Scheme Facilities, there is a change of control of 
CapVest BidCo or there is a major default.

The Certain Funds Period is the period from the date of the Syndicated Facility Agreement or Second Lien Loan Note 
Subscription Agreement (as applicable) to (and including) 11.59pm (Sydney time) on the earlier of:

i) 31 October 2022;

ii) the earlier of:
a) the date CapVest BidCo notifies the relevant agent in writing of conclusive termination of the Implementation Deed prior 

to the Implementation Date; and
b) the date on which the Scheme is not approved by the Requisite Majorities at the Scheme Meeting or is not approved by 

the Court; and

iii) the date that is 20 business days after the date of initial drawdown under the relevant Scheme Facilities.

A major default is defined as:

i) a non-payment of interest or principal event of default under the facility;

ii) a misrepresentation event of default under the facility as it relates to major representations (representations going to the 
status, binding obligations, non-conflict with other obligations and power and authority of CapVest BidCo or, to the extent 
applicable to CapVest BidCo’s holding company, that entity) in any material respect;

iii) a breach of obligations event of default under the facility as it relates to major undertakings (undertakings relating to financial 
indebtedness, restricted payments, liens, mergers and consolidations made by CapVest BidCo or, to the extent applicable to 
CapVest BidCo’s holding company, that entity and undertakings given in connection with the Scheme and CapVest Takeover) 
in any material respect;

iv) an insolvency or insolvency proceedings event of default under the facility in respect of CapVest BidCo or, to the extent 
applicable to CapVest BidCo’s holding company, that entity; and

v) an invalidity or unlawfulness event of default under the facility.

k) Conclusion
On the basis of the arrangements described above, CapVest BidCo believes it has reasonable grounds for holding the view, and 
holds the view, that CapVest BidCo will be able to satisfy its obligation to fund the Scheme Consideration or CapVest Takeover 
Consideration as and when each may be due and payable under the terms of the Scheme or CapVest Takeover.
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8.7 Additional information concerning CapVest and CapVest BidCo
a) Interest in Virtus Shares
As at the date of the offers made under the CapVest Takeover:

– the Voting Power of CapVest, CapVest BidCo and their associates in Virtus is 0%; and

– CapVest, CapVest BidCo and their associates have no Relevant Interest in any Virtus Shares or any other class of securities of Virtus.

b) Dealings in Virtus Shares in the previous four months
None of CapVest, CapVest BidCo nor any of their respective associates has provided, or agreed to provide, consideration for 
Virtus Shares under a purchase or agreement during the period of four months before the date of the offers made under the 
CapVest Takeover except for the Scheme Consideration which CapVest or CapVest BidCo have agreed to provide under the 
Scheme (as reflected in the Implementation Deed and the Deed Poll) or the CapVest Takeover Consideration which CapVest has 
agreed to provide under the CapVest Takeover.

c) No inducing benefits given during previous four months
In the opinion of CapVest and CapVest BidCo, none of CapVest, CapVest BidCo nor any of their respective associates, during the 
period of four months before the date of the offers made under the CapVest Takeover, gave, or offered to give or agreed to give, a 
benefit to another person which was likely to induce the other person, or an associate, to:

– vote in favour of the Scheme;

– accept the CapVest Takeover; or

– dispose of Virtus Shares,

and which benefit was not offered to all Virtus Shareholders under the Scheme or the CapVest Takeover (as applicable).

d) No escalation agreements
None of CapVest or CapVest BidCo nor any of their associates has entered into any escalation agreement that is prohibited by 
section 622 of the Corporations Act.

e) Benefits to Virtus Directors
Except as set out in this Booklet, neither CapVest nor CapVest BidCo will be making any payment or giving any benefit to any 
current Virtus Director as compensation or consideration for, or otherwise in connection with, their resignation from the Virtus 
Board where the Scheme becomes effective or the CapVest Takeover is declared or becomes unconditional and the Virtus 
Board is accordingly reconstituted, other than as required under the relevant person’s employment contract with Virtus.

f) No interest of CapVest and CapVest BidCo directors in Virtus Shares
As at the date of this Booklet, none of CapVest and CapVest BidCo, nor any of their directors has a Relevant Interest in any 
securities of Virtus Shares.

g) No other agreements or inducements
Except as set out in this Booklet, none of CapVest nor CapVest BidCo has made any agreement or arrangement with a Virtus 
Director in connection with or conditional on the outcome of the Scheme or the CapVest Takeover. 
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9.1 Introduction
There are a number of potential risks that Virtus Shareholders should be aware of when considering the CapVest Transaction 
and deciding how to vote on the Scheme and Capital Return and whether to accept the CapVest Takeover.

This Section outlines:

– general risks as well as specific risks related to Virtus, each of which could have a materially adverse effect on the future 
business and operational performance of Virtus (see Sections 9.2 and 9.3); and

– risks related to the CapVest Takeover becoming unconditional (see Section 9.5).

The risks outlined in this Section 9 will only continue to be relevant to you if you retain your Virtus Shares, either because:

– the Scheme is not implemented and the CapVest Takeover does not become unconditional;

– the Scheme is not implemented and you have not accepted the CapVest Takeover and CapVest BidCo is unable to 
compulsorily acquire your Virtus Shares; or

– you choose not to sell your Virtus Shares.

This Section is not intended to provide a list of every risk that may be related to the CapVest Transaction or an investment 
in Virtus at any time. This Section only provides a brief summary of the risks that may be applicable to Virtus Shareholders, 
and should not be considered exhaustive. These risks do not take into account your individual circumstances including your 
investment objectives, financial situation or taxation position.

You should carefully consider the risks mentioned in this Section 9, as well as the other information contained in this Booklet 
before voting on the Scheme and Capital Return or deciding to accept the CapVest Takeover. You should also consult a licenced 
financial adviser or other suitable professional adviser if you are uncertain about any matters in this Booklet.

9.2 General risks
Virtus Shares carry no guarantee in respect of profitability, dividends, return of capital or the price at which they may trade on 
ASX. If you retain your Virtus Shares, the market price of Virtus Shares (assuming Virtus remains listed) and future distributions 
made to Virtus Shareholders will be influenced by a number of factors beyond the control of the Virtus Directors and 
management, including:

– changes in investor sentiment and overall performance of the Australian and international stock markets;

– changes in general economic conditions (both domestically and internationally) including inflation (including wage inflation), 
interest rates, exchange rates and consumer demand;

– failure to make or integrate any future acquisitions or business combinations (including the realisation of synergies), 
significant one-time write-offs or restructuring charges, and unanticipated costs and liabilities;

– changes in government and to fiscal, monetary and regulatory policies;

– changes in accounting standards which affect the financial performance and position reported by Virtus;

– changes in taxation laws (or their interpretation by relevant courts or authorities);

– geopolitical events such as an outbreak or exacerbation of hostilities, acts of terrorism, conflict and declaration of war 
(including the current war in Ukraine); and

– natural disasters such as fires and floods and catastrophes, whether on a global, regional or local scale.

9 Risks



Virtus Health I Transaction Booklet94

9.3 Risks specific to the business and operations of Virtus
A number of the risks specifically relevant to Virtus and which could result in a materially adverse effect on Virtus’ future 
operating and financial performance have been listed below. You will only continue to be exposed to these risks if the Scheme is 
not implemented and either the CapVest Takeover does not become unconditional, or you do not accept the CapVest Takeover 
and you retain your Virtus Shares.

a) COVID-19
On 11 March 2020, the World Health Organisation declared a pandemic following the emergence of a severe acute respiratory 
illness caused by a novel coronavirus (COVID 19). The COVID-19 pandemic had a sudden and significant adverse effect on 
global markets, operations and activity generally. As with Government measures in Australia, the other geographies where Virtus 
operates and globally continue to be aimed at controlling the spread of COVID-19 such as travel and border restrictions, closure 
of certain businesses and facilities (including bans on elective surgery at certain hospitals), restrictions on public gatherings 
and social distancing, it is expected that these measures will continue to have a prolonged negative impact on global economic 
activity. This has resulted in and is likely to further result in increased volatility and negative investor sentiment in financial, capital 
and retail markets both in Australia and globally.

The expected duration and magnitude of COVID-19 and its potential impacts on the economy and financial markets remains 
unclear. However, should the impact of the COVID-19 pandemic be severe or prolonged (including the risk of ongoing 
geographical lockdowns, the imposition of restrictions on access to hospitals for certain procedures following community 
transmission of COVID-19 and disruption to staffing levels and treatment cancellations due to compliance with requirements 
regarding isolation of COVID-19 positive case and their close contacts) there would be a likely degree of impact on the Assisted 
Reproductive Services market globally.

The outbreak of the COVID-19 Omicron variant from December 2021 has resulted in some restrictions in elective surgery, 
including a suspension of IVF treatments in Victoria for a 2 week period in January 2022. While access to ARS treatment 
and elective surgeries has recommenced in all states; heightened infection control and safety protocols, including a strict 
requirement for Virtus’ doctors and staff to self-isolate when displaying symptoms or being identified as a casual or close 
contact, is contributing to some deferral of certain treatments.

International ARS markets continue to operate with high numbers of COVID-19 cases and border closures. These conditions 
have delayed the commencement of the egg donation program in Ireland (which was expected to commence in January 2022 
but which commenced in April 2022) and the Virtus ARS “hub” strategy in Denmark. However, there remains confidence that any 
of the near term impacts of COVID-19 on demand will be reflected as deferred, not lost, demand for ARS services.

All of the above, together with any other epidemics or pandemics that may arise in the future, have the ability to impact the 
Virtus Group’s financial performance, financial position, capital resources and prospects.

Further lockdowns and other restrictions in the future, if applied by the Governments in Australia and the other jurisdictions in 
which Virtus operates its businesses, could have an adverse impact on Virtus’ business and financial position.

b) Regulatory risks
Virtus operates in a highly regulated industry globally and its activities, operations and corporate practices are governed by a 
significant number of laws and regulations, including those related to its status as an ASX-listed entity as well as laws regulating 
patient treatment, privacy, data protection and professional accreditation. Failure to meet these regulations and laws may 
have an adverse effect on Virtus’ reputation and ability to attract patients. Changes to regulation can negatively impact 
Virtus’ business.

There is a risk that these requirements become increasingly burdensome in the future. If this was to happen, Virtus could 
potentially be required to dedicate more time and expenditure to ensuring Virtus complies with these regulations.

c) Change in Commonwealth Government funding arrangements for assisted reproductive services
In Australia, Virtus’ patients receive partial reimbursement for some of Virtus’ services through Commonwealth Government 
programs, including the Commonwealth Government’s Medicare Benefits Schedule and the Extended Medicare Safety Net. 
If the level of reimbursement provided by these programs for Virtus’ services were to change, Virtus’ patients may face higher out 
of pocket expenses for its services. This may result in reduced demand for Virtus’ services, potentially leading to a reduction in 
Virtus’ revenue and profitability.

9 Risks
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9.3 Risks specific to the business and operations of Virtus continued
d) Changes to the private health insurance industry
Also in Australia, part of Virtus’ day hospital services are funded (either directly or via reimbursement to Virtus’ patients) by private 
health insurers. Virtus is indirectly susceptible to factors adversely affecting the membership and profitability of private health 
insurers. Membership of private health insurance funds in Australia is supported by a number of Commonwealth Government 
policies, including the Private Health Insurance Rebate and Medicare Levy Surcharge. To the extent that these policies change, or new 
policies are enacted, this may reduce incentives to hold private health insurance and the level of private health insurance in Australia 
may fall. Patients wishing to use Virtus’ services without private health insurance may experience higher out-of-pocket expenses, 
which may adversely affect the affordability and demand for Virtus’ services. A decline in the profitability of health insurance funds 
or the inability of health insurance funds to obtain premium increases may result in Virtus’ inability to achieve growth in the funding it 
receives from health insurance funds or the inability to renew contracts with health insurance funds on suitable terms.

e) Relationships with Fertility Specialists
Virtus relies on Fertility Specialists (who are medically qualified doctors) to provide the medical component of ARS and play a role in 
attracting patients. If one or more of Virtus’ Fertility Specialists ceased to perform these services for Virtus, Virtus may not be able to 
treat the same number of patients which may result in a lower number of IVF Cycles and negatively impact the profitability of Virtus.

Virtus relies on maintaining its relationship with existing Fertility Specialists, as well as attracting new Fertility Specialists so 
as to achieve growth and also to replace any Fertility Specialists who retire or leave. If Virtus cannot successfully maintain its 
relationship with existing Fertility Specialists or contract and grow IVF Cycles for new Fertility Specialists, this may adversely 
impact Virtus’ revenue generation and profitability.

The unexpected departure of Fertility Specialists, or a failure of Virtus to recruit and retain appropriately skilled and qualified 
Fertility Specialists, could each have an adverse effect on Virtus’ reputation, patient services and its profitability. Given that 
changes of control of companies can affect the engagement and ongoing commitment of some stakeholders, it is possible 
that the ongoing commitment of one or more Fertility Specialists could be affected by the impact of a change in control and/or 
identity of the new owner. This could result in the unexpected departure of one or more Fertility Specialists which could have an 
adverse effect on Virtus’ reputation, patient services and its profitability.

f) Failure to recruit and retain key executives and employees
In addition to Fertility Specialists, key executives, employees and directors play an integral role in the operation of Virtus’ 
business and its pursuit of strategic objectives. The unexpected departure of an individual in a key role, or a failure of Virtus 
to recruit and retain appropriately skilled and qualified persons into these roles, could each have an adverse effect on the 
Virtus Group’s business, prospects, reputation, financial performance or financial condition. In particular, Virtus employs a 
large number of scientific staff across the scientific fields of andrology, cytogenetics and embryology. The expertise of Virtus’ 
scientific staff allows Virtus to offer patients and Fertility Specialists high quality, safe and efficient clinical services. If Virtus lost 
several of its scientific staff Virtus would lose highly specialised clinical expertise and experience. Given the level of training and 
specialisation required for andrology, cytogenetics and embryology there is not a large number of trained scientists in these 
fields in Australia and it may be difficult to recruit appropriately qualified replacements. This may affect the clinical outcomes 
Virtus provides to its patients and Fertility Specialists, which may potentially impact Virtus’ reputation, success rate for 
patients and its profitability.

g) Damage to relationships with general practitioners and other medical specialists
General practitioners and other medical specialists (for example, obstetricians and gynaecologists) have the ability to influence 
patients’ selection of an assisted reproductive services provider. A number of factors, including Virtus’ reputation, the retirement 
or loss of certain Fertility Specialists or other key personnel, the activities of competitors or the introduction of a competing 
service that is perceived by general practitioners and other medical specialists to be superior to Virtus’ service could potentially 
impact Virtus’ relationship with general practitioners and other medical specialists. This could in turn affect their behaviour 
in referring patients to Virtus’ Fertility Specialists or recommending Virtus’ services. General practitioners and other medical 
specialists have no contractual obligations or economic incentives to refer patients to the Virtus Group’s Fertility Specialists. A 
deterioration in the relationship with general practitioners and other medical specialists could adversely impact the number of 
patients treated by Virtus and Virtus’ revenue generation and profitability.

h) Variability of growth
The growth in patient demand and IVF Cycles has historically experienced variability over short-term periods notwithstanding 
the long-term social and demographic trends driving patient demand for assisted reproductive services. Variability in the historic 
growth in IVF Cycles over short-term periods has been attributable to changes in local economic conditions, natural disasters 
and regulatory changes. Whilst Virtus is diversified across regional and international markets, the consolidated entity’s revenue 
generation and profitability can be positively and negatively affected in the short term by variability in the growth in IVF Cycles in 
the regional and international markets in which it operates.

9 Risks
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9.3 Risks specific to the business and operations of Virtus continued
i) Risk of increased competition
Virtus is subject to competition in all markets in which it operates. Virtus may face increased competition from:

– existing competitors (e.g. expanding their operations, undertaking aggressive marketing campaigns, offering financial 
inducements to attract Fertility Specialists or price discounting);

– new competitors that frequently enter the market;

– consolidation between existing competitors; and

– new technologies or scientific advances that replace or reduce the requirement for ARS, specialised diagnostics or day 
hospital procedures.

If Virtus were to experience increased competition (which may arise as a result of the uncertainty caused by this transaction), 
it may adversely impact on the financial performance, market position and future prospects of Virtus.

j) Execution risk
A key strategic initiative for Virtus is its investment in the development of the Precision Fertility™ Digital Platform. The existing 
patient management system that exists across Virtus is at end of life and is no longer fit for purpose. Instead of replacing 
it with an off the shelf, software as a service solution, Virtus has developed an innovative solution which includes a patient 
portal, provider portal, research wizard and data warehouse that will differentiate the services that Virtus can offer to Fertility 
Specialists and patients in the future. The Precision Fertility™ Digital Platform is expected to deliver significant benefits to Virtus 
in that its capability is lead generating; it will improve IVF outcomes via its interoperability with technologies such as AI; and it 
will enhance data insights and enable research. It will also significantly increase efficiency across Virtus’ operations and may be 
commercialised by Virtus creating a new business line.

To date this initiative is on time and on budget but the implementation phase is due to commence from November 2022. In 
the event that the implementation is delayed or the change management and implementation is not executed successfully, 
there could be negative financial implications for Virtus. The existing patient management system could fail rendering clinical 
services unable to be provided; efficiency dividends forecast to be delivered with the implementation of the Precision Fertility™ 
Digital Platform may not be realised and Virtus’ relationship with its Fertility Specialists may deteriorate given the substandard 
performance of the current patient management system and the expectations of the new platform.

k) Medical indemnity claims, disputes and associated costs
Virtus may be involved from time to time in disputes or claims of medical indemnity or similar claims and litigation with current or 
former patients. These disputes may lead to legal and other proceedings, and may cause Virtus to suffer additional costs to the 
extent that the claim is not covered by insurance. Subject to indemnity insurance arrangements, future medical malpractice litigation, 
or threatened litigation, could have an adverse impact on the financial performance, position and future prospects of Virtus (and 
therefore the price and liquidity of Virtus Shares). Further, even if such matters are successfully disposed of without direct adverse 
financial effect, they may have an adverse effect on Virtus’ reputation and divert resources and management attention.

l) Insurance
Virtus maintains professional indemnity and public liability insurance in respect of a range of events within coverage ranges 
determined in accordance with the Virtus Board’s review and decision. Fertility Specialists are also required to maintain their 
own professional indemnity insurance. However, no assurance can be given that such insurance will be available in the future on 
commercially reasonable terms or that any cover will be adequate and available to cover any or all claims.

m) Cyber-security risk
Virtus operates in an environment that is increasingly exposed to heightened cyber-attack threats and data breach risks. Virtus 
has in place measures and plans aimed at preventing or mitigating the risk of cyber-attack or data breach, including systems 
to monitor emails and web traffic for viruses, spam and malware, as well as firewalls and other systems which are aimed at 
preventing or limiting malicious activity. Virtus also undertakes cyber security awareness training for its staff. Despite the 
measures and plans implemented by Virtus, it may not be able to prevent a cyber-attack or a data breach, which could lead to 
the interruption of Virtus’ systems and operations, additional costs and reputational damage.
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9.4 Risk from BGH not voting in favour of the Scheme
BGH (which as at the date of this Booklet has voting power in 20.02% of all Virtus Shares) has stated that it will vote all Virtus 
Shares that it owns or controls at the relevant time against the Scheme (see Section 2.11 for further details).

The Scheme needs to be approved by the Requisite Majorities of Virtus Shareholders at the Scheme Meeting, which are:

– a majority in number (more than 50%) of Virtus Shareholders present and voting (in person (virtually) or by proxy, attorney or 
corporate representative); and

– at least 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting.

Accordingly, to the extent that BGH continues to own or control 20.02% of Virtus Shares on the date of the Scheme Meeting, at least 
20.02% of Virtus Shares is expected to be voted against the Scheme, and it is possible that BGH would be able to defeat the Scheme.

However, despite BGH’s 20.02% interest in Virtus, it is still possible for the Scheme to be approved, so it is important for as many 
Virtus Shareholders as possible who support the Scheme to cast a vote in its favour (either by proxy or in person (virtually)). 
A failure to do so could cause the Scheme to be defeated and thereby deny all Virtus Shareholders the ability to receive an extra 
$0.05 of value per Virtus Share under the Scheme as compared to the CapVest Takeover.

9.5 Risks to Virtus Shareholders associated with the CapVest Takeover becoming unconditional
This Section outlines some of the risks to Virtus Shareholders associated with the CapVest Takeover being or becoming 
unconditional. The CapVest Takeover will only become unconditional if the Scheme is not implemented and the other CapVest 
Takeover Conditions have been satisfied or waived.

a) Minority ownership (if CapVest BidCo acquires more than 50% but less than 90% of Virtus Shares)
If CapVest BidCo acquires more than 50% but less than 90% of the Virtus Shares then CapVest BidCo will acquire a majority 
shareholding in Virtus but will not be entitled to compulsorily acquire the outstanding Virtus Shares. In this situation, Virtus 
Shareholders who do not accept the CapVest Takeover will become minority shareholders in Virtus. This has a number of 
possible implications, including:

– Virtus Shareholders who do not accept the CapVest Takeover will continue to hold Virtus Shares, unless sold on-market 
(provided Virtus remains an ASX-listed entity), and will remain exposed to the general risks set out in Section 9.2 and the 
specific risks relating to Virtus’ business and operations set out in Section 9.3;

– CapVest BidCo will be in a position to cast the majority of votes at a general meeting of Virtus. This will enable it to control the 
composition of the Virtus Board of directors and senior management, which would allow its nominees on the Virtus Board to 
determine Virtus’ dividend policy and control the strategic direction of the businesses of the Virtus Group;

– CapVest BidCo expects that the nominees it appoints to the Virtus Board would cause Virtus to refinance its existing debt 
financing facilities and increase the bank debt present in its capital structure, which will expose the Virtus Group to greater 
financial risks than they currently face arising from their increased financial leverage, including risk from higher interest rates 
and the possibility that cash flows may not be sufficient to support debt repayments, leading to insolvency;

– having regard to the capital structure of Virtus following the proposed Refinancing it would not be likely at least within the next 
3 – 5 years that dividends would be paid until Virtus’ debt levels are substantially reduced, with the result that the future Virtus 
dividend policy when CapVest BidCo is the majority shareholder may vary significantly from the current Virtus dividend policy;

– Virtus’ share price is likely to fall immediately following the end of the CapVest Takeover Offer Period in the absence of the BGH 
Takeover, a further takeover offer from CapVest BidCo or a third party and it is unlikely that the price of Virtus Shares will contain 
any takeover premium;

– the Virtus business will remain subject to a number of listing and other compliance costs associated with Virtus remaining an 
ASX-listed company, assuming that it remains an ASX-listed entity;

– liquidity of Virtus Shares may be lower than at present and there is a risk that Virtus could be fully or partially removed from 
certain S&P/ASX market indices due to lack of free float and/or liquidity; and

– if the number of Virtus Shareholders is less than that required by the ASX Listing Rules to maintain an ASX listing then CapVest 
BidCo has stated that it intends to seek to have Virtus removed from the official list of ASX. If this occurs, Virtus Shares will not 
be able to be bought or sold on ASX.

See Section 8.5 for CapVest’s intentions relating to Virtus if CapVest BidCo acquires more than 50% but less than 90% of Virtus Shares.

b) Special resolutions and ASX delisting (if CapVest BidCo acquires at least 75% but less than 90% of Virtus Shares)
If CapVest BidCo acquires at least 75% but less than 90% of Virtus Shares then all of the risks outlined in Section 9.5(a) will apply. In 
addition, if CapVest BidCo acquires at least 75% of the Virtus Shares, then it will be able to pass a special resolution of Virtus. This will 
enable CapVest BidCo to, among other things, change Virtus’ constitution. Virtus may also be removed from the official list of ASX.

See Section 8.5 for CapVest’s intentions relating to Virtus if CapVest BidCo acquires at least 75% but less than 90% of Virtus Shares.
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9.5 Risks to Virtus Shareholders associated with the CapVest Takeover becoming unconditional continued
c) Compulsory acquisition (if CapVest BidCo acquires at least 90% of the Virtus Shares)
If CapVest BidCo acquires at least 90% of the Virtus Shares, then CapVest BidCo will be entitled to compulsorily acquire any 
Virtus Shares in respect of which it has not received an acceptance of its CapVest Takeover on the same terms as the CapVest 
Takeover. In this situation, regardless of whether Virtus Shareholders have accepted the CapVest Takeover, it is possible that 
their Virtus Shares may be compulsorily acquired in accordance with the Corporations Act and they will be forced to receive the 
CapVest Takeover Consideration.

See Section 8.5 for CapVest’s intentions relating to Virtus if CapVest BidCo acquires at least 90% of Virtus Shares.

9.6 Risks to Virtus Shareholders associated with the Special Scheme Dividend or Special Takeover Dividend
The Virtus Board may determine to pay a fully franked Special Scheme Dividend or Special Takeover Dividend of up to $0.44 in cash:

– in the case of the Special Scheme Dividend, on or prior to the Special Scheme Dividend Record Date (which will be at least one 
Business Day prior to the Scheme Record Date);

– in the case of the Special Takeover Dividend, on or after the CapVest Takeover is declared or becomes unconditional (with 
the record date being at least one Business Day prior to the date on which the CapVest Takeover is declared or becomes 
unconditional),

in each case which could release up to approximately $0.19 per Virtus Share (if the dividend amount of $0.44 per Virtus Share is 
declared) 77 in franking credits attached to the relevant dividend.

If Virtus pays a Special Scheme Dividend or Special Takeover Dividend of the amount of $0.44 per Virtus Share, those Virtus 
Shareholders who are entitled to the franking credits attached to the Special Scheme Dividend or Special Takeover Dividend may 
receive additional value as a result of franking credits of up to $0.19 per Virtus Share attached to this Special Scheme Dividend 
or Special Takeover Dividend. Whether you will be able to receive the full benefit of the franking credits attached to the Special 
Scheme Dividend or Special Takeover Dividend will depend on your personal circumstances and whether a favourable class 
ruling is obtained from the ATO 78.

There is a risk that the ATO may use certain powers in the tax law to deny a Virtus Shareholder the benefit of the franking 
credits attached to the Special Scheme Dividend or Special Takeover Dividend. Virtus is seeking a ruling on behalf of the Virtus 
Shareholders in relation to, among other things, whether the ATO will exercise its discretion to deny access to the franking credits.

You should consult your own taxation adviser to determine the tax consequences relevant to your specific circumstances.

9.7 Risks to Virtus Shareholders associated with the Capital Return
Virtus has agreed that subject to the approval of the Capital Return Resolution and the Capital Return Conditions being satisfied 
(see Section 6 for further information), it will pay a Capital Return equal to $3.11 less the amount of the Special Takeover Dividend 
(i.e. an amount between $2.67 and $3.11 (inclusive)) per Virtus Share.

The availability of a Positive Tax Ruling is a condition to the payment of the Capital Return. If the Capital Return Record Date 
occurs during the CapVest Takeover Offer Period, only Virtus Shares entitled to receive the Capital Return will have the Capital 
Return deducted from the CapVest Takeover Consideration. If the Capital Return Record Date occurs after the end of the 
CapVest Takeover Offer Period, the Capital Return will not be deducted from the CapVest Takeover Consideration.

The Capital Return must be paid by 30 September 2022. The tax treatment of the Capital Return may vary depending on 
the nature and characteristics of each Virtus Shareholder and their specific circumstances. Virtus Shareholders should seek 
professional advice in relation to their particular circumstances.

There is a risk that the ATO may use certain powers in the tax law to treat some or all of the Capital Return as an unfranked 
dividend. Virtus is seeking a ruling on behalf of Virtus Shareholders from the ATO in relation to, among other things, whether the 
ATO will exercise its discretion to treat some or all of the Capital Return as an unfranked dividend. The availability of a Positive Tax 
Ruling is a condition to payment of the Capital Return.
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77. The maximum benefit associated with the franking credits will be less if the Special Scheme Dividend or Special Takeover Dividend (as applicable) is less 
than $0.44 per Virtus Share.

78. The maximum benefit associated with the franking credits will be less if the Special Scheme Dividend or Special Takeover Dividend (as applicable) is less 
than $0.44 per Virtus Share.
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10.1 Overview
This Section 10 provides a summary of the general Australian income tax consequences for Virtus Shareholders in relation to the 
Scheme, the CapVest Takeover and the Capital Return, and should be considered in conjunction with the rest of this Booklet.

The information contained in this Section 10 is only a general guide and is not intended to be an authoritative or complete 
statement of the tax law applicable to the specific circumstances of any Virtus Shareholder and should not be relied upon by 
Virtus Shareholders as tax advice. Virtus Shareholders are strongly advised to seek their own professional advice with respect to 
the tax implications of the Scheme and CapVest Takeover.

The following is a general summary of the Australian income tax implications for Virtus Shareholders who hold their Virtus Shares 
on capital account of participating in the Scheme (where the Scheme is implemented) or accepting the CapVest Takeover and 
receiving the Capital Return (where the CapVest Takeover is declared or becomes unconditional).

This summary does not apply to all Virtus Shareholders, including those who:

– acquired their Virtus Shares pursuant to an employee share plan;

– hold their Virtus Shares as revenue assets, as trading stock, or are subject to the Taxation of Financial Arrangements provisions 
in Division 230 of the Income Tax Assessment Act 1997 or other special taxation rules;

– are financial institutions, insurance companies, partnerships, tax exempt organisations or dealers in securities;

– are shareholders who changed their tax residency while holding their Virtus Shares; or

– are foreign shareholders who own their Virtus Shares through a permanent establishment in Australia.

This summary has been prepared on the basis of Australian income tax law and administrative practice as at the date of 
this Booklet, including the ATO’s practices in previous, comparable transactions. References to Australian resident Virtus 
Shareholders are to Virtus Shareholders who are residents of Australia for Australian income tax purposes and are not tax 
resident in any other jurisdiction.

10.2 Tax ruling
Virtus is seeking class rulings from the ATO seeking confirmation on specific Australian tax implications for Virtus Shareholders 
of either implementing the Scheme or accepting the CapVest Takeover and receiving the Capital Return (where the CapVest 
Takeover is declared or becomes unconditional).

Specifically, the class ruling applications seek the ATO’s confirmation:

– on the CGT implications for Virtus Shareholders of participating in the Scheme or CapVest Takeover;

– that the Special Scheme Dividend and Special Takeover Dividend do not constitute part of the capital proceeds received for 
the disposal of Virtus Shares;

– of the tax implications for Virtus Shareholders of the receipt of the Special Scheme Dividend or Special Takeover Dividend, and 
any associated franking credits;

– of the tax implications for Virtus Shareholders of the receipt of the Capital Return in connection with the CapVest Takeover; and

– whether the ATO will seek to apply any of the relevant integrity measures to the Special Scheme Dividend, Special Takeover 
Dividend and/or Capital Return.

Based on previous, comparable transactions, it is anticipated that the views in the class rulings should be consistent with the 
summary in this Section 10, although it is possible that the ATO’s views may differ from this summary.

Only one final class ruling is expected to be issued, depending on whether the Scheme is implemented or the CapVest 
Takeover proceeds. The final class ruling is only expected to be issued after implementation of the Scheme or the end of the 
CapVest Takeover Offer Period (as applicable). When published, the final class ruling will be available on the ATO’s website 
(https://www.ato.gov.au/) and Virtus’ website (https://www.virtushealth.com.au/).

A tax ruling is not a condition of either the Scheme or the CapVest Takeover. However, the availability of a Positive Tax Ruling 
in relation to the Capital Return is a condition to the payment of the Capital Return.
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10.3 Australian income tax implications of the Special Scheme Dividend and Special Takeover Dividend
a) Australian resident individuals, companies and complying superannuation entities
The Special Scheme Dividend and Special Takeover Dividend, if paid by Virtus, should constitute assessable income of an 
Australian resident Virtus Shareholder that is an individual, a company (including a trust that is a corporate tax entity) or a 
complying superannuation entity. Such Australian resident Virtus Shareholders should include the Special Scheme Dividend or 
Special Takeover Dividend (as applicable) in their assessable income in the year that the Special Scheme Dividend or Special 
Takeover Dividend (as applicable) is paid, together with any franking credits attached to the Special Scheme Dividend or Special 
Takeover Dividend (subject to certain conditions, outlined below).

Such Virtus Shareholders should be entitled to a tax offset equal to any franking credits attached to the Special Scheme Dividend or 
Special Takeover Dividend (as applicable) that is paid by Virtus (subject to certain conditions, outlined below). Where the tax offset 
exceeds the tax payable on the Virtus Shareholder’s taxable income, those Virtus Shareholders that are individuals or complying 
superannuation entities (but not those that are companies) may be entitled to a tax refund for the amount of the excess.

b) Australian resident trusts
Virtus Shareholders who are trustees of a trust (other than a trust that is a corporate tax entity or a trustee of a complying 
superannuation entity) must include the amount of the Special Scheme Dividend or Special Takeover Dividend (as applicable), 
together with any franking credits received on the Special Scheme Dividend or Special Takeover Dividend (as applicable), in 
determining the net income of the trust for the income year in which the Special Scheme Dividend or Special Takeover Dividend 
(as applicable) is paid. The applicable laws relating to the treatment of dividends, and in particular franked dividends, for trusts 
are complex but, provided that certain conditions are satisfied, both the liability to pay tax on the Special Scheme Dividend or 
Special Takeover Dividend (as applicable) (and any franking credits) and the tax offset provided by any franking credits should be 
able to flow through to the beneficiaries of the trust.

c) Entitlement to utilise franking credits
In order to be entitled to claim a tax offset for franking credits paid on the Special Scheme Dividend or Special Takeover Dividend 
(as applicable), an Australian resident Virtus Shareholder must have held their Virtus Shares “at risk” for a period of at least 45 
continuous days during the relevant qualification period (not including the date of acquisition or the date of disposal of the Virtus 
Shares within the relevant qualification period).

Under the Scheme, the relevant qualification period commences 45 days before the Special Scheme Dividend Record Date and 
ends on the day before the Scheme Record Date, that is from 1 May 2022 to 14 June 2022, inclusive.

Under the CapVest Takeover, the relevant qualification period commences 45 days before the Special Takeover Dividend Record 
Date and ends on the day before the CapVest Takeover is or becomes unconditional.

d) Application of dividend franking integrity measures
The ATO may apply certain integrity measures to prevent a Virtus Shareholder from being entitled to a tax offset for the franking 
credits attached to the Special Scheme Dividend or Special Takeover Dividend (as applicable). The class ruling applications seek 
the ATO’s confirmation that it will not apply any of those integrity measures in relation to the Special Scheme Dividend or Special 
Takeover Dividend (as applicable).

In the event that the ATO seeks to apply these integrity measures, the ATO may issue a determination that no franking credits 
are available to a Virtus Shareholder in respect of the Special Scheme Dividend or Special Takeover Dividend (as applicable); 
however, the franking credits would also not be included in a Virtus Shareholder’s assessable income. Based on previous, 
comparable transactions, the ATO is not expected to apply these integrity measures, although it is possible that the ATO’s views 
may differ from this summary.

e) Non-resident Virtus Shareholders
Non-resident Virtus Shareholders should not be subject to Australian income tax on, including by way of having tax withheld 
from, the Special Scheme Dividend or Special Takeover Dividend (as applicable) unless the ATO applies the integrity measures 
referred to above.
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10.4 Australian income tax implications of the Scheme
a) Australian capital gains tax (CGT)
The disposal of Virtus Shares by a Virtus Shareholder under the Scheme should constitute a CGT event for Australian income tax 
purposes on the Implementation Date.

Virtus Shareholders should:

– make a capital gain if the proceeds from the disposal of their Virtus Shares are greater than the cost base of their Virtus Shares; or

– make a capital loss if the capital proceeds from the disposal of their Virtus Shares are less than the reduced cost base of their 
Virtus Shares.

Capital proceeds
The capital proceeds from the disposal of Virtus Shares under the Scheme should be the Scheme Consideration (which for the 
avoidance of doubt is reduced by the amount of any Special Scheme Dividend in respect of each Virtus Share).

Neither the Interim Dividend declared on 22 February 2022 and paid on 14 April 2022 nor the Special Scheme Dividend paid by 
Virtus should constitute capital proceeds from the disposal of Virtus Shares.

Consequently, the capital proceeds should be equal to $7.71 per Virtus Share under the Scheme, assuming the full $0.44 Special 
Scheme Dividend is paid.

Cost base
The cost base and reduced cost base of Virtus Shares should generally include the amount paid to acquire the Virtus Shares 
and the market value of any property given to acquire the Virtus Shares, plus any incidental costs of acquisition (for example, 
brokerage fees).

CGT discount
Generally, Australian resident Virtus Shareholders who are individuals, trusts, or complying superannuation entities that have 
held their Virtus Shares for at least 12 months (excluding the dates of acquisition and disposal) at the time of their CGT event 
should be entitled to the CGT discount in calculating the amount of capital gain on disposal of their Virtus Shares.

The CGT discount is applied after available capital losses have been offset to reduce the capital gain.

The applicable CGT discount which should reduce a capital gain arising from the disposal of Virtus Shares is as follows:

– 50% for individuals and trusts; and

– 33⅓% for a complying superannuation entity.

The CGT discount is not available for Australian resident Virtus Shareholders who are companies. In addition, the Federal 
Government has announced that the tax law will be amended with retrospective effect from 1 July 2020 so that trusts that are 
managed investment trusts and attribution managed investment trusts will be prevented from applying the CGT discount at the 
trust level (however, the discount may still be available at the unitholder level).

Non-resident Virtus Shareholders may be entitled to the CGT discount on part of their capital gains if they acquired their Virtus 
Shares before 9 May 2012, but see below.

b) Australian resident Virtus Shareholders
Australian resident Virtus Shareholders who make a capital gain on disposal of their Virtus Shares will be required to aggregate 
the capital gain with any other capital gains the Virtus Shareholder may have in that income year. Any resulting net capital gain 
(after offsetting any available capital losses from the current income year or brought forward from prior income years) should be 
reduced by any applicable CGT discount and any remaining discounted net capital gain for the income year should be included 
in the Virtus Shareholder’s assessable income and should be subject to tax at the Virtus Shareholder’s applicable rate of tax.

Australian resident Virtus Shareholders who make a capital loss on the disposal of their Virtus Shares can only offset the capital 
loss against capital gains realised in the same income year. Any resulting net capital loss may be carried forward and offset 
against taxable capital gains in subsequent income years. Specific loss recoupment rules apply to companies and trusts, and 
may restrict their ability to utilise any such capital losses in a future period.

c) Non-resident Virtus Shareholders
Non-resident Virtus Shareholders should be entitled to disregard any capital gain made on the disposal of their Virtus Shares as 
the Virtus Shares should not be considered to be “indirect Australian real property interests” as the value of Virtus’ interest in 
Australian land is not more than the value of Virtus’ other assets.
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10.5 Australian income tax implications of the Capital Return in connection with the CapVest Takeover
a) Not a dividend
The Capital Return should not constitute a dividend for Australian income tax purposes.

The ATO may apply certain integrity measures to deem the Capital Return to be a dividend.

The class ruling applications seek the ATO’s confirmation that none of those integrity measures will be applied in relation to the 
Capital Return.

If the ATO determines that it will apply one or more integrity measures, Virtus Shareholders will be taxed on the dividend 
component of the Capital Return in the same way as the Special Scheme Dividend or Special Takeover Dividend (see Section 
10.3 for more information). Based on previous, comparable transactions, the ATO is not expected to apply these integrity 
measures, although it is possible that the ATO’s views may differ from this summary.

b) Australian capital gains tax
The receipt of the Capital Return by a Virtus Shareholder should constitute a CGT event for Australian income tax purposes on 
the date that Virtus distributes the Capital Return to Virtus Shareholders.

Virtus Shareholders who hold their Virtus Shares on both the Capital Return Record Date and on the day the Capital Return is 
distributed should:

– have the cost base of each of their Virtus Shares reduced by the Capital Return where the Capital Return is less than the cost 
base of each of their Virtus Shares; or

– make a capital gain if the Capital Return is greater than the cost base of each of their Virtus Shares, with the capital gain equal to 
the excess. The cost base of the Virtus Shareholder’s Virtus Shares should also be reduced to nil.

Virtus Shareholders who hold their Virtus Shares on the Capital Return Record Date but who dispose of their Virtus Shares before 
the Capital Return is distributed should realise a taxable capital gain equal to the total amount of the Capital Return received in 
respect of the Virtus Shares held on the Capital Return Record Date.

If the ATO determines that it will apply one or more integrity measures to treat part of the Capital Return as a dividend, the CGT 
implications described above only apply to the part of the Capital Return that is not determined to be a dividend.

An Australian resident Virtus Shareholder who makes a capital gain from the Capital Return is entitled to apply capital losses and 
the CGT discount to reduce the amount of the gain that is taxable. Please see Section 10.4 above for more information.

Non-resident Virtus Shareholders should be entitled to disregard any capital gain made on the Capital Return as the Virtus Shares 
should not be considered to be “indirect Australian real property interests” as the value of Virtus’ interest in Australian land is not 
more than the value of Virtus’ other assets.
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10.6 Australian income tax implications of the disposal of Virtus Shares under the CapVest Takeover
The disposal of Virtus Shares by a Virtus Shareholder will constitute a CGT event for Australian income tax purposes.

The CGT event should occur:

– for a Virtus Shareholder who has agreed to sell their Virtus Shares by accepting the CapVest Takeover prior to the CapVest 
Takeover becoming unconditional, when the CapVest Takeover becomes or is declared unconditional; or

– for a Virtus Shareholder who subsequently sells their Virtus Shares as part of the CapVest Takeover upon the CapVest Takeover 
being or becoming unconditional, when the Virtus Shareholder accepts the CapVest Takeover from CapVest BidCo to acquire 
their Virtus Shares; or

– for a Virtus Shareholder whose Virtus Shares are compulsorily acquired, when the Virtus Shareholder ceases to be the 
registered shareholder of those Virtus Shares.

The capital proceeds for the CGT event arising from the disposal of Virtus Shares under the CapVest Takeover should be the 
CapVest Takeover Consideration (which for the avoidance of doubt is reduced by the amount of the Special Takeover Dividend 
and Capital Return in respect of each Virtus Share if such amounts are paid).

The Special Takeover Dividend to be paid by Virtus should not constitute capital proceeds from the disposal of Virtus Shares.

In other respects, the Australian income tax implications described in Section 10.4 above apply in the same way.

10.7 Foreign resident capital gains tax withholding
As the Virtus Shares should not be considered to be “indirect Australian real property interests” as the value of Virtus’ interest in 
Australian land is not more than the value of Virtus’ other assets, CapVest and CapVest BidCo should not withhold any tax from 
the payment of the Scheme Consideration and the CapVest Takeover Consideration on account of foreign resident capital gains 
tax withholding subject to the requirement for a declaration below.

However, CapVest BidCo may require certain (but not all) Virtus Shareholders to provide a declaration to the effect that either 
they are a resident of Australia for tax purposes or the shares in Virtus are not “indirect Australian real property interests”. If you 
are required to provide such a declaration and you do not by the time specified by CapVest BidCo, CapVest may withhold up to 
12.5% of the Scheme Consideration.

Virtus will not withhold any tax from the payment of the Capital Return for the same reason.
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11.1 Interests of Virtus Directors in Virtus securities
The table below lists the Relevant Interests of Virtus Directors in Virtus Shares as at the date of this Booklet.

Virtus Director Position Relevant Interest in Virtus Shares

Sonia Petering Chair 45,000
Kate Munnings Chief Executive Officer and Managing Director 108,025
Lyndon Hale Executive Director 826,572
Gregory Couttas Non-executive Director 10,000
Catherine Aston Non-executive Director nil
Priscilla Rogers Non-executive Director nil

The table below lists the interests of Virtus Directors in Virtus Performance Rights as at the date of this Booklet.

Virtus Director Position Virtus Performance Rights

Sonia Petering Chair nil
Kate Munnings Chief Executive Officer and Managing Director 369,188
Lyndon Hale Executive Director nil
Gregory Couttas Non-executive Director nil
Catherine Aston Non-executive Director nil
Priscilla Rogers Non-executive Director nil

See Section 11.2(b) for details regarding the treatment of the Virtus Performance Rights in connection with the CapVest Transaction.

Virtus Directors who hold Virtus Shares as at 11.00am (Sydney time) on the date which is two days before the Scheme Meeting 
(two days prior is currently expected to be Saturday, 4 June 2022), will be entitled to vote at the Scheme Meeting and receive the 
Scheme Consideration along with the other Scheme Shareholders.

Each Virtus Director intends to vote all Virtus Shares held or controlled by them, or on their behalf, in favour of the Scheme, in the 
absence of a Superior Proposal and the Independent Expert continuing to conclude that the Scheme is in the best interests of 
Virtus Shareholders.

Each Virtus Director intends to accept the CapVest Takeover in respect of all Virtus Shares controlled or held by, or on behalf of, 
that Virtus Director in the absence of a Superior Proposal and subject to the Independent Expert continuing to conclude that the 
CapVest Takeover is fair and reasonable, should the Scheme not be approved by Virtus Shareholders or the Court.

You should note that Ms Kate Munnings is a Director of Virtus and has previously been issued Virtus Performance Rights under 
the Virtus Health Limited Executive Option Plan and Specialist Option Plan. If the Scheme is implemented or the CapVest 
Takeover is declared or becomes unconditional, the Board has determined that, as is customary, the Virtus Performance Rights 
will vest, and as a result Virtus Shares will be acquired by Ms Munnings as a result of the vesting and exercise of such Virtus 
Performance Rights held by Ms Munnings in connection with the CapVest Transaction. This would mean that Ms Munnings 
would receive a maximum amount of $3,008,882.20 if the CapVest Transaction is implemented as a result of the vesting and 
exercise of her Virtus Performance Rights (see Section 11.2(b) for details regarding the treatment of the Virtus Performance Rights 
in connection with the CapVest Transaction). Despite this interest in the outcome of the CapVest Transaction, Ms Munnings 
considers that, given the importance of the CapVest Transaction and her role as Chief Executive Officer and Managing Director, it 
is important and appropriate for her to provide a recommendation to Virtus Shareholders in relation to the CapVest Transaction. 
The Virtus Board (excluding Kate Munnings) also consider that it is appropriate for her to make a recommendation on the 
CapVest Transaction given her role in the operation and management of Virtus and her deep industry knowledge.
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11.2 Virtus Performance Rights
a) Overview
As at the date of this Booklet, Virtus has 1,689,028 Virtus Performance Rights on issue, which were granted to Virtus management 
and Fertility Specialist contractors under the Virtus Health Limited Executive Option Plan and Specialist Option Plan.

Each Virtus Performance Right vests and exercises into one fully paid Virtus Share.

b) Intended treatment of Performance Rights in connection with the CapVest Transaction
As at the date of this Booklet, the Virtus Board has, in exercise of the discretions granted to it under the Virtus Health Limited 
Executive Option Plan and Specialist Option Plan, passed resolutions, which provide for all existing Virtus Performance Rights to 
vest and be exercised in time for the holders of the Virtus Performance Rights to acquire Virtus Shares to ensure that there will be 
no Virtus Performance Rights in existence on the Scheme Record Date.

11.3 Interests in CapVest Group held by Virtus Directors
No Virtus Director holds any interest in a CapVest Group Member.

No Virtus Director acquired or disposed of a Relevant Interest in any shares in a CapVest Group Member in the 4 month period 
ending on the date immediately before the date of this Booklet.

11.4 Interests held by Virtus Directors in contracts of a CapVest Group Member
No Virtus Director has an interest in any contract entered into by a CapVest Group Member.

11.5 Other interests of Virtus Directors
Other than as noted in this Section 11, no Virtus Director has any other interest, whether as a director, member or creditor of 
Virtus or otherwise, which is material to the CapVest Transaction, other than in their capacity as a holder of Virtus Shares or Virtus 
Performance Rights.

11.6 Agreements or arrangements with Virtus Directors
Following implementation of the CapVest Transaction, CapVest intends to establish a customary equity incentive plan for 
the Virtus doctor and senior management team members (including Kate Munnings and Dr Lyndon Hale), to ensure talent is 
attracted and retained for the benefit of Virtus.

Save as noted above and in clause 11.2(b), there is no agreement or arrangement made between any Virtus Director and any other 
person, including a CapVest Group Member, in connection with or conditional upon the outcome of the CapVest Transaction.

11.7 Payments and other benefits to directors, secretaries or executive officers of Virtus
No payment or other benefit is proposed to be made or given to a director, secretary or executive officer of Virtus or any member 
of Virtus Group as compensation for loss of, or as consideration for or in connection with their retirement from, office in Virtus or 
any member of Virtus Group as a result of the CapVest Transaction.

11.8 Suspension of trading of Virtus Shares
If the Court approves the Scheme, Virtus will immediately notify ASX. It is expected that suspension of trading on ASX in Virtus 
Shares will occur at the close of business on the Effective Date.

11.9 Warranty by Scheme Shareholders about their Virtus Shares
The effect of clause 9.4(a) of the Scheme is that all Scheme Shareholders, including those who vote against the Scheme and 
those who do not vote, will be deemed to have warranted to CapVest BidCo and Virtus that their Virtus Shares are fully paid and 
not subject to any of the encumbrances specified in that clause, and that they have full power and capacity to sell and transfer 
their Virtus Shares to CapVest BidCo together with any rights attaching to those Virtus Shares. The Scheme is annexed as 
Attachment D to this Booklet.
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11.10 Summary of Implementation Deed

a) Overview
On 13 March 2022, Virtus and CapVest BidCo entered into a binding Implementation Deed, which governs the conduct of 
the Scheme and CapVest Takeover (and associated Capital Return) and related transactions. The Implementation Deed was 
amended and restated on 13 April 2022 and again on 4 May 2022.

A summary of the key elements of the Implementation Deed is set out below. A full copy of the Implementation Deed was 
released to ASX on 5 May 2022 and can be obtained from https://www.asx.com.au/ or https://www.virtushealth.com.au/.

b) Exclusivity
Under the Implementation Deed, Virtus is subject to exclusivity arrangements in favour of CapVest BidCo. These provisions are 
set out in clause 10 of the Implementation Deed, and are summarised as follows:

i) (No existing discussions) Virtus represents and warrants that neither it, nor any of the Virtus Group Members, nor any of 
Virtus’ Authorised Persons are party to an agreement or arrangement in connection with a Competing Proposal, nor are in 
negotiations or discussions in connection with, or that could reasonably be expected to lead to, any Competing Proposal.

ii) (No shop) Virtus must not, and must ensure that its Related Bodies Corporate and their respective Authorised Persons do 
not solicit, invite, initiate or encourage any Competing Proposal nor any enquiries, offers, expressions of interest, proposals, 
discussions or negotiations with any person in relation to, or which may reasonably be expected to lead to, a Competing 
Proposal, nor communicate any intention to do any of those things.

iii) (No talk) Virtus must not, and must ensure that its Related Bodies Corporate and their respective Authorised Persons do not 
negotiate or enter into or participate in negotiations or discussions with any person, or communicate any intention to do any 
of these things, in relation to a Competing Proposal (or which may reasonably be expected to lead to one).

iv) (No due diligence) Virtus must not, and must ensure that its Related Bodies Corporate and their respective Authorised 
Persons do not solicit, invite, initiate, or encourage any person to undertake due diligence investigations, make available to 
any person or give access to any person any non-public information relating to any member of the Virtus Group or any of 
their businesses and operations, any access to any premises of the Virtus Group or to any officers or employees of the Virtus 
Group, in connection with a Competing Proposal (or the formulation, development or finalisation of one).

v) (Notification obligation) If Virtus becomes aware of any approach, inquiry or proposal made by any person to Virtus, any 
of its Related Bodies Corporate or any of their respective Authorised Persons, to initiate any discussions or negotiations that 
concern an actual, proposed or potential Competing Proposal or receives any request for any information relating to Virtus, its 
Related Bodies Corporate, or any of their businesses and operations, in connection with such person formulating, developing 
or finalising, or assisting in the formulation, development or finalisation of, an actual, proposed or potential Competing 
Proposal, Virtus must promptly notify CapVest BidCo (and in any event within 1 Business Day). Such notice must include 
the material terms and conditions of the Competing Proposal and the identity of the proposed bidder or acquirer. Virtus 
must also provide CapVest BidCo with a copy of any material non-public information relating to Virtus, its Related Bodies 
Corporate, or any of their businesses and operations that were made available or received by any person in connection with a 
Competing Proposal (or the formulation, development or finalisation of one).

vi) (Matching rights) Before Virtus enters into a legally binding agreement to give effect to a Competing Proposal and before 
any Virtus Director changes their recommendation of or voting intention statement in respect of the Scheme or CapVest 
Takeover, the following conditions must be satisfied:

a) the Virtus Board must determine that the Competing Proposal is or may reasonably be expected to lead to a 
Superior Proposal;

b) Virtus must notify CapVest BidCo for the purposes of CapVest BidCo’s matching right, and such notice must contain the 
material terms and conditions of the Competing Proposal and the identity of the proposed bidder or acquirer;

c) CapVest BidCo has 5 Business Days from the date Virtus notifies CapVest BidCo for the purposes of CapVest BidCo’s 
matching right to provide Virtus with a counter proposal to the Competing Proposal (a Counter Proposal); and

d) CapVest BidCo does not announce or provide a Counter Proposal within 5 Business Days, or provides a Counter Proposal 
which the Virtus Board finds does not provide a matching or superior outcome for Virtus Shareholders compared to the 
Competing Proposal (after having a further 2 Business Day period to amend its Counter Proposal).

 If CapVest BidCo submits a Counter Proposal and the Virtus Board, acting in good faith, determines the Counter Proposal 
provides a matching or superior outcome for Virtus Shareholders, then Virtus and CapVest BidCo must use their reasonable 
endeavours to amend the Implementation Deed to reflect the Counter Proposal and to procure that each Virtus Director 
recommends the Counter Proposal to Virtus Shareholders and not recommend the applicable Competing Proposal.
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11.10 Summary of Implementation Deed continued
However, Virtus is not required to comply with its obligations under the ‘No Talk’ and ‘No Due Diligence’ provisions in the 
Implementation Deed in relation to a genuine bona fide Competing Proposal, provided that:

i) the Virtus Board determines, after receiving legal and financial advice, that such Competing Proposal is, or could reasonably 
be expected to lead to, a Superior Proposal and complying with those provisions would, or would be reasonably likely to, be a 
breach of the fiduciary or statutory duties owed by the Virtus Directors;

ii) Virtus promptly notifies CapVest BidCo of its and its Authorised Persons’ actions or inactions in reliance on this exception to 
its obligations under the ‘no talk’ and ‘no due diligence’ provisions; and

iii) before any disclosure of non-public information to a third party, the third party has entered into a confidentiality agreement 
with Virtus on customary terms.

c) Break fee payable by Virtus
Virtus has agreed to pay CapVest BidCo a break fee of approximately $7.19 million (excluding GST) if:

i) Change in recommendation: the Virtus Board:
a) fails to recommend, withdraws or adversely modifies their recommendation that Virtus Shareholders vote in favour of the 

Scheme and the Capital Return, and accept the CapVest Takeover or their intention statement that they will vote all Virtus 
Shares held or controlled by them in favour of the Scheme and the Capital Return, and accept the CapVest Takeover;

b) makes a public statement indicating that the Virtus Board no longer supports the Scheme, the CapVest Takeover or the 
CapVest Transaction;

other than where:

c) in case of the Scheme, the Independent Expert concludes that the Scheme is not in the best interests of Virtus Shareholders;
d) in case of the CapVest Takeover, the Independent Expert concludes that the CapVest Takeover is not fair and reasonable,

 other than where the reason for that conclusion is as a result of a Competing Proposal;

ii) Competing Proposal announced and subsequently completed: a Competing Proposal is announced before the End Date 
and, within 9 months of that occurring, a person or persons (other than a member of the CapVest Group):

a) obtains Control of Virtus;

b) merges or amalgamates with Virtus;

c) acquires an interest in all or a substantial part of the business or assets of the Virtus Group; or

iii) Material breach: CapVest BidCo terminates the Implementation Deed due to a material breach by Virtus and the CapVest 
Transaction does not complete or proceed.

However, the break fee is not payable if the Scheme becomes effective or if CapVest BidCo becomes the holder of a Relevant 
Interest of not less than 50.1% of the Virtus Shares and the CapVest Takeover has been declared or becomes unconditional.

For full details of the break fee, see clause 11 of the Implementation Deed.

d) Reverse break fee payable by CapVest BidCo
CapVest BidCo has agreed to pay Virtus a break fee of approximately $7.19 million (excluding GST) where Virtus terminates the 
Implementation Deed as a result of CapVest BidCo being in material breach of the Implementation Deed.

For full details of the reverse break fee, see clause 12 of the Implementation Deed.
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11.10 Summary of Implementation Deed continued
e) Termination rights
Either Virtus or CapVest BidCo may terminate the Implementation Deed if:

i) at any time prior to the later of 8.00am on the Second Court Date and the end of the CapVest Takeover Offer Period if the 
other party is in material breach of the Implementation Deed (including any breach of a representation and warranty given by 
either Virtus or CapVest BidCo where such breach is material in the context of the CapVest Transaction as a whole) and the 
relevant circumstances continue to exist for 10 Business Days from the time the non-breaching party’s notice of intention to 
terminate is given;

ii) in circumstances where a Condition is not satisfied or becomes incapable of being satisfied:
a) which is not waived in accordance with the Implementation Deed by the time or date specified in the Implementation 

Deed for the satisfaction of the relevant Condition; or
b) by the time and date specified in the Implementation Deed for satisfaction of that Condition, and

 after consulting in good faith, Virtus and CapVest BidCo are unable to reach an agreement on the terms on which the party with 
the benefit of the relevant Condition will waive that Condition, to proceed with the CapVest Transaction by alternative means, 
extend the relevant time for satisfaction of the Condition, change the date of the Second Court Hearing or extend the End Date;

iii) the Effective Date for the Scheme has not occurred, or will not occur, on or before the End Date and CapVest BidCo 
withdraws the CapVest Takeover or it lapses; and

iv) the Control Date has not occurred on or before the End Date.

Virtus may terminate the Implementation Deed at any time prior to the end of the CapVest Takeover Offer Period if, at any time 
before then, a majority of the Virtus Board has changed, withdrawn or modified their recommendation that Virtus vote in favour 
of the Scheme, the Capital Return Resolution and accept the CapVest Takeover on the basis that:

i) Virtus receives a Competing Proposal and determines that, after all of CapVest BidCo’s matching rights have been exhausted, 
the Competing Proposal constitutes a Superior Proposal; or

ii) the Independent Expert opines that the Scheme is not in the best interests of Virtus Shareholders and the Capital Return and 
CapVest Takeover are not fair and reasonable to Virtus Shareholders.

CapVest BidCo may terminate the Implementation Deed at any time prior to the end of the CapVest Takeover Offer Period if, 
at any time before then, the Virtus Board recommends or supports a Competing Proposal or any Virtus Director:

i) fails to make a recommendation that Virtus Shareholders vote in favour of the Scheme and the Capital Return;

ii) withdraws or adversely modifies their recommendation to Virtus Shareholders to vote in favour of the Scheme or the 
Capital Return;

iii) fails to recommend to Virtus Shareholders to accept the CapVest Takeover;

iv) withdraws or adversely modifies their recommendation to Virtus Shareholders to accept the CapVest Takeover; or

v) makes a public statement indicating they no longer support the Scheme, the CapVest Takeover, the Capital Return or the 
CapVest Transaction.

11.11 Effect of the CapVest Transaction on Virtus’ material contracts
Virtus is a party to a number of contracts and agreements with a broad range of suppliers, service providers and landlords.

Some contract counterparties have a right to terminate contracts in certain circumstances, including where a change of control 
provision is triggered or where Virtus is in material breach of the contract. In addition, some contracts contain a right for the 
counterparty to terminate for convenience at any time during the contract term.

If the Scheme is implemented or the CapVest Takeover is declared or becomes unconditional, a change of control in Virtus will 
occur. It is possible that material contracts to which Virtus is a party may be subject to termination rights upon this change of 
control including in relation to banking arrangements.

In particular, the change of control provisions in Virtus’ facility agreement will be triggered by the CapVest Transaction and give 
rise to termination rights of the counterparty. However, this risk is mitigated as CapVest has put in place commitment letters 
for a new facility for the purposes of the Refinancing which will be available upon the CapVest Takeover becoming unconditional 
and CapVest BidCo having received acceptances in respect of at least 50.1% of Virtus Shares (amongst other conditions) 
– see Section 11.12 for further details.

Whilst Virtus will seek to mitigate the risk of termination of any other contracts triggered by the CapVest Transaction, Virtus 
cannot guarantee that any necessary consents to a change of control will be forthcoming or, if forthcoming, that such consents 
will not be subject to conditions that are unfavourable to Virtus.
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11.12 Overview of Refinancing Facilities
a) Summary and Purpose of the Refinancing Facilities
To facilitate the Refinancing and the Capital Return as described in Section 6, CapVest BidCo entered into a binding debt 
commitment letter (Debt Commitment Letter) with Goldman Sachs Mortgage Company, Goldman Sachs International, 
Morgan Stanley Senior Funding, Inc. and ING Bank N.V., London Branch as underwriters (Underwriters).

Under the Debt Commitment Letter, the Underwriters have agreed to provide certain debt facilities to Virtus for the purposes of 
funding the Capital Return and the refinancing of Virtus’ existing bank debt.

If the Scheme is not implemented, the Debt Commitment Letter requires that the Underwriters facilitate Virtus’ entry into a 
syndicated facility agreement and a second lien notes subscription agreement (Refinancing Facilities Agreements) on two 
Business Days’ notice, to make available funds of up to $485,000,000. The Refinancing Facilities Agreements will comprise:

– a First Lien Term Facility of $330,000,000;

– a First Lien Revolving Facility of $70,000,000 (together with the First Lien Term Facility, the First Lien Refinancing Facilities); and

– a Second Lien Loan Note Subscription Facility of $85,000,000,

(together the Refinancing Facilities).

It is contemplated that the Refinancing Facilities Agreements will be entered into by Virtus following the CapVest Takeover 
becoming unconditional and the change in the composition of the Virtus Board as described in Section 8.5(c).

Virtus and certain subsidiaries of Virtus (as determined in accordance with the Refinancing Facility Agreements) will guarantee 
and grant security interests for the benefit of the lenders under, and to secure repayment of, the Refinancing Facilities.

Amounts drawn under the First Lien Term Facility and Second Lien Loan Note Subscription Facility are able to be put towards 
purposes which include payment of the Capital Return and/or a capital return to shareholders of Virtus to be paid on or after 
the date of the initial drawdown of the facilities in one or more payments (in each case, including drawing the proceeds of such 
facilities onto the balance sheet to fund such payments) and the refinancing of debt of Virtus and its restricted subsidiaries. The 
First Lien Revolving Facility is able to be drawn for purposes which include financing or refinancing for general corporate purposes 
and/or the working capital requirements of Virtus and its restricted subsidiaries.

Interest rates payable under the Refinancing Facilities will be a variable rate in nature. At current interest rates, average interest 
rate costs would be higher than the current average interest rates under the existing loan facilities of the Virtus group. Interest 
rate hedges are likely to be entered into by the Virtus group to cap the interest cost on the debt under the Refinancing Facilities.

b) Summary of conditions precedent to initial drawdown
The availability of the Refinancing Facilities are subject to the satisfaction of certain conditions precedent to initial drawdown, 
which are customary for facilities of this kind and include:

i) confirmation from an authorised signatory of Virtus that:
a) the CapVest Takeover has become unconditional in all respects and CapVest BidCo has received acceptances in respect 

of at least 50.1% of the Virtus Shares unless the providers of the financing agree otherwise;
b) the Scheme was not approved by the Requisite Majorities at the Scheme Meeting or was not approved by the Court; and
c) the bid price per Virtus Share has not been decreased (other than any adjustments to account for dividends) and any 

consideration payable other than in the form of cash does not require any interest to be paid and is subordinated in right 
of payment to the Refinancing Facilities;

ii) confirmation from an authorised signatory of CapVest BidCo that:
a) the equity contribution that has been or will be made to CapVest BidCo to fund the cash consideration payable by 

CapVest BidCo under the CapVest Takeover is not less than A$170,000,000;
b) CapVest BidCo has complied with undertakings given in connection with the Scheme and CapVest Takeover; and
c) representations and warranties given by CapVest BidCo in respect of the information memorandum and base case 

model provided in connection with the syndication of the Refinancing are true and correct (but such representations and 
warranties and whether or not such representations and warranties are true or accurate or not misleading in any respect 
will not be a condition or a drawstop during the Certain Funds Period described below);

11 Additional information



Virtus Health I Transaction Booklet112

11.12 Overview of Refinancing Facilities continued
iii) execution of definitive documentation and related security documents for the Refinancing Facilities;

iv) provision to the facility agents of copies of Virtus’ constitutional documents, board resolutions and directors’ certificates and 
a customary legal opinion; and

v) finalisation of reasonable know your customer checks.

CapVest Bidco has received written confirmation from the Underwriters that the certificates for the confirmations set out in (i) 
and (ii) above are in agreed form and each other condition precedent in (iii) to (v) above is either satisfied or in agreed form.

c) Conditions of further funding
Additional conditions precedent customary to arrangements of this type apply to future drawdowns, including requirements 
that there are no ongoing events of default.

d) Facility term
The Refinancing Facilities terminate:

i) 7 years after the First Lien Term Facility is first drawn in respect of the First Lien Term Facility;

ii) 5 years after the First Lien Term Facility is first drawn in respect of the First Lien Revolving Facility; and

iii) 8 years after the Second Lien Loan Note Subscription Facility is first drawn in respect of the Second Lien Loan Note 
Subscription Facility.

e) Events of default
The Refinancing Facilities will be subject to events of default (Events of Default) in respect of Virtus and certain of its 
subsidiaries, which are common for a facility of this nature and include:

i) failure to pay or failure to perform other obligations under the Refinancing Facilities (including any breach of the 
financial covenants);

ii) misrepresentation;

iii) cross payment default / cross acceleration; and

iv) insolvency, insolvency proceedings (including appointment of an administrator at Virtus or another borrower), creditor’s 
process and invalidity and unlawfulness.

Events of Default will be subject to grace periods and cure rights customary for facilities of this kind.

f) Certain funds availability
The Refinancing Facilities may be drawn down once the relevant facility agent has notified Virtus and the lenders that it has 
received confirmation of all of the conditions precedent to the initial drawdown under the Refinancing Facilities.

For the duration of the Certain Funds Period (as defined below), the lenders under the Refinancing Facilities can only refuse 
to make available the Refinancing Facilities if the initial conditions precedent to drawdown referred to in paragraph (b) above 
are not satisfied, it is unlawful for the relevant lender to participate in the relevant Refinancing Facilities or drawdown, there is a 
change of control of Virtus (other than where CapVest BidCo obtains control) or there is a major default.

The Certain Funds Period is the period from the date of the Refinancing Facilities Agreements to (and including) 11.59pm 
(in Sydney) on the earlier of:

i) 31 October 2022;

ii) the earlier of:
a) the date on which the Scheme is approved by the Court so that the CapVest Takeover Condition concerning the Scheme 

fails to be satisfied;
b) the date that the CapVest Takeover Offer Period closes without acceptances being received in respect of at least 50.1% 

of Virtus Shares (unless the Arrangers agree otherwise) or without the CapVest Takeover being declared, or otherwise 
becoming unconditional; and

c) the date that Virtus notifies the relevant agent in writing of conclusive termination of the Implementation Deed prior to the 
CapVest Takeover becoming unconditional; and

iii) the date that is 20 business days after the date of initial drawdown under the relevant Refinancing Facilities.
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11.12 Overview of Refinancing Facilities continued
A major default is defined as:

i) a non-payment of interest or principal event of default under the facility;

ii) a misrepresentation event of default under the facility as it relates to major representations (representations going to the 
status, binding obligations, non-conflict with other obligations and power and authority of Virtus) in any material respect;

iii) a breach of obligations event of default under the facility as it relates to major undertakings (undertakings relating to financial 
indebtedness, restricted payments, liens, and mergers and consolidations made by Virtus) in any material respect;

iv) an insolvency or insolvency proceedings event of default under the facility in respect of Virtus; and

v) an invalidity or unlawfulness event of default under the facility.

g) Undertakings
The Refinancing Facilities will be subject to undertakings that are customary for facilities of this kind and include:

– Financial indebtedness may not be incurred, as defined in accordance with the Refinancing Facilities Agreements and subject 
to certain exceptions as set out in the Refinancing Facilities Agreements. Those exceptions include:
> ability to include additional indebtedness subject to compliance with certain leverage ratios and/or the fixed charge coverage 

ratio as defined and calculated in accordance with the Refinancing Facilities Agreements; and
> additional baskets including general debt basket, acquisition/acquired debt basket, capitalised lease / purchase money 

basket, factoring and receivables financing basket, and working capital and local facilities basket.

– A restriction on restricted payments (as defined in the Refinancing Facilities Agreements, which includes the payment of dividends, the 
return of capital and the buyback of shares, investments and repayment of junior or subordinated debt including the Second Lien Loan 
Note Subscription Facility), subject to certain exceptions as set out in the Refinancing Facilities Agreements. Those exceptions include:
> ability to make restricted payments subject to compliance with certain leverage ratios and/or the fixed charge coverage ratio 

up to an amount determined based on cumulative consolidated net income or excess cash flow as defined and calculated in 
accordance with the Refinancing Facilities Agreements; and

> additional baskets including management incentive plan basket and general restricted payment basket.

– A restriction on the giving of liens and security interests over the assets of Virtus and its restricted subsidiaries, as defined 
in accordance with the Refinancing Facilities Agreements and subject to certain exceptions as set out in the Refinancing 
Facilities Agreements.

– In respect of the First Lien Refinancing Facilities only, subject to customary exceptions for facilities of this kind, a requirement 
that a percentage of excess cash flow is applied in prepayment of the First Lien Refinancing Facilities which will vary based on 
the pro forma senior secured net leverage ratio as demonstrated by the annual financial statements of Virtus for each financial 
year (commencing with the first complete financial year after first drawdown under the First Lien Refinancing Facilities).

– Subject to customary exceptions for facilities of this kind, the proceeds of asset dispositions have to be applied within a specified 
period or in the case of investment in additional assets, committed to be applied and then spent within a specified period, as follows:

> to repay senior secured indebtedness or non-obligor indebtedness, or any other indebtedness secured by a lien (other than 
a permitted collateral lien) on property or assets of Virtus or a restricted subsidiary; or

> to invest in additional assets.

h) Financial covenants
Solely for the benefit of the lenders participating in the First Lien Revolving Facility in that capacity only, and subject to the terms 
of the relevant Refinancing Facility Agreement, if the First Lien Revolving Facility is drawn beyond a certain level on a test date, 
Virtus shall ensure that the senior secured net leverage ratio will not exceed 9.00:1 (as defined and determined in accordance 
with the Refinancing Facilities Agreements). The financial covenant will be tested quarterly (or whilst Virtus is listed on the ASX, 
semi-annually) from and including the period ending on the first quarter date (or, half year date as applicable) falling after the 
third complete financial quarter following the initial drawdown of the First Lien Refinancing Facilities.
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11.13 Takeovers Panel Proceedings
There have been a number of recent applications to the Takeovers Panel involving BGH, CapVest and Virtus.

The first application was made by BGH on 2 February 2022. BGH submitted, amongst other things, that entry into a process deed 
between Virtus and CapVest constituted unacceptable circumstances. The process deed, which was terminated on entry into the 
Implementation Deed, contained certain exclusivity and cost recovery protections in favour of CapVest and outlined the framework 
under which CapVest was willing to proceed with its first non-binding indicative offer in response to the initial unsolicited indication of 
interest from BGH. On 23 February 2022, the Takeovers Panel made a declaration of unacceptable circumstances and made orders 
that, amongst other things, effectively required the process deed to be amended to clarify the fiduciary out and non-public information 
provisions. On the same day, Virtus and CapVest amended the process deed consistent with the Takeovers Panel’s orders.

On 4 March 2022, BGH brought a second application submitting, amongst other things, that circumstances hindered the 
acquisition of control of Virtus taking place in an efficient, competitive and informed market, and deprived Virtus Shareholders 
of the opportunity to participate in the benefits of a proposal. On 10 March 2022, the Takeovers Panel announced that it had 
declined to conduct proceedings in relation to that application on the basis there was no reasonable prospect that it would make 
a declaration of unacceptable circumstances because it would not be willing to second guess the decision of the Virtus Board as 
to whether it should engage with BGH after CapVest had submitted a superior proposal.

On 8 April 2022 (following announcement of the BGH Takeover on 6 April 2022), CapVest made an application to the Takeovers 
Panel submitting that BGH’s bidder’s statement allows BGH to instruct its broker to acquire Virtus shares above $8.00 per Virtus 
Share without first announcing to the ASX that the offer price under the BGH Takeover be varied to a higher price contrary to Rule 
5.13.1 of the ASIC Market Integrity Rules and the principle in the Corporations Act that the acquisition of control of Virtus takes 
place in an efficient, competitive and informed market. On 11 April 2022, the Takeovers Panel made interim orders effectively 
prohibiting BGH from acquiring on market any Virtus shares above BGH’s Takeover bid price unless it had made certain 
disclosures to the market. On 22 April 2022, the Takeovers Panel announced that it had accepted an undertaking from BGH and 
declined to make a declaration of unacceptable circumstances. Later on 22 April 2022, CapVest sought the consent of the Panel 
President, which was granted, to have that decision reviewed by a newly constituted Takeovers Panel. CapVest sought orders to 
the effect that BGH’s broker not be permitted to acquire Virtus shares on behalf of BGH at a price higher than the BGH Takeover 
bid price until it has announced the price it proposes to acquire them at and ASX Operating Procedures have been complied 
with and until after 9.00am (London time) following the announcement of the higher price. On 4 May 2022 the review Panel 
announced that it had declined to commence proceedings.

On 29 April 2022, Virtus made an application to the Takeovers Panel submitting that the circumstances caused by BGH 
dispatching a defective bidder’s statement at a time when it was on notice of the material inaccuracies or omissions in that 
document (including the superior CapVest Transaction) has the effect of hindering, or is likely to hinder, the acquisition of control 
of Virtus taking place in an efficient, competitive and informed market and is inconsistent with section 602 of the Corporations 
Act. Virtus is seeking interim orders that BGH be restrained from processing acceptances under the BGH Takeover until the 
conclusion of the Panel proceedings and be required to keep the BGH Takeover open for acceptances until the conclusion of 
the Panel proceedings. Virtus is seeking final orders that BGH must offer withdrawal rights to Virtus Shareholders for a period 
of not less than 10 trading days with such period starting from the date on which a supplementary bidder’s statement (in a 
form approved by ASIC and the Panel) is dispatched to Virtus Shareholders, and must extend the BGH takeover offer period so 
that it remains open until the earliest date it could have closed if BGH had sent a replacement bidder’s statement, instead of 
dispatching the BGH bidder’s statement, without the consent of Virtus. At the date of this Booklet, a sitting Panel has not been 
appointed and no decision has been made whether to conduct proceedings.

Further information is available on the Takeovers Panel website at https://www.takeovers.gov.au/.
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11.14 ASIC relief
ASIC has made decisions in-principle to grant the following relief in relation to the CapVest Transaction:

– Paragraph 8302(h) of Part 3 of Schedule 8 of the Corporations Regulations 2001 (Cth) requires an explanatory statement to 
set out whether, within the knowledge of the Virtus Directors, the financial position of Virtus has materially changed since the 
date of the last balance sheet laid before Virtus Shareholders in accordance with section 314 or 317 of the Corporations Act, 
being 30 June 2021. ASIC has granted Virtus relief from this requirement so that this Booklet only needs to set out whether, 
within the knowledge of the Virtus Directors, the financial position of Virtus has materially changed since 31 December 2021 
(being the last date of the period to which the financial statement for the half-year ended 31 December 2021 relate).

– Paragraph 8302(d) of Part 3 of Schedule 8 of the Corporations Regulations 2001 (Cth) requires this Booklet to set out 
particulars of any payment or benefit made or given to any Virtus Director, secretary or executive officer of Virtus or a Related 
Body Corporate as compensation for loss of, or consideration for or in connection with their retirement from, office in Virtus 
or a Related Body Corporate. ASIC has granted Virtus relief from this requirement so that this Booklet need only set out 
particulars of any payment or benefit made or given to any Virtus Director, secretary or executive officer of Virtus in relation 
to their resignation or retirement from office where those proposed payments or benefits are made in connection with or are 
materially affected by the implementation of the CapVest Transaction. Under the relief granted, Virtus may also describe such 
payments or benefits on an aggregated (rather than individual) basis and, unless that person is a Virtus Director, refrain from 
disclosing the name of any director, secretary or executive officer who will lose office or retire from office in connection with 
the CapVest Transaction.

ASIC has made decisions in-principle to grant the following relief in relation to the CapVest Transaction:

– Section 648C of the Corporations Act requires takeover documents to be sent to shareholders by post or courier. ASIC has 
granted Virtus and CapVest BidCo relief from this requirement so that this Booklet (and any supplementary booklet) can be 
despatched electronically to those Virtus Shareholders who have nominated an email address for the purposes of receiving 
communications from Virtus and for those Virtus Shareholders who have not nominated an email address, to be despatched 
by sending a letter which outlines how those shareholders can access an electronic copy or hard copy of this Booklet.

– ASIC Corporations (Virtual-only Meetings) Instrument 2022/129 (Instrument) allows certain companies and registered 
schemes to hold virtual-only meetings until 31 May 2022, subject to a condition that the company pass a resolution to the 
effect that, in the opinion of the directors voting for the resolution, it would be unreasonable for the company or registered 
scheme to hold a meeting of its members wholly or partially, at one or more physical venues due to the impact of the COVID-19 
pandemic. The Extraordinary General Meeting is expected to be held after the Instrument expires, on Monday, 6 June 2022. 
ASIC has granted Virtus relief to hold the Extraordinary General Meeting as a virtual (online only) meeting. The Scheme Meeting 
is to be convened by order of the Court.

– ASIC has provided confirmation in relation to the extension of the CapVest Takeover to all Virtus Shares that are issued after the 
Takeover Register Date upon vesting or exercise of Virtus Performance Rights on issue.

11.15 Consents
a) The following parties have given, and have not withdrawn before the date of this Booklet, their consent to be named in this 

Booklet in the form and context in which they are named:
i) Jefferies as financial adviser to Virtus;
ii) Morgan Stanley as financial adviser to CapVest and CapVest BidCo; and
iii) Link as the manager of the Virtus Share Registry;
iv) Deloitte as the Independent Expert;
v) Gilbert + Tobin as legal adviser to Virtus; and
vi) Ashurst as legal adviser to CapVest and CapVest BidCo.

b) The Independent Expert has given and has not withdrawn its consent to be named in this Booklet and to the inclusion of the 
Independent Expert’s Report in Attachment A to this Booklet and to the references to the Independent Expert’s Report in this 
Booklet being made in the form and context in which each such reference is included.

c) CapVest has given and has not withdrawn its consent to be named in this Booklet and in relation to the inclusion of the 
CapVest Information in this Booklet in the form and context in which that information is included.

d) This Booklet includes or is accompanied by statements which are made in reliance on or based on statements made in 
documents lodged with ASIC or on the company announcement platform of ASX. As noted above, under the terms of ASIC 
Class Order 13/521, the parties making those statements being included in this Booklet are not required to consent to, and 
have not consented to, those statements being included in this Booklet. If you would like to receive a copy of any of those 
documents please contact Virtus Share Registry on 1800 653 805 (within Australia) or +61 1800 653 805 (outside Australia) 
Monday to Friday between 8.30am and 7.30pm (Sydney time) and you will be sent copies free of charge within 2 business 
days of your request.
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11.15 Consents continued
e) In addition, as permitted by ASIC Corporations (Consents to Statements) Instrument 2016/72, this Booklet contains 

trading data sourced from S&P Capital IQ and IRESS without their consent, statements from official persons without their 
consent, extracts from public official documents and statements which have already been published in a book, journal or 
comparable publication.

f ) Each person named in this Section 11.15:
i) has not authorised or caused the issue of this Booklet;
ii) does not make, or purport to make, any statement in this Booklet or any statement on which a statement in this Booklet is 

based, other than as specified in this Section 11.15; and
iii) to the maximum extent permitted by law, expressly disclaims all liability in respect of, makes no representation regarding, 

and takes no responsibility for, any part of this Booklet, other than a reference to its name and the statement (if any) 
included in this Booklet with the consent of that party as specified in this Section 11.15.

11.16 Documents available
An electronic version of this Booklet including the Independent Expert’s Report and the Implementation Deed are available for 
viewing and downloading online at Virtus’ website at https://www.virtushealth.com.au/investor-centre.

11.17 Supplementary information
If Virtus becomes aware of any of the following between the date of lodgement of this Booklet for registration with ASIC and the 
close of the CapVest Takeover Offer Period:

– a material statement in this Booklet is false or misleading;

– a material omission from this Booklet;

– a significant change affecting a matter in this Booklet; or

– a significant new matter has arisen and it would have been required to be included in this Booklet if known about at the date of 
lodgement with ASIC,

depending on the nature and timing of the changed circumstances, and subject to obtaining any relevant approvals, Virtus may 
circulate and publish any supplementary document by:

– making an announcement to ASX;

– placing an advertisement in a prominently published newspaper which is circulated generally throughout Australia;

– posting the supplementary document to Virtus Shareholders at their registered address as shown in the Virtus Share Register; or

– posting a statement on Virtus’ website at https://www.virtushealth.com.au/,

as Virtus in its absolute discretion considers appropriate.

11.18 Other
a) Registration of Booklet with ASIC
This Booklet was registered with ASIC on 5 May 2022 in accordance with:

i) section 411(2)(b) of the Corporations Act;

ii) section 633(1), Item 2 of the Corporations Act;

iii) section 633(1), Item 13 of the Corporations Act; and

iv) section 256C(5) of the Corporations Act.

b) Other material information
Other than as contained or referred to in this Booklet, including the Independent Expert’s Report and the information that is 
contained in the Attachments to this Booklet:

i) there is no other information that is material to the making of a decision by a Virtus Shareholder whether or not to vote in 
favour of the Scheme Resolution to approve the Scheme or whether or not to vote in favour of the Capital Return Resolution 
to approve the Capital Return, being information that is known to any Virtus Director and which has not previously been 
disclosed to Virtus Shareholders; and

ii) there is no other information that is material to the making of a decision by a Virtus Shareholder whether or not to accept the 
CapVest Takeover, being information that is known to CapVest or CapVest BidCo and which has not previously been disclosed 
to Virtus Shareholders.
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This Booklet (to the extent it comprises a bidder’s statement) has been 
approved by a resolution of the directors of Evergreen BidCo Pty Ltd 
ACN 657 613 860 in accordance with section 637(1)(a)(i) of the 
Corporations Act.

Kate Briant
on behalf of the board of Evergreen BidCo Pty Ltd ACN 657 613 860

Dated: 5 May 2022
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13 Approval of target’s statement

This Virtus Information in this Booklet has been approved by a resolution 
of the directors of Virtus Health Limited (ACN 129 643 492). All Virtus 
Directors voted in favour of that resolution.

The Virtus Information (to the extent it comprises a target’s statement) 
has been approved by a resolution of the directors of Virtus Health Limited 
(ACN 129 643 492) in accordance with section 639(1)(a) of the Corporations 
Act. All Virtus Directors voted in favour of that resolution.

Sonia Petering
on behalf of the Board of Virtus Health Limited (ACN 129 643 492)

Dated: 5 May 2022
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In this Booklet unless the context otherwise requires:

2021 Annual Report means Virtus’ annual report for the financial year ended 30 June 2021.

Acceptance Form means the relevant acceptance form enclosed with this Booklet (or the acceptance form accessible via 
https://www.virtushealth.com.au/takeover-acceptance-form), as the context requires.

Adviser means any person who is engaged to provide professional advice of any type (including legal, accounting, consulting or 
financial advice) to Virtus or CapVest BidCo.

Arranger means each of Goldman Sachs Australia Pty Ltd, Morgan Stanley Senior Funding, Inc. and ING Bank N.V., London Branch.

ASIC means the Australian Securities and Investments Commission.

Assisted Reproductive Services or ARS means treatments that involve the application of laboratory or clinical techniques to 
gametes and/or embryos for the purpose of reproduction. Common treatments include IVF Cycles, frozen embryo transfers, 
cryostorage of frozen embryos and intra-uterine insemination.

ASX means ASX Limited ACN 008 624 691 or, as the context requires, the financial market operated by it.

ASX Listing Rules means the official listing rules, from time to time, of ASX.

ASX Settlement means ASX Settlement Pty Ltd (ACN 008 504 532) or the clearing and settlement facility operated it 
(as the context requires).

ASX Settlement Operating Rules means the operating rules of ASX Settlement.

ATO means Australian Taxation Office.

Authorised Person means, in respect of a person:
a) a director, officer, contractor, agent or employee of the person;
b) an Adviser of the person; and
c) a director, officer or employee of an Adviser of the person.

BGH means BGH Capital Pty Ltd, its wholly owned and controlled entities, and funds managed or advised by it, as the context requires.

BGH Takeover means the off-market takeover offers dated 20 April 2022 by entities wholly owned by BGH Capital Fund I to 
acquire all of the Virtus Shares for $8.00 per Virtus Share.

Booklet means this booklet in relation to the CapVest Transaction.

Business Day means a day that is not a Saturday, Sunday or a public holiday or bank holiday in Sydney, New South Wales and 
London, England.

Capital Return means a capital return payable per Virtus Share of an amount equal to $3.11 less the amount of any Special 
Takeover Dividend (if any), subject to the Capital Return Conditions being satisfied (other than the condition in paragraphs 
(a) and (d) of Section 6.3) and to be paid in accordance with the terms of the Capital Return Resolution (if approved at the 
Extraordinary General Meeting).
Capital Return Conditions has the meaning given in Section 6.3.

Capital Return Record Date means the date that is the fifth Business Day following the satisfaction of all of the following:
a) the Capital Return Resolution having been approved; and 
b) the Capital Return Conditions having been satisfied (other than the condition in paragraphs (a) and (d) of Section 6.3).

Capital Return Resolution means the resolution set out in Attachment B to be considered at the Extraordinary General Meeting 
by Virtus Shareholders in relation to the Capital Return.

CapVest means CapVest Partners LLP.

CapVest BidCo means Evergreen BidCo Pty Ltd (ACN 657 613 860).

CapVest Fund V means CapVest Equity Partners V SCSp and its affiliated feeder funds, each acting through their managing 
general partner CapVest Private Equity V S.à.r.l.

CapVest Fund V General Partner means CapVest Private Equity V S.à.r.l.

CapVest Group means CapVest, CapVest Fund V, CapVest BidCo and their Related Bodies Corporate and CapVest Group 
Member means any of them.

CapVest Information means: the information prepared by CapVest BidCo for inclusion in this Booklet and for which CapVest 
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BidCo is responsible, being the following:
a) “Letter from CapVest Partners LLP”;
b) Section 5;
c) Section 6 (other than sections 6.5 and 6.7);
d) Section 8;
e) Section 11.12.

CapVest Manager means CapVest Irish Partners Limited.

CapVest Master Fund V means CapVest Equity Partners V SCSp.

CapVest Takeover means the off-market takeover bid constituted by the despatch of the offers for Virtus Shares by CapVest 
BidCo under the terms and conditions set out in Section 5, and in accordance with the Corporations Act.

CapVest Takeover Conditions means the conditions to the CapVest Takeover set out in Section 5.8.

CapVest Takeover Consideration means $8.10 per Virtus Share less the value of any Capital Return or Special Takeover 
Dividend paid or payable per Virtus Share.

CapVest Takeover Offer Period means the period during which offers under the CapVest Takeover will remain open for 
acceptance in accordance with Section 5.3.

CapVest Transaction means the Scheme and the CapVest Takeover and either the Scheme or the CapVest Takeover  
(as the context requires).

Certain Funds Period has the meaning given in Section 8.6( j), or Section 11.12(f ) (as applicable).

CGT means capital gains tax.

CHESS means the Clearing House Electronic Subregister System, which provides for electronic share transfers in Australia.

CHESS Holding means a holding of Virtus Shares on the CHESS subregister of Virtus (usually a CHESS Holding will be through a 
Controlling Participant).

Conditions means the Scheme Conditions and the CapVest Takeover Conditions, and Condition means any one of them.

Controlling Participant means in relation to your Virtus Shares has the same meaning as in the ASX Settlement Operating Rules. 
Usually your Controlling Participant is a person, such as a stockbroker, with whom you have a sponsorship agreement (within the 
meaning of the ASX Settlement Operating Rules).

Competing Proposal means any offer, proposal, agreement, arrangement or transaction, whether existing before, on or after 
13 March 2022 (including for the avoidance of doubt any offer, proposal, agreement, arrangement or transaction arising out of 
or in connection with the BGH Proposal (as that term is defined in the Implementation Deed) but excluding any Virtus Shares 
that BGH acquired or agreed to acquire before 13 April 2022 while that shareholding is less than 20%), which, if entered into or 
completed, could mean that a person other than CapVest BidCo or its associates would:
a) directly or indirectly acquire Voting Power (as that term is defined in the Corporations Act) in, or have a right to acquire a legal, 

beneficial or economic interest in, or control of, more than 20% of the securities in any member of the Virtus Group;
b) acquire Control of any member of the Virtus Group;
c) directly or indirectly acquire or become the holder of, or otherwise acquire or have a right to acquire a legal, beneficial or economic 

interest in, or control of, all or substantially all or material part of the business or assets of any member of the Virtus Group;
d) otherwise directly or indirectly acquire, be stapled with or merge with Virtus; or
e) require CapVest BidCo to abandon, or otherwise fail to proceed with, the CapVest Transaction,

whether by way of a takeover bid, scheme of arrangement, shareholder approved acquisition, capital reduction, buy back, sale, 
lease or purchase of shares, other securities or assets, assignment of assets or liabilities, joint venture, dual listed company (or 
other synthetic merger), deed of company arrangements, any debt for equity arrangement or other transaction or arrangement.

Control has the meaning given under section 50AA of the Corporations Act.

Control Date means the date on which CapVest BidCo acquires a Relevant Interest in 50.1% or more of all Virtus Shares on issue 
and either:
a) the CapVest Takeover becomes or is declared unconditional; or
b) the Scheme has been implemented.

Corporations Act means the Corporations Act 2001 (Cth), as amended from time to time.

Court means the Supreme Court of New South Wales or any other court of competent jurisdiction under the Corporations Act 
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agreed to in writing by Virtus and CapVest.

Court Approval Date means the date when the Court grants its approval to the Scheme under section 411(4) of the 
Corporations Act.

Deed Poll means the deed poll in the form of Attachment E to this Booklet, executed by CapVest BidCo in favour of Scheme 
Shareholders.

Deloitte means Deloitte Corporate Finance Pty Limited.

Disclosure Letter means the letter so entitled from Virtus provided to CapVest BidCo on or prior to 13 March 2022 and 
countersigned by CapVest BidCo.

Due Diligence Materials means the information in relation to the Virtus Group disclosed in writing by or on behalf of Virtus to 
CapVest BidCo and its representatives prior to 13 March 2022 in:
a) the Online Data Room; and
b) any written answers to requests for further information made by CapVest BidCo and its representatives as contained in the 

Online Data Room.

EBITDA means earnings before interest, tax, depreciation and amortisation.

Effective means the coming into effect, pursuant to section 411(10) of the Corporations Act, of the order of the Court made 
under section 411(4)(b) of the Corporations Act in relation to the Scheme.

Effective Date means the date on which the Scheme becomes Effective.

End Date means the later of:
a) the date that is 6 months after 13 March 2022, which is 13 September 2022; and
b) such other date and time agreed in writing between CapVest BidCo and Virtus.

Equity Commitment has the meaning given in Section 8.6(c).

Extraordinary General Meeting means the extraordinary general meeting of Virtus Shareholders convened to consider the 
Capital Return Resolution.

Fairly Disclosed to a party means disclosed in writing to any of that party or any of its Authorised Persons in good faith and in 
sufficient detail so as to reasonably apprise a party (or one of its Authorised Persons) as to the nature and scope of the relevant 
matter, event or circumstance.

Fertility Specialists means the doctors with whom Virtus has contracts in place to provide Assisted Reproductive Services at 
its fertility clinics and day hospitals and Fertility Specialist means one of them.

FIRB means the Foreign Investment Review Board.

FY20 means the financial year ended 30 June 2020.

FY21 means the financial year ended 30 June 2021.

Government Agency means any government or representative of a government or any governmental, semi-governmental, 
administrative, fiscal, regulatory or judicial body, department, commission, authority, tribunal, agency, competition authority or 
entity and includes any minister, ASIC, ASX and any regulatory organisation established under statute or any stock exchange.

GST means a goods and services tax or similar value added tax levied or imposed under the GST Law.

GST Law has the meaning given to it in the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

H1FY22 means the half year ended 31 December 2021.

H1 FY2022 Interim Report means Virtus’ half year report for the H1FY22.

H2FY22 means the half year ended 30 June 2022.

Headcount Test has the meaning given to it in Section 4.3(b) of this Booklet.

Implementation Date means the fifth Business Day, or such other Business Day as Virtus and CapVest BidCo may agree, 
following the Scheme Record Date.

Implementation Deed means the Implementation Deed dated 13 March 2022 between Virtus and CapVest BidCo as amended 
and restated on 13 April 2022 and again on 4 May 2022, and as released to ASX on 5 May 2022 and can be obtained from 
https://www.asx.com.au/ or https://www.virtushealth.com.au/.

Independent Expert means the expert appointed by Virtus, being Deloitte.

Independent Expert’s Report means the report prepared by the Independent Expert, a copy of which is set out in Attachment 
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A to this Booklet.

Interim Dividend means the $0.12 dividend declared by Virtus on 22 February 2022 and paid on 14 April 2022.

IVF means in vitro fertilisation, being the process by which an egg is fertilised by a sperm outside the body.

IVF Cycle means a treatment where fertility drugs are administered in preparation for collection of eggs for IVF.

Jefferies means Jefferies (Australia) Pty Ltd (ACN 623 059 898).

Last Practicable Trading Date means Tuesday, 3 May 2022, being the last practicable trading date before the date this Booklet 
was approved by the Court.

Link means Link Market Services Limited (ABN 54 083 214 537).

Material Adverse Change means:

a) a counterparty does not provide the relevant approval, waiver, or confirmation in respect of a change of control provision in a 
contract which is agreed between Virtus and CapVest BidCo to be a key contract;

b) an event, occurrence or matter that occurs after 13 March 2022, and which (individually or when aggregated with other events, 
occurrences or matters) has or is reasonably likely to have the effect of:
i) diminishing the net assets of the Virtus Group by $34,000,000 or more, as compared to what the net assets of the Virtus 

Group could reasonably be expected to have been but for the relevant event, occurrence or matter; or
ii) diminishing the annual EBITDA of the Virtus Group (on a recurring basis) by at least $6,500,000 (calculated after taking 

into account any event, occurrence or matter after the date of this deed that has or could reasonably be expected to have 
a positive effect on consolidated annual EBITDA), as compared to what the consolidated annual EBITDA of the Virtus 
Group (on a recurring basis) could reasonably be expected to have been but for the relevant event, occurrence or matter,

in each case other than an event, occurrence or matter:

c) required to be done or procured by Virtus under the Implementation Deed or the CapVest Transaction (including the 
payment of a Special Scheme Dividend or Special Takeover Dividend) or relating to the third party debt financing provided or 
intended to be provided to CapVest Group as described in Section 8.6(d) or the Capital Return;

d) to the extent that it was Fairly Disclosed in the Disclosure Letter or the Due Diligence Materials;

e) to the extent it was Fairly Disclosed to the ASX in the 2 years before 13 March 2022 or in a document lodged with ASIC in the 
18 months before 13 March 2022 or which may arise from an event, occurrence or matter which was so disclosed;

f ) to the extent it was actually known to CapVest BidCo prior to 13 March 2022 (which does not include knowledge of the risk 
of an event, matter or circumstance occurring);

g) which CapVest BidCo has previously approved or requested in writing;

h) relating to costs and expenses incurred by Virtus associated with the CapVest Transaction process, including all fees payable 
to external advisers of Virtus, to the extent such amounts are Fairly Disclosed in the Disclosure Letter or the Due Diligence 
Materials; or

i) which arise from:
i) changes in exchange rates or interest rates;
ii) general economic, political or business conditions, including changes or disruptions to, or fluctuations in, domestic or 

international financial markets;
iii) acts of terrorism, war (whether or not declared), natural disaster or adverse weather conditions or the like;
iv) general outbreaks of illness (including COVID-19 or any mutation, variation or derivative) or the like, or from any law, order, 

rule or direction of any Government Agency in relation thereto (excluding any change in any law, or rule or regulation of any 
Government Agency in respect of fertility treatment and health or impacting the market or business in which the Virtus 
Group operates); or

v) changes to accounting standards or policies or the interpretation of them, applicable laws or policies of a Government 
Agency in Australia.

Medicare Levy Surcharge means a levy on payers of Australian tax who do not have private health insurance with hospital cover 
and who earn above a certain income.

Meetings means:
a) the Scheme Meeting; and
b) the Extraordinary General Meeting.

Online Data Room means the documents and information (including, for the avoidance of doubt, information and responses 
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to questions or requests for information from CapVest BidCo and its representatives provided by Virtus or its representatives 
via the “Q&A” function) contained in the Ansarada online data room entitled “Project Elton” to which CapVest BidCo and its 
representatives were given access prior to 13 March 2022, an electronic copy of which has been provided to CapVest BidCo by 
Virtus or its representatives on or before 13 March 2022.

Positive Tax Ruling means a positive class ruling from the Commissioner of Taxation to the effect that:
a) no part of the Capital Return is a “dividend” as defined under paragraph 6(1) of the Income Tax Assessment Act 1936 or 

assessable to Virtus Shareholders as a dividend; and
b) the Commissioner of Taxation will not make a determination under subsection 45A(2) or subsection 45B(3) of the 

Income Tax Assessment Act 1936 that section 45C applies to deem any of the Capital Return as an unfranked dividend.

Private Health Insurance Rebate means a rebate from the Australian Government to help cover the cost of premiums for 
private health insurance in Australia.

Q3FY22 means the quarter year ended 31 March 2022.

Refinancing means the refinancing of Virtus indebtedness described in Section 11.12.

Refinancing Facilities has the meaning given in Section 11.12.

Refinancing Facilities Agreements has the meaning given in Section 11.12.

Removal Date has the meaning given in Section 8.5(c).

Related Body Corporate has the meaning it has in the Corporations Act.

Relevant Interest has the same meaning as given by sections 608 and 609 of the Corporations Act.

Requisite Majorities means the threshold for approval of the Scheme Resolution set out in Section 4.3(b) of this Booklet, being 
votes in favour of the resolution received from:
a) a majority in number (more than 50%) of Virtus Shareholders present and voting at the Scheme Meeting (whether in person 

(virtually), by proxy, by attorney or, in the case of corporate Virtus Shareholders, by a corporate representative); and
b) at least 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting.

Rights means all rights or benefits attaching or arising from Virtus Shares directly or indirectly after 13 March 2022, including but 
not limited to, all dividends or other distributions, other than:
a) voting rights attaching to Virtus Shares during the period expiring at the later of the end of the Scheme Meeting and on the day 

after the date on which all of the CapVest Takeover Conditions have been satisfied or waived; and
b) the Interim Dividend, and any franking credits attaching to the Interim Dividend, Special Scheme Dividend and Special 

Takeover Dividend.

Scheme means a members’ scheme of arrangement pursuant to Part 5.1 of the Corporations Act between Virtus and Scheme 
Shareholders, on the terms described in Attachment D to this Booklet, subject to any alterations or conditions made or required 
by the Court under section 411(6) of the Corporations Act.

Scheme Conditions means the conditions summarised in Section 4.2.

Scheme Consideration means, the total cash consideration of $8.15 per Virtus Share if the Scheme becomes Effective such 
amount reduced by the amount of the Special Scheme Dividend (if paid), being an amount of $7.71 cash per Virtus Share if the 
maximum Special Scheme Dividend is paid.

Scheme Meeting means the meeting of Virtus Shareholders ordered by the Court to be convened pursuant to section 411(1) of 
the Corporations Act in relation to the Scheme, and includes any adjournment of that meeting.

Scheme Record Date means 7.00pm (Sydney time) on the third Business Day following the Effective Date, or such other date 
as Virtus and CapVest BidCo agree.

Scheme Resolution means a resolution of Virtus Shareholders to approve the Scheme, the form of which is set out in the 
Notice of Scheme Meeting in Attachment B to this Booklet.

Scheme Shareholder means a holder of Virtus Shares on the Scheme Record Date.

Scheme Share means a Virtus Share held by a Scheme Shareholder on the Scheme Record Date.

Second Court Date means the first day on which an application made to the Court for an order under section 411(4)(b) of the 
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Corporations Act approving the Scheme is heard (or, if the application is adjourned or subject to appeal for any reason, the day 
on which the adjourned application is heard), with such hearing being the Second Court Hearing.

Special Scheme Dividend means the fully franked cash dividend of up to $0.44 per Virtus Share held by a Virtus Shareholder 
on the Scheme Record Date which is intended to be declared by the Virtus Board (payable by Virtus).

Special Scheme Dividend Record Date means any day that is at least one Business Day prior to the Scheme Record Date.

Special Scheme Dividend Payment Date means the Implementation Date.

Special Takeover Dividend means the fully franked cash dividend of up to $0.44 per Virtus Share held by a Virtus Shareholder 
on the Special Takeover Dividend Record Date which is intended to be declared by the Virtus Board (payable by Virtus).

Special Takeover Dividend Record Date means any date that is at least one Business Day prior to the CapVest Takeover being 
declared or becoming unconditional.

Special Takeover Dividend Payment Date means any date that is a Business Day determined by the Virtus Board promptly 
following the Special Takeover Dividend Record Date.

Subsidiary of an entity (the ‘first body’) means an entity which is a ‘subsidiary’ (within the meaning of section 46 of the 
Corporations Act) of the first body, or an entity which is Controlled (within the meaning of the Corporations Act) by the first 
body (and a trust may be a subsidiary, for the purpose of which a unit or other beneficial interest will be regarded as a share 
(notwithstanding the operation of section 48(2) of the Corporations Act).

Superior Proposal means a bona fide Competing Proposal (and not resulting from a breach by Virtus (or any of its Authorised 
Persons, affiliates or representatives) of any of its obligations under clause 10 of the Implementation Deed) which the Virtus 
Board determines in good faith and in order to satisfy what the Virtus Board reasonably considers to be its fiduciary or statutory 
duties, would, after taking advice from its legal and financial advisers, if completed substantially in accordance with its terms, 
be likely to result in a transaction more favourable to Virtus Shareholders than the CapVest Transaction (including the latest 
proposal provided by CapVest BidCo to Virtus) having regard to matters including consideration, conditionality, funding, 
certainty, timing and the identity, reputation and financial condition of the proponent.

Takeover Recommendation is the recommendation set out in Section 2.7.

Takeover Register Date means the date set by CapVest BidCo under section 633(2) of the Corporations Act, being 7.00pm 
on 5 May 2022.

Takeover Share means a Virtus Share:

a) held by a Takeover Shareholder as at the Takeover Register Date; or
b) held by a person who is able to give good title at the time of acceptance of the CapVest Takeover offers during the CapVest 

Takeover Offer Period.

Takeover Shareholder means each person who is
a) recorded in the Virtus Share Register as at the Takeover Register Date; or
b) able to give good title at the time of acceptance of the CapVest Takeover during the CapVest Takeover Offer Period.

Takeovers Panel means the Takeovers Panel constituted under the Australian Securities and Investments Commission 
Act 2001 (Cth).

Virtus means Virtus Health Limited (ACN 129 643 492).

Virtual Meeting Online Guide means the user guide available at Attachment C.

Virtus Board or your Board means the board of directors of Virtus.

Virtus Director or your director means a director of Virtus as at the date of this Booklet.

Virtus Group means Virtus and each of its Subsidiaries, and Virtus Group Member means any of those entities.

Virtus Information means all information included in this Booklet, other than the CapVest Information, the Independent 
Expert’s Report and any other report or opinion prepared by an external adviser to Virtus.

Virtus Performance Right means a performance right or option issued under an employee incentive plan (including the Virtus 
Health Limited Executive Option Plan and Specialist Option Plan) which confers on the holder a right to acquire a Virtus Share.

Virtus Prescribed Occurrence means the occurrence of any of the following matters:
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a) Virtus converts all or any of its shares into a larger or smaller number of shares;

b) Virtus resolves to reduce its share capital in any way;

c) Virtus:
i) enters into a buy-back agreement; or
ii) resolves to approve the terms of a buy-back agreement under subsections 257C(1) or 257D(1) of the Corporations Act;

d) any member of the Virtus Group issues shares, or grants a performance right or an option over its shares, or agrees to make 
such an issue of shares or grant such a right or an option;

e) any member of the Virtus Group issues, or agrees to issue, convertible notes or any instruments or securities convertible into 
shares other than where the securities are issued, or agreed to be issued to a member of the Virtus Group;

f ) any member of the Virtus Group making any change to its constitutive documents;

g) Virtus declaring, paying or distributing any dividend, bonus or other share out of its profits or assets, other than the Interim 
Dividend, the Special Takeover Dividend or the Special Scheme Dividend;

h) any member of the Virtus Group disposes, or agrees to dispose, of the whole, or a substantial part, of the business or property 
of the Virtus Group;

i) any member of the Virtus Group creates or agrees to create any mortgage, charge, security interest, lien or other 
encumbrance over the whole, or a substantial part, of its business or property, other than in the usual and ordinary course of 
business consistent with past practice; or

j) any member of the Virtus Group becomes Insolvent (as that term is defined in the Implementation Deed);

in each case provided that a Virtus Prescribed Occurrence will not include any matter:

k) expressly required to be done or procured by Virtus pursuant to the Implementation Deed or the CapVest Transaction;

l) to the extent it is publicly Fairly Disclosed in filings of Virtus with the ASX in the 2 years before 13 March 2022 or in a document 
lodged with ASIC in the 18 months before 13 March 2022;

m) to the extent it is Fairly Disclosed in the Disclosure Letter or the Due Diligence Materials;

n) required by law or by an order of a court or Government Agency; or

o) the undertaking of which CapVest BidCo has previously approved in writing.

Virtus Share means a fully paid ordinary share issued in the capital of Virtus.

Virtus Share Register means the register of Virtus Shareholders kept by Virtus and Virtus Share Registry means the manager 
from time to time of the Virtus Share Register (currently Link).

Virtus Shareholder Information Line means 1800 653 805 (within Australia) or +61 1800 653 805 (outside Australia) Monday 
to Friday between 8.30am and 7.30pm (Sydney time).

Virtus Shareholder means each person who is registered in the Virtus Share Register as the holder of Virtus Shares.

Voting Power has the meaning given to it in the Corporations Act.
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5 May 2022

Deloitte Corporate Finance Pty Limited, ABN 19 003 833 127, AFSL 241457 of Level 1 Grosvenor Place, 225 George Street, Sydney NSW 2000

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited (“DTTL”), its global network of member firms, and their related entities. DTTL (also 
referred to as “Deloitte Global”) and each of its member firms and their affiliated entities are legally separate and independent entities. DTTL does not 
provide services to clients. Please see www.deloitte.com/about to learn more.

Member of Deloitte Asia Pacific Limited and the Deloitte Network.

FFiinnaanncciiaall  SSeerrvviicceess  GGuuiiddee  ((FFSSGG))  

WWhhaatt  iiss  aann  FFSSGG??  

An FSG is designed to provide information about the supply of financial 
services to you. 

WWhhyy  aarree  wwee  pprroovviiddiinngg  tthhiiss  FFSSGG  ttoo  yyoouu??  

Deloitte Corporate Finance Pty Limited (Deloitte Corporate Finance) (AFSL 
241457) has been engaged by Virtus Health Limited (Virtus) to prepare an 
independent expert’s report (our Report) in connection with the proposed 
acquisition of all the issued shares in Virtus by way of scheme of 
arrangement (Proposed CapVest Scheme) or the proposed acquisition of at 
least 50.1% of the issued shares in Virtus by way of a takeover offer 
(Proposed CapVest Takeover) (collectively the CapVest Offers). Virtus will 
provide our Report to you.  

Our Report provides you with general financial product advice. This FSG 
informs you about the use of general financial product advice, the financial 
services we offer, our dispute resolution process and our remuneration. Our 
contact details are in the document that accompanies this FSG. 

WWhhaatt  ffiinnaanncciiaall  sseerrvviicceess  aarree  wwee  lliicceennsseedd  ttoo  pprroovviiddee??  

We are authorised to provide financial product advice and to arrange for 
another person to deal in financial products in relation to securities, 
interests in managed investment schemes, government debentures, stocks 
or bonds, to retail and wholesale clients. We are also authorised to provide 
personal and general financial product advice and deal by arranging in 
derivatives and regulated emissions units to wholesale clients, and general 
financial product advice relating to derivatives to retail clients. 

WWee  aarree  pprroovviiddiinngg  ggeenneerraall  ffiinnaanncciiaall  pprroodduucctt  aaddvviiccee  

In our Report, we provide general financial product advice as we have not 
taken into account your personal objectives, financial situation or needs, 
and you would not expect us to have done so. You should consider whether 
our general advice is appropriate for you, having regard to your own 
personal objectives, financial situation or needs. 

If our advice is in connection with the acquisition of a financial product, you 
should read the relevant offer document carefully before making any 
decision about whether to acquire that product. 

HHooww  aarree  wwee  rreemmuunneerraatteedd??  

Our fees are usually determined on a fixed fee or time cost basis plus 
reimbursement of any expenses incurred in providing the services. Our fees 
are agreed with, and paid by, those who engage us. You are not responsible 
for our fees. 

We will receive a fee of approximately AUD 350,000 exclusive of GST in 
relation to the preparation of our Report. This fee is not contingent on the 
outcome of the CapVest Offers. 

Apart from these fees, Deloitte Corporate Finance, our directors and 
officers, and any related bodies corporate, affiliates or associates, and their 
directors and officers, do not receive any commissions or other benefits. 

All employees receive a salary, and, while eligible for annual salary increases 
and bonuses based on overall performance, they do not receive any 
commissions or other benefits as a result of the services provided to you.  

The remuneration paid to our directors reflects their individual contribution 
to the organisation and covers all aspects of performance.  

We do not pay commissions or provide other benefits to anyone who refers 
prospective clients to us. 

AAssssoocciiaattiioonnss  aanndd  rreellaattiioonnsshhiippss  

The Deloitte member firm in Australia (Deloitte Touche Tohmatsu) controls 
Deloitte Corporate Finance. Please see www.deloitte.com/au/about for a 
detailed description of the legal structure of Deloitte Touche Tohmatsu.  

We, and other entities related to Deloitte Touche Tohmatsu, do not have 
any formal associations or relationships with any entities that are issuers of 
financial products. However, we may provide professional services to 
issuers of financial products in the ordinary course of business.  

In the last 2 years Deloitte has provided advice and services to Virtus that 
are not connected with the CapVest Offers. Deloitte Corporate Finance has 
prepared an IER in respect of the Proposed BGH Takeover (the BGH 
Takeover IER).  None of the individuals who were involved in preparing the 
IERs were involved in providing the advice or services. Further information 
on the BGH Takeover IER is contained in that IER which is annexed to the 
Target’s Statement sent to shareholders on 3 May 2022. 

WWhhaatt  sshhoouulldd  yyoouu  ddoo  iiff  yyoouu  hhaavvee  aa  ccoommppllaaiinntt??  

If you have a concern about our Report, please contact us:  

The Complaints Officer 
PO Box N250 
Grosvenor Place 
Sydney NSW 1220 
complaints@deloitte.com.au 
Fax: +61 2 9322 7000 

If an issue is not resolved to your satisfaction, you can lodge a dispute with 
the Australian Financial Complaints Authority (AFCA). AFCA provides fair 
and independent financial services dispute resolution free to consumers.  

www.afca.org.au 
1800 931 678 (free call) 
Australian Financial Complaints Authority Limited 
GPO Box 3 Melbourne VIC 3001 

WWhhaatt  ccoommppeennssaattiioonn  aarrrraannggeemmeennttss  ddoo  wwee  hhaavvee??  

Deloitte Australia holds professional indemnity insurance that covers 
the financial services we provide. This insurance satisfies the 
compensation requirements of the Corporations Act 2001 (Cth).

Attachment A Independent Expert’s Report
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VViirrttuuss  HHeeaalltthh  LLiimmiitteedd - Independent expert’s report and Financial Services Guide in respect of the CapVest Offers    1  

 
 

 

 
The Directors 
Virtus Health Limited 
Level 3 
176 Pacific Highway 
Greenwich NSW 2065 

 

5 May 2022 

 

Dear Directors 

 
RRee::  IInnddeeppeennddeenntt  eexxppeerrtt’’ss  rreeppoorrtt  iinn  rreessppeecctt  ooff  tthhee  CCaappVVeesstt  OOffffeerrss  

Introduction 

On 14 March 2022 Virtus Health Limited (Virtus) announced that it had entered into a Transaction Implementation Deed with an 
entity controlled by CapVest Partners LLP (CapVest). On 11 April 2022, CapVest announced the terms of a revised proposal by which 
it will undertake to: 

• acquire 100% of Virtus by a scheme of arrangement (Proposed CapVest Scheme) for AUD 8.15 cash per share excluding a 
Permitted Dividend of AUD 0.12 per share 

• make a simultaneous off-market takeover offer, conditional on the Proposed CapVest Scheme failing and a 50.1% minimum 
acceptance condition1 (Proposed CapVest Takeover) for AUD 8.10 cash per share excluding the Permitted Dividend of AUD 
0.12 per share. 

(collectively referred to as the CapVest Offers). 

An overview of the CapVest Offers is provided in Section 1 of our detailed report, and full details are included in the Transaction 
Booklet issued by Virtus.  

On 20 April 2022 entities associated with BGH Capital Pty Ltd (BGH) made an off-market takeover offer for Virtus whereby they 
would seek to acquire all the shares in Virtus they did not own for AUD 8.00 cash per share (Proposed BGH Takeover).  Full details of 
the Proposed BGH Takeover are included in the bidder’s statement lodged on 6 April 2022 and despatched to shareholders on 20 
April 2022 by BGH (the BGH Bidder’s Statement) and the target’s statement issued by Virtus (the Target’s Statement). 

We prepared an Independent Expert’s Report (the BGH Takeover IER) evaluating the Proposed BGH Takeover.  A copy of the 
Proposed BGH Takeover IER has been included in the target’s statement prepared by Virtus in response to the Proposed BGH 
Takeover and lodged on 3 May 2022 (the Target’s Statement). 

Purpose of the report 

Whilst an independent expert’s report in respect of the CapVest Offers is not required to meet any statutory obligations, the 
directors of Virtus (the Directors) have requested that Deloitte Corporate Finance Pty Limited (Deloitte Corporate Finance) provide 
an independent expert’s report advising whether, in our opinion: 

• the Proposed CapVest Scheme is in the best interests of Shareholders 

• the Proposed CapVest Takeover is fair and reasonable so far as Shareholders are concerned 

• the capital return proposed by CapVest under the Proposed CapVest Takeover (together with the Special Dividend, the 
Proposed Capital Return) does not materially prejudice the ability of Virtus to pay its creditors. 

1 CapVest has reserved the right to waive this condition

Deloitte Corporate Finance Pty Limited  
A.B.N. 19 003 833 127                             

AFSL 241457 
 

Grosvenor Place 
225 George Street 
Sydney NSW 2000 

PO Box N250 Grosvenor Place 
Sydney NSW 1220 Australia 

 
Tel:  +61 2 9322 7000 
Fax: +61 2 9254 1198 
www.deloitte.com.au 
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This report is to be included in the Transaction Booklet to be sent to Shareholders and has been prepared for the exclusive purpose 
of assisting Shareholders in their consideration of the Proposed CapVest Scheme and the Proposed CapVest Takeover. Neither 
Deloitte Corporate Finance, Deloitte Touche Tohmatsu, nor any member or employee thereof, undertakes responsibility to any 
person, other than Shareholders and Virtus, in respect of this report, including any errors or omissions however caused. 

Basis of evaluation 

In preparing this report, we have had regard to ASIC Regulatory Guide 111 in relation to the content of expert’s report and ASIC 
Regulatory Guide 112 in respect of the independence of experts.  

To assess whether the Proposed CapVest Scheme is in the best interests of Shareholders and whether the Proposed CapVest 
Takeover is fair and reasonable, we have adopted the test of whether the Proposed CapVest Scheme or the Proposed CapVest 
Takeover is either fair and reasonable, not fair but reasonable, or neither fair nor reasonable, as set out in ASIC Regulatory Guide 
111. 

Further information on the basis of evaluation is set out in Section 2. 

Our evaluation 

In evaluating and forming our opinions as to whether: 

• the Proposed CapVest Scheme is fair and reasonable to, and therefore in the best interests of, Shareholders 

• the Proposed CapVest Takeover is fair and reasonable to Shareholders 

• the Proposed Capital Return does not materially prejudice the ability of Virtus to pay its existing creditors.  

we have had regard to the following factors. 

TThhee  PPrrooppoosseedd  CCaappVVeesstt  SScchheemmee  aanndd  tthhee  PPrrooppoosseedd  CCaappVVeesstt  TTaakkeeoovveerr  aarree  bbootthh  ffaaiirr  

According to ASIC Regulatory Guide 111, in order to assess whether the Proposed CapVest Scheme or the Proposed CapVest 
Takeover is fair, the independent expert is required to compare the market value of a Virtus share on a control basis with the 
consideration offered. 

The Proposed CapVest Scheme or the Proposed CapVest Takeover are fair if the value of the consideration is equal to or greater 
than the value of a Virtus share. Set out in the table below is that comparison: 

TTaabbllee  11::  CCoommppaarriissoonn  ooff  oouurr  vvaalluuaattiioonn  ooff  aa  VViirrttuuss  sshhaarree  ttoo  tthhee  CCoonnssiiddeerraattiioonn  

AAUUDD  SSeeccttiioonn  LLooww  HHiigghh  

Estimated market value of one Virtus share 5.1 7.31 8.27 

Cash consideration under the Proposed CapVest Scheme1  8.15 

Cash consideration under the Proposed CapVest Takeover1  8.10 

Notes: 
1. Excludes Permitted Dividend of AUD 0.12 per share 
Source: Deloitte Corporate Finance analysis 

The Consideration being offered by CapVest under the CapVest Offers is above the mid-point (AUD 7.79) of our estimate of the 
market value of a Virtus share. It is our opinion that the Proposed CapVest Scheme and the Proposed CapVest Takeover are both 
fair. 
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VVaalluuaattiioonn  ooff  aa  VViirrttuuss  sshhaarree  

We have estimated the enterprise value of Virtus by applying the market multiples approach and also considered the discounted 
cash flow approach. 

TTaabbllee  22::  VVaalluuaattiioonn  ssuummmmaarryy    

  SSeeccttiioonn  UUnniitt  LLooww  HHiigghh  

Market multiples approach 5.3 AUD m 850.0 935.0 

Discounted cash flow approach 5.4 AUD m 820.0 960.0 

EEnntteerrpprriissee  vvaalluuee  ((sseelleecctteedd))    AAUUDD  mm  885500..00  993355..00  

            

Add: Surplus assets  5.5 AUD m  1.8 1.8 

Less: Net debt  5.6 AUD m (204.2) (204.2) 

Less: Minority interests 5.7 AUD m (10.3) (11.3) 

EEqquuiittyy  vvaalluuee    AAUUDD  mm  663377..33  772211..33  

            

Number of shares  5.8 m 87.2 87.2 

VVaalluuee  ppeerr  sshhaarree   AAUUDD 77..3311  88..2277  
Source: Deloitte Corporate Finance analysis 

Under the market multiples approach we have assessed the maintainable EBITDA to be AUD 85m, as outlined in Section 5.3.1, 
based on our analysis of a normalised EBITDA and having regard to the current market environment and management’s plans for 
the business. 

The selected earnings multiple of 10x to 11x (on a control basis) was based on the earnings multiples of various listed companies 
and recent transactions involving companies in the assisted reproductive services sector and broader health services industry. 

The discounted cash flow approach requires the determination of an appropriate discount rate and the projection of future cash 
flows. We selected a nominal after tax discount rate in the range of 8.25% to 9.25% to discount the estimated future cash flows to 
their present value. We considered a number of future cash flow scenarios having regard to industry trends and government 
support with respect to medium-term and long-term projections in the current environment. The range under the discounted cash 
flow approach is therefore wide. Consequently, we only consider it appropriate to use it as a secondary approach and we have 
selected our enterprise value range based on the market multiples approach.  In our opinion our market multiples approach is 
supported by our discounted cashflow approach. 

We made adjustments to the selected enterprise value for some investments (surplus assets), net debt and minority interests in 
subsidiaries which are not 100% owned by Virtus, to arrive at the equity value. The equity value divided by the number of shares on 
issue calculates the value of a Virtus share. 

Further details of our valuation of Virtus are set out in Section 5. 

TThhee  pprrooppoosseedd  CCoonnssiiddeerraattiioonn  

CapVest has proposed different consideration under the Proposed CapVest Scheme and the Proposed CapVest Takeover. If the 
Proposed CapVest Scheme is approved Shareholders will receive AUD 8.15 cash per share (excluding the Permitted Dividend of AUD 
0.12 per share). If the Proposed CapVest Takeover is accepted by Shareholders who own at least 50.1% of the shares on issue (or 
this condition is waived), then the Proposed CapVest Takeover will proceed and those Shareholders who have accepted the 
Proposed CapVest Takeover will receive AUD 8.10 cash per share (excluding the Permitted Dividend of AUD 0.12 per share). 

The proposed Consideration contains a number of different components. Further details are set out in Section 1. Some components 
of the Consideration may have differing tax consequences for Shareholders and these tax consequences will be dependent on their 
individual circumstances. Our assessment has not taken account of the tax consequences. 

TThhee  PPrrooppoosseedd  CCaappVVeesstt  SScchheemmee  aanndd  tthhee  PPrrooppoosseedd  CCaappVVeesstt  TTaakkeeoovveerr  aarree  bbootthh  rreeaassoonnaabbllee  

In accordance with ASIC Regulatory Guide 111 an offer is reasonable if it is fair. On this basis, in our opinion the Proposed CapVest 
Scheme and the Proposed CapVest Takeover are reasonable.  

We also highlight the following factors that Shareholders may wish to consider in their assessment of the Proposed CapVest Scheme 
and the Proposed CapVest Takeover. 
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TThhee  CCoonnssiiddeerraattiioonn  uunnddeerr  tthhee  PPrrooppoosseedd  CCaappVVeesstt  SScchheemmee  aanndd  tthhee  PPrrooppoosseedd  CCaappVVeesstt  TTaakkeeoovveerr  iiss  ggrreeaatteerr  tthhaann  tthhee  tthhaatt  uunnddeerr  tthhee  
PPrrooppoosseedd  BBGGHH  TTaakkeeoovveerr  

The Consideration under the Proposed CapVest Scheme is AUD 8.15 per share (excluding any Permitted Dividend) as compared to 
the Proposed CapVest Takeover where it is AUD 8.10 per share (excluding any Permitted Dividend) and the Proposed BGH Takeover 
where it is AUD 8.00 per share (excluding any Permitted Dividend). 

SShhaarreehhoollddeerrss  wwiillll  rreecceeiivvee  aa  ssuubbssttaannttiiaall  pprreemmiiuumm  ttoo  tthhee  sshhaarree  pprriiccee  ooff  VViirrttuuss  pprriioorr  ttoo  tthhee  aannnnoouunncceemmeenntt  ooff  tthhee  iinniittiiaall  aapppprrooaacchh  ffrroomm  
BBGGHH  

The consideration of AUD 8.15 per share (excluding the Permitted Dividend of AUD 0.12 per share) being offered to Shareholders 
under the Proposed CapVest Scheme and the consideration of AUD 8.10 per share (excluding the Permitted Dividend of AUD 0.12 
per share) being offered to Shareholders under the Proposed CapVest Takeover represents a significant premium to trading prices 
in Virtus shares throughout the 12-month period prior to the announcement of the initial approach from BGH, as highlighted in the 
table below: 

TTaabbllee  33::  IImmpplliieedd  pprreemmiiuumm  ooff  tthhee  ccoonnssiiddeerraattiioonn  ttoo  ttrraaddiinngg  pprriicceess  iinn  VViirrttuuss  sshhaarreess  

  PPrrooppoosseedd  CCaappVVeesstt  
SScchheemmee  

PPrrooppoosseedd  CCaappVVeesstt  
TTaakkeeoovveerr  

Consideration1 (AUD) 8.15 8.10 

   

1 day VWAP prior to the initial BGH offer 56% 55% 

1 week VWAP prior to the initial BGH offer 56% 55% 

1 month VWAP prior to the initial BGH offer 52% 51% 

3 month VWAP prior to the initial BGH offer 48% 47% 

6 month VWAP prior to the initial BGH offer 37% 36% 

12 month VWAP prior to the initial BGH offer 37% 36% 

Notes: 
There may be other references to the implied premium of the consideration to trading in Virtus shares within the Transaction Booklet. The numbers quoted may 
be different due to differing sources of the underlying data or basis on which they have been calculated. 
1. Excludes Permitted Dividend of AUD 0.12 per share 
Sources: S&P Capital IQ, Deloitte Corporate Finance analysis 

The premium implied by the consideration to recent share trading prices is significant and higher than the normal range of 
premiums observed in the Australian market.  

SSuubbjjeecctt  ttoo  tthhee  ssaattiissffaaccttiioonn  ((oorr  wwaaiivveerr))  ooff  tthhee  ccoonnddiittiioonnss,,  tthheerree  iiss  cceerrttaaiinnttyy  iinn  tthhee  ccaasshh  ccoonnssiiddeerraattiioonn  

The Proposed CapVest Scheme and the Proposed CapVest Takeover represent an opportunity for Shareholders to realise their 
investment in Virtus without incurring any transaction costs. This is also the case with the Proposed BGH Takeover.  However, there 
are no notable conditions to the Proposed BGH Takeover whereas the Proposed CapVest Scheme and Proposed CapVest Takeover 
have notable conditions. 

At this stage, there is little difference in the timing of the payment of the Consideration under the different offers: 

• Shareholders are likely to be paid the Consideration under the Proposed BGH Takeover on or after 3 June 2022 

• Shareholders are likely to be paid the Consideration under the Proposed CapVest Scheme in late June 2022 

• If the Proposed CapVest Scheme is not approved, Shareholders who accept the Proposed CapVest Takeover can expect to be 
paid the Consideration under the Proposed CapVest Takeover in late July 2022. 

TThhee  lliikkeelliihhoooodd  ooff  aann  aalltteerrnnaattiivvee  ssuuppeerriioorr  ooffffeerr  eemmeerrggiinngg  iiss  llooww  

Prior to entering into the agreement with CapVest, Virtus had received an initial offer from BGH and subsequently CapVest and BGH 
made competing, higher offers. As such the market value of Virtus (including controlling interests) is well informed. 

Since the announcement of Virtus entering into the Transaction Implementation Deed, BGH has announced an off-market takeover 
offer at a price of AUD 8.00 cash per share after adjustment for a Permitted Dividend. 

Whilst we consider the likelihood of a superior proposal emerging to be low, there is nothing to prevent BGH or another party from 
submitting a superior offer.   
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TThhee  sshhaarree  pprriiccee  ooff  VViirrttuuss  iiss  lliikkeellyy  ttoo  ffaallll  iiff  tthhee  CCaappVVeesstt  OOffffeerrss  aarree  nnoott  ssuucccceessssffuull  aanndd  nnoo  ssuuppeerriioorr  ooffffeerr  eemmeerrggeess  

It is common for the share price of a target company that is subject to a takeover offer to trade at or around the price of the 
takeover offer during the offer period, particularly if the market has formed the view that the takeover will proceed at that price. 
Since the announcement of the CapVest Offers, shares in Virtus have traded at a small discount to the price being offered under the 
CapVest Offers.  

If the CapVest Offers are not successful, the current offer from BGH will mitigate against any potential decrease in the share price.  
In the absence of an alternative offer and the BGH offer, the Virtus share price is likely to experience a significant short-term 
decline. 

TThhee  ttaaxx  oouuttccoommeess  uunnddeerr  tthhee  vvaarriioouuss  ooffffeerrss  aarree  lliikkeellyy  ttoo  bbee  ddiiffffeerreenntt  ddeeppeennddiinngg  oonn  tthhee  iinnddiivviidduuaall  cciirrccuummssttaanncceess  ooff  SShhaarreehhoollddeerrss  

Whilst the cash consideration under the various offers is as described above, the nature of the payment under the various offers 
differs. 

Under the Proposed BGH Takeover, shareholders will receive a cash payment from BGH and this will be subject to tax based on their 
individual circumstances. 

The form of the Consideration under the Proposed CapVest Scheme and Proposed CapVest Takeover could result in different tax 
outcomes for different shareholders based on their individual circumstances.  In particular, the Proposed CapVest Scheme and the 
Proposed CapVest Takeover propose a special franked dividend which may be of value to certain shareholders.  Given that any 
benefit will be unique to each individual shareholder we have did not attempt to value these different outcomes. 

FFeerrttiilliittyy  ssppeecciiaalliissttss  wwhhoo  ccoonnttrraacctt  wwiitthh  VViirrttuuss  hhaavvee  iinnddiiccaatteedd  tthheeiirr  ssuuppppoorrtt  ooff  CCaappVVeesstt’’ss  oowwnneerrsshhiipp  

The business and activities are dependent on the relationship Virtus has with its fertility specialists. These fertility specialists have 
indicated their support of CapVest’s ownership of Virtus. To the extent that uncertainty over the future ownership of Virtus is 
prolonged, it could disrupt these relationships and impact future profitability. 

BBGGHH  hhaass  iinnddiiccaatteedd  tthhaatt  iitt  wwiillll  vvoottee  aaggaaiinnsstt  tthhee  PPrrooppoosseedd  CCaappVVeesstt  SScchheemmee  

BGH, which at the time of this report holds 19.99% of the shares in Virtus, has stated it will vote against the Proposed CapVest 
Scheme in respect of any Virtus shares it holds.  Given the shareholding of BGH, and based on precedents, there is a significant risk 
the Proposed CapVest Scheme will not be approved.  If this is the case, shareholders will not be able to realise the benefit of the 
higher consideration under the Proposed CapVest Scheme. 

However, at that point, shareholders will still have the opportunity to sell their shares into the Proposed CapVest Takeover, subject 
to the 50.1% minimum acceptance condition.  Since BGH is unlikely to accept the Proposed CapVest Takeover, this means that 
other shareholders owning more than 60% of the remaining shares not owned by BGH would need to accept the Proposed CapVest 
Takeover unless CapVest waives this minimum acceptance condition. 

This risk that the minimum acceptance condition is not satisfied or CapVest does not waive this condition should be considered 
together with the timing of the payment to be made under the Proposed BGH Takeover which is discussed above. 

IIff  tthhee  CCaappVVeesstt  OOffffeerrss  ddoo  nnoott  pprroocceeeedd,,  aanndd  iinn  tthhee  aabbsseennccee  ooff  aann  aalltteerrnnaattiivvee  ooffffeerr,,  SShhaarreehhoollddeerrss  wwiillll  ccoonnttiinnuuee  ttoo  bbee  ssuubbjjeecctt  ttoo  tthhee  rriisskkss  
aanndd  ooppppoorrttuunniittiieess  aassssoocciiaatteedd  wwiitthh  VViirrttuuss  aanndd  ggeenneerraall  mmaarrkkeett  rriisskkss  

In the event the CapVest Offers do not proceed, Virtus will continue its business activities in line with its current stated strategy. In 
addition, and in the absence of a successful offer from BGH or another party, Virtus will remain a listed entity which will expose 
Shareholders to general investment risks such as market volatility, general economic conditions and the demand for listed 
securities. 

The CapVest Offers eliminate these risks for Shareholders by allowing them to sell their investment in Virtus at a significant 
premium to the share price achieved prior to the announcement date of the initial approach from BGH. 

AAddddiittiioonnaall  ccoonnssiiddeerraattiioonnss  iiff  SShhaarreehhoollddeerrss  cchhoossee  nnoott  ttoo  aacccceepptt  tthhee  PPrrooppoosseedd  CCaappVVeesstt  TTaakkeeoovveerr  

If the Proposed CapVest Scheme is not successful, then the Proposed CapVest Takeover will be relevant. The Proposed CapVest 
Takeover requires minimum acceptance of Shareholders who own at least 50.1% of the issued shares of Virtus (CapVest has 
reserved the right to waive this condition). Therefore, it is possible that CapVest could own between 50.1%, and less than 90.0% of 
the issued shares of Virtus. 

If this occurs, CapVest will have control of Virtus and is likely to exercise its rights over control of Virtus by implementing a number 
of changes. CapVest’s intentions are set out in section 8.5 of the Transaction Booklet. Shareholders who decide to not accept the 
Proposed CapVest Takeover and therefore retain their shares in Virtus should be aware of the following key considerations: 
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• Whilst Virtus shares are currently capable of being traded on the ASX, CapVest has indicated that it will apply to delist 
Virtus from the ASX if it acquires more than 75% of the issued shares. If this occurs, it will be very difficult for continuing 
Shareholders to trade or sell their shares. If Virtus shares continue to trade on the ASX, continuing Shareholders will own 
shares with lower levels of liquidity on the ASX 

• CapVest will nominate persons to be appointed to the Virtus Board proportionate to their percentage shareholding in 
Virtus 

• CapVest intends to review (through its nominees to the Virtus Board) the dividend policy. As a consequence of the 
anticipated changes to the capital structure as discussed further below, CapVest has indicated that it would be unlikely 
that any dividends would be paid until the debt is substantially reduced 

• CapVest will request that Virtus increase its borrowings, with the proceeds used to pay the Proposed Capital Return to all 
Shareholders. The refinancing involves Virtus extinguishing its existing bank debt (estimated to total AUD 103m 
(excluding lease liabilities) at Implementation Date) and debt facilities and taking on new debt (estimated to be AUD 
415m (excluding lease liabilities) at Implementation Date) and debt facilities. The new debt has been sourced by CapVest 
on behalf of Virtus and whilst it only has a springing financial covenant applying to the revolving credit facility (which 
would only come into effect if more than a certain portion of the revolving credit facility is drawn), it is significantly larger 
than the existing debt and attracts higher interest rates. Virtus will also incur a cost of AUD 15m to enter into these 
facilities. 

Whilst the interest rates will be variable in nature (linked to the market-based bank bill swap rate or equivalent 
instrument), it is our understanding that CapVest intends to request Virtus to enter into interest rate hedges to cap the 
interest cost on this debt. Such hedges are likely to result in Virtus incurring additional costs. 

The proceeds from the refinancing will be used by Virtus to pay the Proposed Capital Return and related costs. As such, 
whilst Shareholders will receive proceeds from the Proposed Capital Return, the value of any shares in Virtus they 
continue to hold will decrease in value (theoretically by an equivalent amount to the Proposed Capital Return, adjusted 
for the related costs). 

Further detail on the above considerations is set out in Section 6. 

In the event the Proposed CapVest Scheme is not successful and the Proposed CapVest Takeover results in CapVest securing more 
than 50.1% of the shares of Virtus, the financial risks associated with ownership of a share in Virtus will increase substantially. We 
encourage Shareholders to consider these risks carefully and whether they are aligned with their investment objectives. 

IImmppaacctt  oonn  tthhee  aabbiilliittyy  ooff  VViirrttuuss  ttoo  ppaayy  iittss  eexxiissttiinngg  ccrreeddiittoorrss  aass  aa  rreessuulltt  ooff  tthhee  PPrrooppoosseedd  CCaappiittaall  RReettuurrnn  

Under the Proposed CapVest Takeover, the Proposed Capital Return will result in Virtus having substantially higher debt and gearing 
than is currently the case. 

Our analysis is discussed in detail in Section 6 and is summarised as follows: 

• Based on the information provided by CapVest, forecast EBITDA is not anticipated to be materially different under a CapVest 
control scenario, as compared to the current expectations for Virtus 

• Shareholder equity will decrease as a result of the capital reduction, but Shareholders will receive a payment equal to the 
capital reduction. Virtus will retain substantial shareholder equity 

• The enterprise value implied by the Proposed CapVest Takeover relative to the debt under the Proposed Capital Return 
suggest there is sufficient financial capacity to pay existing creditors 

• Virtus current ratio2 will not be impacted as a result of the Proposed Capital Return, and is expected to remain within the 
range observed for the peer companies 

• Although it is not possible to rely on any one ratio, the following impacts on ratios are observed:  

o Virtus net debt to enterprise value ratio is expected to increase following the Proposed Capital Return 

o Virtus total leverage ratio (net debt to EBITDA) is expected to increase following the Proposed Capital Return 

o Virtus interest coverage ratio is expected to decrease substantially following the Proposed Capital Return 

2 Defined as current assets over current liabilities
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It is not possible to draw definitive conclusions based on the relativity of Virtus’ ratios to listed peers.  However, the ratios 
are within the ranges observed for recent private equity backed transactions in the Australian healthcare sector and 
more broadly leveraged buyouts (LBOs) in the US market 

• Our analysis also considered redacted draft term sheets of the proposed financing, and the expected impact of the Proposed 
Capital Return. Our analysis suggests that: 

o There is flexibility in the terms to allow the business to explore a cure in the event of a reasonable downside 
scenario 

o With the anticipated surplus cash flows after debt servicing, the interest coverage and total leverage ratios would 
decrease over a five-year period. 

Based on the above, we consider that the Proposed Capital Return does not materially prejudice the ability of Virtus to pay its 
existing creditors. 

Opinion 

In our opinion: 

• the Proposed CapVest Scheme is fair and reasonable to, and therefore in the best interests of, Shareholders in the absence of 
a superior proposal 

• the Proposed CapVest Takeover is fair and reasonable to Shareholders 

• the Proposed Capital Return does not materially prejudice the ability of Virtus to pay its existing creditors.  

An individual shareholder’s decision in relation to the Proposed CapVest Scheme, the Proposed CapVest Takeover or the Proposed 
BGH Takeover may be influenced by their particular circumstances. If in doubt the shareholder should consult an independent 
adviser, who should have regard to their individual circumstances.  

This opinion should be read in conjunction with our detailed report which sets out our scope and findings. It should also be read in 
conjunction with the BGH Takeover IER which is contained in the Target’s Statement that was sent to Shareholders. 

 

Yours faithfully 

 
 
TTaappaann  PPaarreekkhh  
Authorised Representative (Number 461009)  
Deloitte Corporate Finance Pty Limited (AFSL Number 241457)  
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GGlloossssaarryy  
RReeffeerreennccee  DDeeffiinniittiioonn  

ABS Australian Bureau of Statistics 

ARS / ART Assisted reproductive services / Assisted 
reproductive treatment 

ASIC Australian Securities and Investments 
Commission 

BGH Entities associated with BGH Capital 

BGH Bidder’s 
Statement 

Bidder’s Statement lodged on 6 April 2022 
and despatched to shareholders on 20 
April 2022 by BGH 

bn Billion 

CapVest Entities associated with CapVest Partners 
LLP 

CapVest Offers Refers to the Proposed CapVest Scheme 
and Proposed CapVest Takeover 
collectively 

Cash Distribution 
Record Date 

The date whereby Virtus shareholders will 
receive the Capital Return under the 
Proposed CapVest Takeover 

Consideration AUD 8.15 per share in the case of the 
Proposed CapVest Scheme and AUD 8.10 
per share in the case of the Proposed 
CapVest Takeover 

COVID-19 Novel Coronavirus 

Deloitte  Deloitte Touche Tohmatsu 

Deloitte Corporate 
Finance 

Deloitte Corporate Finance Pty Ltd 

EBITDA Earnings before interest, tax, depreciation 
and amortisation 

EV Enterprise value 

First Lien Term 
Facility 

The debt facility with first lien claims 
against Virtus’ assets and undertakings, 
sourced for Virtus by CapVest in the event 
the Proposed Capital Return proceeds 

FY Financial year ended 30 June 

H1FYxx First half of financial year ended 30 June 
20xx 

H2FYxx Second half of financial year ended 30 
June 20xx 

Implementation 
Date 

The Scheme Implementation Date in the 
case of the Proposed CapVest Scheme or 
the Cash Distribution Record Date in the 
case of the Proposed CapVest Takeover, 
and depending on whichever is successful 

IVF In-vitro fertilisation 

m Million 

Management Virtus management 

NPAT Net profit after tax 

Proposed Capital 
Return 

The capital return, together with the 
Special Dividend, proposed by Virtus in 

RReeffeerreennccee  DDeeffiinniittiioonn  

the event the Proposed CapVest Takeover 
is successful 

Permitted Dividend The dividend of AUD 0.12 per share 
declared on 22 February 2022 and paid on 
14 April 2022 

Proposed BGH 
Takeover 

The proposed acquisition of Virtus by way 
of off-market takeover by BGH for AUD 
8.00 per share excluding any Permitted 
Dividend 

Proposed CapVest 
Scheme 

The proposed acquisition of 100% of 
Virtus by way of scheme of arrangement 
by CapVest for AUD 8.15 per share 
excluding any Permitted Dividend 

Proposed CapVest 
Takeover 

The proposed acquisition of Virtus by way 
of off-market takeover by CapVest, 
conditional on the Proposed CapVest 
Scheme failing, for AUD 8.10 per share 
excluding any Permitted Dividend 

Revolver The revolving credit facility sourced for 
Virtus by CapVest in the event the 
Proposed Capital Return proceeds 

Second Lien Term 
Loan  

The debt with second lien claims against 
Virtus’ assets and undertakings, sourced 
for Virtus by CapVest in the event the 
Proposed Capital Return proceeds 

Scheme 
Implementation 
Date 

The date whereby all Virtus shares, 
together with all rights and entitlements 
attached to them, will be transferred to 
CapVest in return for the scheme 
consideration and currently anticipated to 
be 22 June 2022 

Scheme Record 
Date 

The date whereby all current Virtus 
shareholders will become entitled to 
receive the scheme consideration in 
respect of their shares 

Shareholder Holder of Virtus shares 

Special Dividend The Virtus Board is permitted to pay a 
special dividend of up to AUD 0.44 per 
share in cash, on or shortly before 
implementation of the Proposed CapVest 
Scheme or the Proposed CapVest 
Takeover 

Target’s Statement The target’s statement prepared by Virtus 
in response to the Proposed BGH 
Takeover and lodged on 3 May 2022 

Transaction 
Implementation 
Deed 

The binding agreement entered into 
between CapVest and Virtus on 13 March 
2022 and announced to the market by 
Virtus on 14 March 2022, including the 
amendments made on 13 April 2022 and 
4 May 2022 

Virtus Virtus Health Limited 

VWAP Volume-weighted average price 
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11 OOvveerrvviieeww  ooff  tthhee  CCaappVVeesstt  OOffffeerrss    

1.1 Background to the CapVest Offers 

On 14 March 2022 Virtus announced that that it had entered into a Transaction Implementation Deed with CapVest. On 11 April 
2022, CapVest announced the terms of a revised proposal by which it will undertake to:  

• acquire 100% of Virtus by a scheme of arrangement (Proposed CapVest Scheme) for AUD 8.15 cash per share excluding a 
Permitted Dividend of AUD 0.12 per share 

• make a simultaneous off-market takeover offer, conditional on the Proposed CapVest Scheme failing and 50.1% minimum 
acceptance condition3 (Proposed CapVest Takeover) for AUD 8.10 cash per share excluding a Permitted Dividend of AUD 0.12 
per share. 

(collectively referred to as the CapVest Offers). 

Under the Proposed CapVest Scheme and the Proposed CapVest Takeover, CapVest has also allowed Virtus to pay a Special 
Dividend of up to AUD 0.44 per share in cash, on or shortly before implementation of the Proposed CapVest Scheme and Proposed 
CapVest Takeover. 

Under the Proposed CapVest Takeover, but subject to various conditions including a positive tax ruling from the Australian Taxation 
Office and the Virtus board being reconstituted after CapVest acquires a relevant interest of 50.1% of Virtus shares and the 
Proposed CapVest Takeover is unconditional, Virtus intends to pay a capital return of AUD 3.11 less the amount of any Special 
Dividend (of up to AUD 0.44 per share) and the amount of the Special Dividend. The capital return will require approval of 
Shareholders and must be paid before 30 September 2022.  

The components of the Consideration are summarised in the table below. 

TTaabbllee  44::  CCoommppoonneennttss  ooff  tthhee  CCoonnssiiddeerraattiioonn  uunnddeerr  tthhee  CCaappVVeesstt  OOffffeerrss  

  PPrrooppoosseedd  CCaappVVeesstt  SScchheemmee  PPrrooppoosseedd  CCaappVVeesstt  
TTaakkeeoovveerr  

  LLooww  HHiigghh  LLooww HHiigghh 

Special Dividend (paid by Virtus) - 0.44 - 0.44 

Capital return (paid by Virtus) - - 3.11 2.67 

Payment by CapVest 8.15 7.71 4.99 4.99 

TToottaall  ccoonnssiiddeerraattiioonn  ppaaiidd  ttoo  SShhaarreehhoollddeerrss  88..1155  88..1155  88..1100  88..1100  
Source: Transaction Booklet 

The Special Dividend will be franked and as such there may be additional benefits shareholders are able to realise with the value of 
those franking credits subject to the circumstances of each individual shareholder. It is proposed that, if the Australian Taxation 
Office has not confirmed that 100% of the capital return payment will be treated as a capital return it will not be paid (and will not 
be deducted from the AUD 8.10 per share consideration under the Proposed CapVest Takeover).  

Further detail on the CapVest Offers is set out in section 4 and section 5 of the Transaction Booklet. 

1.2 Timeline of the CapVest Offers 

On 14 December 2021, Virtus announced that it had received an unsolicited, non-binding indication of interest from BGH to acquire 
100% of Virtus for AUD 7.10 per share less Permitted Distributions by way of scheme of arrangement. BGH also disclosed that, 
inclusive of a total return swap, they had a beneficial interest of 19.99% of the issued capital.  

On 20 January 2022, Virtus announced that it had received a non-binding indicative offer from CapVest to acquire 100% of Virtus for 
AUD 7.60 per share less Permitted Distributions, by way of scheme of arrangement. Under the offer, if the scheme was not 
successfully implemented, CapVest indicated they were willing to proceed with an alternative transaction structure offering AUD 
7.50 per share less Permitted Distributions, with a 50.1% minimum acceptance condition3.  

3 CapVest has reserved the right to waive this condition
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The Virtus Board also announced that it had entered into a Process Deed with CapVest, granting them exclusive due diligence in 
order to allow the development of a binding proposal capable of being recommended to Shareholders.  

On 23 February 2022 and following receipt by the Australian Takeovers Panel of an application from BGH, the Australian Takeovers 
Panel made the declaration that certain exclusivity arrangements in the Process Deed were anti-competitive and therefore 
determined to be of no force and effect. In addition, CapVest were prohibited from entering into a scheme implementation 
agreement to acquire Virtus for 10 business days.  

On 28 February 2022, Virtus announced it had received a revised non-binding indicative proposal from BGH to acquire 100% of 
Virtus for AUD 7.65 per share less Permitted Distributions, by way of scheme of arrangement. 

On 1 March 2022, Virtus announced it had received a revised non-binding indicative proposal from CapVest to acquire 100% of 
Virtus for AUD 7.80 per share less Permitted Distributions. The offer under the alternative transaction was also revised to AUD 7.70 
per share less Permitted Distributions.  

On 10 March 2022 BGH revised their non-binding indicative proposal to acquire Virtus for AUD 8.10 per share less Permitted 
Distributions. 

On 13 March 2022, CapVest increased their offer to AUD 8.25 cash per share and after adjustment for a Permitted Dividend, AUD 
8.13 per share. The offer under the alternative transaction increased to AUD 8.10 cash per share, and after excluding the Permitted 
Dividend, AUD 7.98 per share. Virtus then entered into the Transaction Implementation Deed.  

On 6 April 2022, BGH announced its intention to make an off-market takeover offer at AUD 8.00 cash per share (excluding the 
Permitted Dividend). 

On 11 April 2022, CapVest increased their offer in line with the terms outlined in Section 1.1. 

On 20 April 2022 and in line with the announcement on 6 April 2022, BGH announced an off-market takeover offer at AUD 8.00 
cash per share (excluding the Permitted Dividend). 

1.3 Background to CapVest 

CapVest is a private equity firm founded in 1999 with in excess of EUR 5bn in assets under management. It specialises in sectors 
which display non-discretionary demand, including the food & beverages, healthcare and energy sectors. 

CapVest focuses on investments with a pathway to transformation through organic and inorganic growth. Their investment strategy 
has been characterised by a strong preference for majority ownership, considering themselves as principal investors. CapVest 
favours active ownership, supporting management teams to execute organic and/or acquisition-led growth.  

Further information about CapVest is contained in Section 8 of the Transaction Booklet. 

1.4 Key conditions of the CapVest Offers 

The Proposed CapVest Scheme is subject to customary conditions, including: 

• No material adverse changes as defined in the Transaction Implementation Deed and as set out in the Transaction Booklet 

• shareholder approval, including the majority of shareholders present and voting and 75% of the votes cast supporting the 
resolution 

• Court approval 

• no court or government agency issuing a temporary or permanent restraint on the Proposed CapVest Scheme. 

Further detail on the conditions of the Proposed CapVest Scheme are set out in Section 4.2 of the Transaction Booklet. Should the 
Proposed CapVest Scheme not proceed, similar conditions (with the exception of a requirement for shareholder approval) would 
apply to the Proposed CapVest Takeover, however a minimum shareholder acceptance condition of 50.1% would apply and the 
capital return referred to in Section 1.1 being approved by shareholders.  Under the Proposed CapVest Takeover, CapVest has the 
right to waive all of those conditions.  

Virtus or CapVest is liable for a break fee of AUD 7.2m, payable under certain prescribed conditions. The break fee conditions are 
set out in Section 11 and Section 12 of the Transaction Implementation Deed. 
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1.5 Intentions if the CapVest Offers are successful 

Whilst the outcome of the Proposed CapVest Scheme and Proposed CapVest Takeover are likely to be similar, the implications for 
Shareholders will vary. 

11..55..11 TThhee  PPrrooppoosseedd  CCaappVVeesstt  SScchheemmee  iiss  aapppprroovveedd  

If the Proposed CapVest Scheme proceeds, CapVest will own all of the shares in Virtus. CapVest intends to grow the business by 
leveraging its capital, technical expertise and knowledge of the fertility market, enabling growth both domestically and 
internationally.  

If the Proposed CapVest Scheme is approved, all current Shareholders will no longer own shares in Virtus and will have received 
cash of AUD 8.15 per share (exclusive of the AUD 0.12 per share Permitted Dividend) for every share they did own in Virtus. 

Further information about CapVest’s intentions is contained in Section 8.5 of the Transaction Booklet. 

11..55..22 TThhee  PPrrooppoosseedd  CCaappVVeesstt  TTaakkeeoovveerr  ccoommpplleetteess 

If the Proposed CapVest Scheme is not successful, then the conditions of the Proposed CapVest Takeover will apply. There are a 
number of possible scenarios that could eventuate: 

1. CapVest obtains acceptance of the Proposed CapVest Takeover from shareholders who represent 90% or more of the shares 
of Virtus – this scenario, although unlikely, will eventually result in CapVest securing 100% of the shares of Virtus and the 
outcomes under that scenario would not be that different to that under the Proposed CapVest Scheme with the exception that 
Shareholders will receive AUD 8.10 per share (exclusive of the AUD 0.12 per share Permitted Dividend). As mentioned, we 
consider this scenario unlikely as Shareholders would be better off voting in favour of the Proposed CapVest Scheme and 
receiving the higher cash consideration of AUD 8.15 per share (exclusive of the AUD 0.12 per share Permitted Dividend) 

2. CapVest obtains acceptance of the Proposed CapVest Takeover from Shareholders who represent less than 50.1% of the 
shares in Virtus – in this scenario, the Proposed CapVest Takeover will not proceed unless CapVest waives the 50.1% 
acceptance condition. Virtus shares will continue to trade on the ASX and Shareholders will continue to own shares in Virtus 

3. CapVest obtains acceptance of the Proposed CapVest Takeover from Shareholders who represent between 50.1% and 90% of 
the shares of Virtus - in this scenario, Shareholders who have accepted the offer will receive cash consideration of AUD 8.10 
per share (exclusive of the AUD 0.12 per share Permitted Dividend). Shareholders who don’t accept the offer will continue to 
own shares in Virtus. 

The AUD 8.10 per share (exclusive of the AUD 0.12 per share Permitted Dividend) consideration Shareholders will comprise a 
number of different components as set out in Table 4. 

The total payment to Shareholders who accept the Proposed CapVest Takeover will not change but the manner in which it is 
paid will vary and as such there may be different tax consequences for Shareholders. Further detail of the tax consequences 
for Shareholders are set out in section 10 of the Transaction Booklet. 

If the Proposed CapVest Takeover results in CapVest acquiring between 50.1% and 90% of the shares, there will also be 
implications for shareholders who decide not to accept the Proposed CapVest Takeover and therefore retain their shares in 
Virtus. Our assessment of these consequences is set out in Section 6. 
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22 BBaassiiss  ooff  eevvaalluuaattiioonn  

2.1 Guidance on evaluating the Proposed CapVest Scheme and Proposed 
CapVest Takeover 

Schemes of arrangement can include many different types of transactions, including being used as an alternative to a Chapter 6 
takeover bid. The basis of evaluation selected by the expert must be appropriate for the nature of each specific transaction.  

Section 640 of the Corporations Act 2001 (Section 640) requires an independent expert’s report in connection with a takeover offer 
to state whether, in the expert’s opinion, the takeover offer is fair and reasonable. Where the scheme of arrangement has the same 
effect as a takeover, the form of analysis used by the expert should be substantially the same as for a takeover bid, however, the 
opinion reached should be whether the proposed scheme is ‘in the best interests of the members of the company’. Accordingly, if 
an expert were to conclude that a proposal was ‘reasonable’ if it was in the form of a takeover bid, it will also be able to conclude 
that the proposed scheme is in the best interests of the members of the company. 

AASSIICC  RReegguullaattoorryy  GGuuiiddee  111111    

This regulatory guide provides guidance in relation to the content of independent expert’s reports prepared for a range of 
transactions.  

ASIC Regulatory Guide 111 refers to a ‘control transaction’ as being the acquisition (or increase) of a controlling stake in a company 
that could be achieved, for example, by way of a takeover offer, scheme of arrangement, approval of an issue of shares using item 7 
of s611, a selective capital reduction or selective buy back under Chapter 2J. 

In respect of control transactions, under ASIC Regulatory Guide 111 an offer is: 

• fair, when the value of the consideration is equal to or greater than the value of the shares subject to the proposed scheme. 
The comparison must be made assuming 100% ownership of the target company. 

• reasonable, if it is fair, or, despite not being fair, after considering other significant factors, shareholders should accept the 
offer under the proposed scheme, in the absence of any higher bids before the close of the offer.  

To assess whether the Proposed CapVest Scheme is in the best interests of Shareholders, we have adopted the tests of whether the 
Proposed CapVest Scheme is either fair and reasonable, not fair but reasonable, or neither fair nor reasonable, as set out in ASIC 
Regulatory Guide 111. 

ASIC Regulatory Guide 112 primarily focuses on the independence of experts and provides little guidance on evaluating 
transactions. 

22..11..11 FFaaiirrnneessss  

ASIC Regulatory Guide 111 defines an offer as being fair if the value of the offer price is equal to or greater than the value of the 
securities subject to the offer. The comparison must be made assuming 100% ownership of the target company. Accordingly, we 
have assessed whether the CapVest Offers are fair by comparing the consideration offered with the value of a share in Virtus on a 
control basis. 

The Virtus shares have been valued at market value, which we have defined as the amount at which the shares would be expected 
to change hands between a knowledgeable and willing but not anxious buyer and a knowledgeable and willing but not anxious 
seller, neither of whom is under any compulsion to buy or sell.  

Special purchasers may be willing to pay higher prices to reduce or eliminate competition, to ensure a source of material supply or 
sales, or to achieve cost savings or other synergies arising on business combinations, which could only be enjoyed by the special 
purchaser. Our valuation of a Virtus share has not been premised on the existence of a special purchaser. 

We have assessed whether the CapVest Offers are fair by comparing the value of a Virtus share to the value of the Consideration to 
be received from CapVest. We have assessed the value of each Virtus share by estimating the current equity value of Virtus on a 
control basis and dividing this value by the number of shares on issue. 

From the perspective of the market value of a Virtus share, there is no difference as to whether we are evaluating the Proposed 
CapVest Scheme or the Proposed CapVest Takeover. However, the value of the Consideration does vary between the Proposed 
CapVest Scheme and the Proposed CapVest Takeover and therefore our assessment of fairness has had regard to this variation. 
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22..11..22 RReeaassoonnaabblleenneessss  

ASIC Regulatory Guide 111 considers an offer in respect of a control transaction, to be reasonable if either: 

• the offer is fair 

• despite not being fair, but considering other significant factors, shareholders should accept the offer in the absence of any 
higher bid before the close of the offer. 

To assess the reasonableness of the CapVest Offers, we considered the following factors in addition to determining whether the 
CapVest Offers are fair: 

• the likely market price and liquidity of Virtus shares in the absence of the Proposed CapVest Scheme or the Proposed CapVest 
Takeover 

• the likelihood of an alternative offer being made 

• the advantages and disadvantages of the Proposed CapVest Scheme or the Proposed CapVest Takeover 

• other implications associated with Shareholders rejecting the Proposed CapVest Scheme or Proposed CapVest Takeover. 

2.2 Guidance on evaluating the impact of the Proposed Capital Return on 
existing creditors 

In evaluating whether the Proposed Capital Return associated with the Proposed CapVest Takeover materially prejudices the ability 
of Virtus to pay its existing creditors, we have considered the following: 

• The nature of existing creditors of Virtus 

• The terms of the facilities that have been secured by CapVest 

• The impact of the Proposed Capital Reduction on the credit ratios of Virtus: 

o at Implementation Date and immediately following the Proposed Capital Return 

o over time and based on CapVest’s expectations for the business 

o as compared to various peers 

• The impact of the Proposed Capital Reduction on the financial position of Virtus. 

2.3 Limitations 

This report should be read in conjunction with Appendix 4. 
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33 PPrrooffiillee  ooff  VViirrttuuss  

3.1 Company overview 

Virtus is an Australian healthcare services company that was established in 2008 through the combination of key state fertility clinic 
groups in New South Wales, Victoria and Queensland. Virtus employs over 1,555 fertility specialists, scientists, nurses and other 
support staff in 44 fertility clinics, 64 laboratories and diagnostic labs and 7 day hospitals across Australia, Ireland, Singapore, 
Denmark and the UK. 

Virtus’ core business involves the provision of Assisted Reproductive Services (ARS), most commonly in-vitro fertilisation (IVF) cycles 
and frozen embryo transfers. Virtus also provides additional patient services through the fertility treatment process, including 
fertility consultation, specialised diagnostic testing and day hospital services. 

Virtus has expanded through a combination of acquisitions, opening new locations in existing geographies and strategic 
partnerships with other ARS companies. Virtus’ strategy involves capability growth in ARS treatment, known as assisted 
reproductive treatment (ART), through these avenues, as well as increased efficiency through a focus on development of ART and 
genetic technology. 

As at 13 December 2021 (the day prior to the initial indication of interest from BGH), Virtus had a market capitalisation of AUD 
444m. 

33..11..11 CCoommppaannyy  hhiissttoorryy  

Key milestones in Virtus’ history are set out in the table below. 

TTaabbllee  55::  CCoorrppoorraattee  ttiimmeelliinnee 
YYeeaarr  EEvveennttss  

22000022  IVFAustralia formed from the merger of 4 leading Sydney based IVF clinics 

22000088  
Quadrant, an Australian private equity group, established IVF Holdings Group through acquisition of IVFAustralia 
Acquisition of Melbourne IVF 

22000099  Acquisition of Queensland Fertility Group 

22001111  Acquisition of Queensland-based Fertility Gold Coast and regional NSW-based Hunter IVF 

22001133  
Undertook an IPO at an implied market capitalisation of AUD 452m thereby listing on the ASX with a portfolio of 33 fertility 
clinics, 41 laboratories, 6 day hospitals and over 900 employees 

22001144  

Expansion into Ireland with acquisition of 70% share in SIMS IVF Ireland for EUR 15.5m 
Acquisition of remaining 80% share in Queensland-based IVF Sunshine Coast for AUD1.2m and 70% share in Tasmanian IVF 
provider TasIVF for AUD 16.0m 
Expansion to Singapore with opening of new Virtus Fertility Centre 

22001155  
Virtus Diagnostics was established 
Acquisition of Irish fertility centre, the HARI clinic, for EUR 6.0m by SIMS IVF Ireland 
Acquisition of IDS Pathology Lab, a Sydney-based business with seven test collection centres 

22001166  
Acquisition of Canberra Fertility Centre for a transaction value of up to AUD 3.5m 
Expansion to Denmark with acquisition of Aagaard Fertility Clinic for up to AUD 16.5m 

22001177  Acquisition of further 15% share in SIMS IVF Ireland for EUR 4.8m 

22001188  
Expansion to UK with acquisition of 90% share in Complete Fertility Centre for AUD 9.0m 
Expansion to Denmark with acquisition of Trianglen Fertility Clinic for up to AUD 43.0m 

22001199  
Agreement for transfer and collaboration with Vitrolife (Sweden-based health services company) and Harrison.AI (Australian 
company specialised in artificial intelligence) relating to Ivy artificial intelligence system 
Acquisition of remaining 15% share in SIMS IVF Ireland for EUR 4.1m 

22002200  
Emergence of COVID-19 pandemic leading to a pause on elective surgery across Virtus’ international clinic portfolio from 
March 2020 

22002211  

Proposed acquisition of Adora Fertility for AUD 45.0m in August 2021, to be partially funded by AUD 35.0m institutional 
placement. The proposed acquisition was terminated following the failure of the ACCC to provide clearance, with proceeds 
from the institutional placement used to reduce debt 

Takeover offers received from BGH and CapVest  

22002222  
Latest offer received from CapVest as detailed in Section 1.1 

BGH lodges Bidder's Statement thereby formally making a takeover offer at AUD 8.00 per share 

Sources: Virtus Health website, Virtus Health 2020 Annual Report, ASX announcements, Deloitte Corporate Finance analysis 
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3.2 Operational overview 

Virtus derives revenue from the following key activities: 

• Assisted Reproductive Services 

• specialised diagnostics 

• day hospitals. 

The proportion of revenue generated from each activity is summarised below. 

FFiigguurree  11::  RReevveennuuee  bbyy  ooppeerraattiinngg  aaccttiivviittyy  ((HH11FFYY2222))  

   
Source: Virtus H1FY22 investor presentation 

33..22..11 GGeeooggrraapphhiiccaall  ffoooottpprriinntt  

The figures below set out the geographic footprint of the business: 

FFiigguurree  22::  GGeeooggrraapphhiicc  ffoooottpprriinntt  ––  rreevveennuuee  ((HH11FFYY2222))  FFiigguurree  33::  GGeeooggrraapphhiicc  ffoooottpprriinntt  ––  EEBBIITTDDAA  ((HH11FFYY2222))  

  
Source: Virtus H1FY22 investor presentation Source: Virtus H1FY22 investor presentation 

Virtus’ geographic exposure has remained relatively stable since FY19, with the greatest concentration in Australia.  

In Australia, Virtus has 34 clinics across Eastern Australia, with the majority of its portfolio in New South Wales (16 clinics) and 
Queensland (11 clinics). Virtus also operates clinics in Victoria (7 clinics), Tasmania (2 clinics) and the Australian Capital Territory (1 
clinic).  

Internationally, Virtus operates 3 clinics in Ireland, 2 in Denmark, 1 in the United Kingdom and 1 in Singapore. 

33..22..22 AAssssiisstteedd  RReepprroodduuccttiivvee  SSeerrvviicceess  

Virtus conducts the majority of ART operations through the IVF cycle. A typical cycle encompasses patient orientation to the 
treatment plan, patient monitoring, egg collection, fertilisation, embryo transfer and a pregnancy test. Virtus also provides 
ovulation induction and interuterine insemination treatments as part of its ART offerings, as well as optional services such as 
cryostorage and use of donor sperm that may increase chances of successful fertilisation.  

ARS revenue is driven by the number of clinics and laboratories, the number of cycles and treatments undertaken, the average 
revenue per cycle or treatment and the number of fertility specialists. 
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OOppeerraattiioonnaall  ffoooottpprriinntt  

Virtus is one of the largest global ARS providers, with operations across Australia, Singapore and Europe. In Australia, Virtus is the 
leading ARS provider with a market share of 37%4. Virtus also has a leading market presence in Ireland (c. 39% of market) and 
Denmark (c. 12% of market) with a growing presence in the UK and Singapore5. 

Since entry into the UK and expansion of the Danish operations in 2018, Virtus has maintained a consistent portfolio of clinics and 
laboratories. It has chosen to expand operations through strategic partnerships with other ARS businesses and development of 
technology as discussed in section 3.10. The change in Virtus’ portfolio of clinics is shown in the charts below. 

FFiigguurree  44::  FFeerrttiilliittyy  cclliinniiccss  

  
Sources: Virtus investor presentations for FY19, FY20, FY21, H1FY22 

The decrease in the number of clinics from FY19 to FY20 relates to consolidation of clinics, without reducing overall service capacity. 
Following strong performance during COVID-19, Virtus made several investments to expand their service capacity, including the 
commissioning of a new Western Sydney clinic and the relocation to improved facilities, in Brisbane and Trianglen (Denmark), 
amongst others. 

CCyyccllee  aanndd  ttrreeaattmmeenntt  vvoolluummee  

Virtus provides IVF cycle treatments which involve the preparation for and collection of eggs for clinical fertilisation. Embryos are 
monitored in laboratory conditions before being transferred to the patient. The process takes approximately 35 days to complete 
and is known as a fresh cycle. Fresh IVF cycles are the most common form of ART, comprising 57% of treatment volumes in H1FY22 
and are used as a metric to measure current industry demand and business performance due to their short cycle length. 

Another form of treatment is frozen cycles, which involve the thawing of cryopreserved embryos in laboratories for transfer to the 
patient. Other less common forms of fertility treatment include ovulation induction, which is the administration of medication to 
regulate ovulation for a greater chance of pregnancy, or intra-uterine insemination, which involves the injection of semen directly 
into the uterus for fertilisation.  

The figures below present the fresh cycles growth and revenue per cycle of Virtus from FY19 to FY21. 

FFiigguurree  55::  NNuummbbeerr  ooff  ffrreesshh  ccyycclleess  FFiigguurree  66::  RReevveennuuee  ppeerr  ffrreesshh  ccyyccllee  

    
Sources: Virtus investor presentations for FY19, FY20, FY21 Note: Revenue per fresh cycle is calculated as IVF revenue divided by total fresh 

cycles in each period 
Source: Management 

4 Virtus Health H1FY22 Financial Results Investor Presentation, based on the Australian markets Virtus operates in 

5 Virtus Health H1FY22 Financial Results Investor Presentation 
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In respect of the number of fresh cycles, we highlight the following: 

• fresh cycle volume has increased at a CAGR of 8.7% from FY19 to FY21 

• revenue per fresh cycle is driven by additional premium services provided during a cycle. In FY22F, average revenue per cycle 
is forecast at AUD 10.4k which is higher compared to average revenue per cycle of AUD 10.2k from FY19 to FY21. This 
represents upwards pressure on pricing due to growth in demand, as well as patient uptake of premium products as 
technological investments allow for higher success rates of conception as discussed in section 4 

• Australian fresh cycles comprise 77% of total fresh cycle volumes from FY19 to FY21. This corresponds directly with the 
proportion of Australian clinics as provision of IVF cycles is driven by availability of clinics 

• Australian fresh cycle growth has been supported by technological developments (refer to section 3.10) to improve the quality 
of patient services 

• the decline in fresh cycle volumes in FY20 can be attributed to the impacts of the COVID-19 pandemic, which led to a pause on 
non-essential procedures and a reduction in patient demand 

• the higher volume from FY20 to FY21 can be attributed to pent up patient demand following COVID-19 lockdowns and the 
easing of travel restrictions. 

33..22..33 DDiiaaggnnoossttiiccss  aanndd  ddaayy  hhoossppiittaallss    

Virtus supports IVF cycles with additional specialised diagnostic and day hospital services. Upon consultation with fertility specialists, 
patients may elect to receive these services through a more personalised treatment that will improve chances of fertilisation. 

Specialised diagnostic services are all linked to ART, or post-ART, procedures and involve andrology (testing of semen), 
endocrinology (testing of blood and urine), genetics (analysis of chromosome structure and genetic sequence) and general 
pathology (general testing for disease) which are conducted at Virtus laboratories by scientists and diagnostic professionals. 
Revenue is generated for each additional service performed. 

Day hospitals mainly support Virtus’ ART procedures including egg collection and embryo transfers, offering a consolidated space 
for both ART operating procedures and diagnostic testing to occur. Day hospitals also service other medical fields such as 
ophthalmology and endoscopy and this represented 45% of Virtus day hospital revenue in FY21. Day hospital revenue is generated 
for procedures performed, with the majority of revenue relating to ART procedures. 

OOppeerraattiioonnaall  ffoooottpprriinntt  

Virtus operates 10 diagnostic labs across Eastern Australia in close proximity to fertility clinics. As diagnostic tests are performed 
upon consultation during an IVF cycle, diagnostic lab service volumes are driven by availability of labs and IVF cycle volumes. The 
expansion of labs between FY19 and H1FY22 is set out in the chart below. 

Virtus operates 7 day hospitals which provide direct IVF procedures and complementary medical services to support the core ART 
business. The presence of hospitals in each Australian state is shown below. Virtus has not increased the number of day hospitals 
since FY19, instead increasing its operational footprint by expanding adjacent medical services such as urology and endoscopy to 
compliment the core business. 

FFiigguurree  77::  DDiiaaggnnoossttiicc  llaabbss  FFiigguurree  88::  DDaayy  hhoossppiittaallss  ((HH11FFYY2222))  

 
 

Sources: Virtus investor presentations for FY19, FY20, FY21, H1FY22 Source: Virtus investor presentation for H1FY22 
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3.3 Operating workforce  

The provision of ART is heavily dependent on the workforce to attract patients and provide consultation and procedures. The figure 
below shows the operational workforce, comprising scientists and other staff including nurses, counsellors, patient support and 
operational staff. We highlight that fertility specialists, who Virtus needs to provide ART to its patients, are largely contracted by 
Virtus and not employees of the company. 

FFiigguurree  99::  OOppeerraattiinngg  wwoorrkkffoorrccee  

 
Note: Excludes Fertility specialists which are mostly contracting doctors, as detailed in Section 3.3.1 
Sources: Virtus investor presentations for FY19, FY20, FY21 
 
Scientists include embryologists who specialise in the development and care of embryos and qualified professionals who support 
the provision of diagnostic services during IVF cycles. The number of scientists employed at Virtus has increased consistently from 
FY19 as additional embryologists have been recruited to service growing demand. 

Other staff comprise nurses, counsellors, patient support, sales and marketing and other administrative staff who support the core 
business. The headcount of other staff has increased in line with fresh cycle volumes as shown in Figure 5. In FY21, employee 
expenses associated with scientists and other staff comprised 48% of total operating expenses. 

33..33..11 FFeerrttiilliittyy  ssppeecciiaalliissttss  

Fertility specialists are the core of the Virtus business model. Virtus provides the necessary infrastructure and other services to 
allow fertility specialists to conduct their practices but, as mentioned earlier, Virtus could not provide its services without fertility 
specialists. 

Fertility specialists are highly trained medical professionals who commence their careers with at least 12 years of formal medical 
education and accreditation in obstetrics and gynaecology. At that stage, specialists are able to perform ART services. Specialists 
may opt to complete further accreditation in reproductive endocrinology and infertility to become sub-specialists in fertility, which 
leads them to be able to address more complex fertility and reproduction issues. Fertility specialists undertake medical training with 
economic support by Virtus.  

Due to the high level of expertise required for specialist entry into ARS, fertility specialists are critical to Virtus’ core business in 
three main ways: 

• clinical assessment of patients: the standards of education and accreditation required to specialise in fertility services mean 
that no other medical specialist can diagnose patients in relation to fertility issues 

• provision of treatment: fertility specialists are essential to provide the core treatments that a patient requires in IVF cycles, 
including interventional treatment (egg collection and embryo placement) and prescription of hormone stimulation 
medication 

• ability to bill services: the billing of Medicare services requires provider numbers. Provider numbers are a unique non-
transferrable number granted to eligible individual health professionals to allow them to access Medicare services. The Virtus 
fertility clinic network relies upon the provider numbers of its fertility specialists to bill for Medicare services provided.  

Virtus attracts and retains fertility specialists with a flexible contracting model whereby they are able to practice non-IVF services 
independently of Virtus. Furthermore, Virtus offers a network of infrastructure, including staff support and labs, which facilitates 
the provision of ART services to patients. Virtus also provides value to fertility specialist through established brands, marketing and 
business development which generate patient volumes for the specialist.  
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In Australia and Singapore, fertility specialists’ contractual terms outline a commission per service, which is either a fixed dollar 
value per procedure or a percentage of total patient billings and varies between region depending on the complexity of the 
procedure and staff support required. Virtus also rewards fertility specialist performance through equity incentives as set out 
below: 

• new fertility specialists may receive a grant depending on their service of a minimum level of fresh cycles based on a 3 year 
vesting period 

• specialists may receive an annual performance grant depending on their service of pre-determined base fresh cycle numbers 
for each year over a 3 year period 

• loyalty grants are provided to fertility specialists based on individual contribution of a pre-determined number of fresh cycles 
in the year preceding the grant. 

Grants are rewarded in the form of performance rights and options as discussed in section 3.7. 

Fertility specialists are able to terminate their contract by giving a minimum of 3 months notice in writing, or alternatively by making 
a payment, if both parties agree, in lieu of notice equivalent to the value of 3 months average monthly fees (the monthly amount is 
calculated with reference to fees earned over the prior 12 months of their engagement with Virtus)6. Following the date of 
termination, fertility specialists are subject to a non-solicitation period of 6 months, during which specialists are not permitted to 
poach and/or solicit patients or staff. 

The nature of Virtus’ flexible business model has led to a high retention rate amongst fertility specialists.  

In Ireland, Denmark and the UK, fertility specialists are employees who are remunerated on a salary basis. The differences in the 
model (contractor versus employee) reflects the nature of those geographical markets and the regulations present in those 
markets. 

6 Notwithstanding this notice period, both parties may agree to reduce the notice period to a period of less than 3 months
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3.4 Key management 

Virtus’ strategic direction is facilitated by the extensive expertise of the management team. Virtus introduced a number of new 
roles during FY21 following the departure of the previous Chief Executive Officer and Chief Financial Officer and the development of 
several strategic development pathways as outlined in section 3.10. Set out below are key management, along with their 
experience: 

TTaabbllee  66::  MMaannaaggeemmeenntt  tteeaamm  

NNaammee  aanndd  
ccuurrrreenntt  ppoossiittiioonn  

EExxppeerriieennccee  TTiimmee  iinn  rroollee  

Kate Munnings 
Chief Executive Officer 

• Chief Operating Officer of Ramsay Health Care 

• Chief Executive, Operations at Transfield 

• Board member of the South Eastern Sydney Local Health District 

2 years 

Matt Prior 
Chief Financial Officer 

• Head of Strategy, Vice President Finance and Commercial Operations – Asia Pacific at 
Cochlear 

• Head of Healthcare Equities Research Asia Pacific at Bank of America Merrill Lynch 

• Head of Equities Research Australia at Evans and Partners 

9 months 

Richard Banks 
Chief Strategy Officer and 
Managing Director, Europe 

• Extensive experience as NHS Director in the UK, management consultant and private 
hospital director 

• Significant experience working with executive teams in healthcare 

5 years 

Teena Pisarev 
Chief Operating Officer and 
Managing Director, 
NSW/ACT, Singapore and 
Diagnostics 

• Over 20 years’ experience in private healthcare in hospital, diagnostics, pathology and 
outpatient services 

• Chief Executive Officer and Regional CEO of Icon Cancer Care, leading the Icon expansion 
into South East Asia 

3 years 

Adurty Rao 
Managing Director, Victoria 
and Tasmania 

• Australian executive team member at Ramsay Health Care 

• 14 years’ experience in leadership positions across healthcare groups 

1.5 years 

Chris Smedley 
Managing Director, 
Queensland 

• Chief Executive Officer of Assure Programs 

• General Manager of BUPA, Queensland 

• Over 20 years’ experience working in healthcare organisations 

2 years 

Ava Bentley 
Chief Legal and Risk Officer 
and Company Secretary 

• Corporate and litigation lawyer in private practice and in-house roles 

• Risk and leadership roles in medical defence and insurance 

1.9 years 

Jorge Silveira 
Chief Digital Health Officer 

• Implementation support for projects such as the Australian-first Stroke Telemedicine 
program and the Victorian-first digital electrocardiogram 

• Chair of the Victorian Health Sector CIO Cybersecurity Working Group 

1.5 years 

Lee Bakerman 
Chief People Officer 

• HR and Industrial Relations workstream lead for Broadspectrum 

• Vice President Human Resources across Asia Pacific for AREVA T&D, Alstom T&D and 
Norfolk Group 

1.5 years 

Source: Virtus website 

Virtus also has a team of 11 Medical Directors who lead the portfolio of fertility clinics with extensive educational and management 
experience in fertility, obstetrics and gynaecology. 
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3.5 Impact of the COVID-19 pandemic 

In January 2020, Australia recorded its first case of COVID-19 followed by rapid growth in infection rates both locally and worldwide, 
leading the World Health Organisation to declare a global pandemic in March 2020, causing widespread extended lockdowns in 
2020. Mutation of the COVID-19 virus caused a more transmissive strain, known as the Delta variant, to spread worldwide in mid-
2021. This was followed by another mutation with a greater rate of transmission, known as the Omicron variant, which spread 
internationally in late 2021. With each outbreak, governments enforced policies to limit transmission, particularly in hospitals, 
which affected the ARS industry. 

In Australia, non-urgent elective surgery was suspended between 25 March 2020 and 26 April 2020, which caused a delay in new 
diagnoses and treatments. Procedure numbers in day hospitals also reduced significantly as the public responded to growing 
concern for infections. Furthermore, patient demand for fertility treatments waned during COVID-19 driven by financial concerns 
and job insecurity, societal concerns and health risks associated with the pandemic7. The impact of COVID-19 on the Australian ARS 
industry is set out in the figure below.  

FFiigguurree  1100::  MMeeddiiccaarree  sseerrvviiccee  ccoouunntt  ffoorr  AAuussttrraalliiaann  ffrreesshh  IIVVFF  ccyyccllee  aanndd  rreellaatteedd  sseerrvviicceess  

 

Sources: Medicare Benefits Schedule items 13200, 13201, 13202, Virtus ASX announcements 

While demand decreased significantly during the initial COVID-19 lockdown in March 2020, the industry recovered quickly, 
returning to regular levels of demand by June 2020 owing to a backlog of treatments during lockdown and a social trend towards 
family values. Industry demand also experienced fast recovery following the Delta and Omicron outbreaks, attributed to the 
aforementioned factors and more lenient restrictions allowing ARS clinics to remain open. 

In Singapore, IVF was considered an essential service and therefore Virtus activities were not severely impacted. The Singaporean 
Government introduced some restrictions for elective treatments in May and June 2020 which led to weaker treatment numbers in 
May 2020. However, activity throughout COVID-19 remained strong with generation of revenue in line with previous years. 

In Europe, restrictions on medical procedures were enforced in March 2020 which impacted all new ART procedures and led to 
clinic closures. Virtus offered telehealth consulting services with fertility specialists in the interim. Virtus clinics resumed operations 
in Denmark in April 2020, followed by Irish clinics in early May 2020 and the UK clinic in mid-May 2020.  

As a result of clinic closures, employees in Australia and Europe were stood down during the pandemic, however Virtus increased 
recruitment activity to restore employee levels to service regular levels of patients. In FY20, Management estimated a loss of AUD 
14.6m related to the COVID-19 pandemic, partially offset by AUD 7.7m of Government assistance payments (including JobKeeper) 
received. During the period, an impairment of intangible assets of AUD 25m was recognised in the Tasmania and Denmark CGUs, for 
the impacts of COVID-19 amongst other factors.  

7 AIFS Impacts of COVID-19 on pregnancy and fertility intentions July 2021 
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3.6 Interests in other entities 

The table below summarises Virtus’ interests in entities that are not wholly owned.  

TTaabbllee  77::  IInntteerreessttss  iinn  eennttiittiieess  <<110000%%  oowwnneedd  

EEnnttiittyy  IInntteerreesstt  AAccccoouunnttiinngg  ttrreeaattmmeenntt  MMaatteerriiaall  ttoo  
ggrroouupp??  

VViirrttuuss  AAnnddrroollooggyy  LLaabboorraattoorryy  SSiinnggaappoorree 67% Consolidated  No 

VViirrttuuss  FFeerrttiilliittyy  CCeennttrree  SSiinnggaappoorree   67% Consolidated  Yes 

CCoommpplleettee  FFeerrttiilliittyy   90% Consolidated  Yes 

OObbsstteettrriiccss  &&  GGyynnaaeeccoollooggiiccaall  IImmaaggiinngg  AAuussttrraalliiaa   50% Equity interest in associate No 

CCiittyy  WWeesstt  SSppeecciiaalliisstt  DDaayy  HHoossppiittaall   50% Equity interest in associate No 

Sources: Virtus Annual Report 2021, ASX announcements 

A brief description of these entities is as follows: 

• Virtus Andrology Laboratory Singapore and Virtus Fertility Centre Singapore are the operating entities for the Virtus Fertility 
Centre in Singapore 

• Complete Fertility relates to Virtus’ UK fertility centre. The remaining 10% ownership was retained by two vendors upon 
Virtus’ acquisition of Complete Fertility in 2018 

• Obstetrics & Gynaecological Imaging Australia and City West Specialist Day Hospital relate to the joint venture for the 
refurbishment and management of the City West Specialist Day Hospital located in Westmead, NSW. Obstetrics & 
Gynaecological Imaging Australia is currently in the process of being deregistered. 

3.7 Shareholders and capital structure  

33..77..11 SSuubbssttaannttiiaall  sshhaarreehhoollddeerrss  

As at 31 March 2022, substantial shareholders accounted for 41.1% of total ordinary shares on issue. 

TTaabbllee  88::  SSuubbssttaannttiiaall  sshhaarreehhoollddeerrss    

HHoollddeerr  SSeeccuurriittiieess  hheelldd  
((mm))  

OOwwnneerrsshhiipp  
((%%))  

BGH  17.1 20.0% 

Paradice  8.4 9.8% 

Yarra Capital   5.4  6.4%  

Dimensional Fund Advisors 4.3  5.0% 

SSuubbttoottaall  ––  SSuubbssttaannttiiaall  hhoollddeerrss  3355..22  4411..11%%  

      

Other shareholders  50.4  58.9%  

TToottaall  oorrddiinnaarryy  sshhaarreess  oonn  iissssuuee  8855..55  110000..00%%  
Note: Numbers may not reconcile due to rounding. 
Sources: Virtus, Substantial Shareholder notices, Deloitte Corporate Finance analysis 

BGH acquired its interests in December 2021 as part of its proposed takeover offer. Other shareholders comprise a number of fund 
managers with holdings of less than 4.0% each. Fertility specialists own approximately 9% of the shares. 
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33..77..22 CCaappiittaall  ssttrruuccttuurree  

Issued equity as at 31 December 2021 is set out below. 

TTaabbllee  99::  EEqquuiittyy  iinn  VViirrttuuss  

SSeeccuurriittyy  ttyyppee  TToottaall  nnuummbbeerr  ooff    
sseeccuurriittiieess  ((mm))  

Ordinary shares 85.5 

Performance rights and options 1.7 

Treasury shares (0.0) 

TToottaall  sseeccuurriittiieess  8877..22  
Source: Virtus 

Virtus offers fertility specialists and senior executives a share option plan at the Board’s discretion. The plan grants senior executives 
with rights and options based on financial performance metrics (relative total shareholder return and return on equity) and based 
on operational metrics (number of IVF cycles successfully performed) for fertility specialists. Performance rights are granted 
annually and vest over three-year performance periods, after which they have an exercise period of ten years. Of the 1.7m 
performance rights and options at 31 December 2021, 46% related to fertility specialists with the balance related to senior 
executives. 

As part of the CapVest Offers, Virtus is obliged to ensure there are no outstanding performance rights by the Scheme Record Date. 
To comply with this obligation, Virtus may cause outstanding performance rights to vest to allow the holders to participate in the 
Proposed CapVest Scheme. Vesting of outstanding rights is not permitted before the Proposed CapVest Takeover is declared 
unconditional or the Proposed CapVest Scheme becomes effective, unless agreed to by CapVest. Treasury shares relate to shares 
held for the purpose of providing shares for selected Virtus equity plans. 

As at 31 December 2021, Virtus had AUD 261.6m in committed bank debt facilities, of which AUD 95.0m was drawn. The facility has 
a maturity of October 2023, with interest based on bank bill swap bid rate (BBSY) plus a margin, which differs based on Virtus’ total 
leverage ratio but sits at 1.45% based on current total leverage ratio. Virtus has two interest rate swaps with a total notional 
principal amount totalling AUD 60m and an expiry date of October 2023. The swaps effectively result in Virtus paying a fixed base 
rate of c. 2.0% to 2.2% on the hedged amount. 

33..77..33 TTrraaddiinngg  iinn  VViirrttuuss  sshhaarreess  

The figure below illustrates movements in the share price since July 2019. 

 

FFiigguurree  1111::  VViirrttuuss’’  sshhaarree  pprriiccee  mmoovveemmeennttss  
  
Sources: S&P Capital IQ, ASX announcements, Deloitte Corporate Finance analysis 

82% of the share capital had traded in the twelve-month period to 13 December 2021, the day prior to the initial BGH offer.  
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TTaabbllee  1100::  KKeeyy  eevveennttss  aanndd  aannnnoouunncceemmeennttss  
##  DDaattee  AAnnnnoouunncceemmeenntt  

1 Aug 19 
Reported earnings results for FY19 with an EBITDA decrease of 2.3% compared to FY18, mainly attributed to a shift in 
revenue mix away from higher margin premium services towards low cost procedures. This decrease was also driven by an 
increase in compliance costs associated with diagnostics procedures 

2 Mar 20 
The World Health Organisation announced a global COVID-19 pandemic which led governments to enforce lockdowns and 
restrictions on non-urgent elective procedures. As a provider of ARS services, Virtus operations were delayed or cancelled 
and Virtus closed its European clinics  

3 Apr 20 
Following the re-opening of Australian clinics, Virtus reported capex deferrals and staff redundancies in an effort to mitigate 
costs during lockdowns. Virtus also announced delay of the payment of dividends until November 2020 

4 Jun 20 
Virtus continued to provide ARS services throughout the initial lockdown. Following public health advice, Virtus re-opened 
European clinics throughout April to June, with all Virtus clinics returning to regular operations in June 2020  

5 Aug 20 
Reported earnings for FY20 which detailed a decrease in EBITDA by 27% relative to FY19. The results reflected the impact of 
clinic closures and weak demand as a result of public health orders during the COVID-19 pandemic 

6 Dec 20 

The ARS industry experienced recovery from COVID-19 owing to provision of delayed services and greater patient demand 
following a social focus on health and family during the pandemic.  

Several private equity transactions in the health care industry also fuelled positive investor perceptions, including a 
significant minority stake investment in Fullerton Health Australia by Quadrant Private Equity and the BGH acquisition of the 
Healius medical centres 

7 Feb 21 
Virtus released H1FY21 earnings results, announcing 19% revenue growth and 49% EBITDA growth relative to the prior 
corresponding period. This was attributed to strong cycle volumes in all geographies and investment in technology to 
enhance patient services 

8 Aug 21 

Release of FY21 earnings results which outlined growth of over 100% in reported EBITDA, mainly due to strong IVF cycle 
growth of 26%, three new clinics and the expansion of capabilities in specialised diagnostics 

Announced entry into a share sale agreement for the acquisition of Adora Fertility at a transaction value of AUD 45m, to be 
partially funded by AUD 35.0m institutional placement 

9 Nov 21 ACCC proceedings continued in relation to Virtus’ proposed acquisition of Adora Fertility 

10 Dec 21 
Virtus received an unsolicited non-binding indication of interest from BGH 

Still awaiting ACCC approvals in regards to the proposed Adora Fertility, Virtus terminated the agreement to acquire Adora 
Fertility 

11 Jan 22 Virtus received a non-binding indicative offer from CapVest, at a price of AUD 7.60 per share 

12 Feb 22 
Virtus released H1FY22 financial results, which indicated resilience across the business despite ongoing pandemic 
disruptions. Revenue remained consistent, growing 1% on the prior comparable period, whilst EBITDA fell 36%, largely 
attributable to a reduction in government grants and increased operating costs tied to investments in growth initiatives  

13 Mar 22 
Virtus received several revisions of indicative offers from BGH and CapVest. On 14 March 2022, Virtus entered into a binding 
Transaction Implementation Deed with CapVest 

14 Apr 22 
Virtus receives a revised offer from CapVest and accordingly amends the Transaction Implementation Deed 

BGH announces off-market takeover offer at a price of AUD 8.00 per share  
Sources: S&P Capital IQ, ASX announcements, Deloitte Corporate Finance analysis 
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3.8 Financial performance 

We have summarised the profit and loss statements for the periods ended 30 June 2020 to 31 December 2021.  

TTaabbllee  1111::  FFiinnaanncciiaall  ppeerrffoorrmmaannccee  

AAUUDD  mm  ((uunnlleessss  ootthheerrwwiissee  ssttaatteedd))  
AAuuddiitteedd    

FFYY2200  
AAuuddiitteedd    

FFYY2211  
RReevviieewweedd  

HH11FFYY2222  

Revenue          258.9           324.6             171.3  

Other income              15.0               10.9                 0.7  

TToottaall  ooppeerraattiinngg  rreevveennuuee        227733..99          333355..55            117722..00    

    

Fertility specialists, consumables and associated costs           (70.8)           (89.6)            (49.1) 

Employee costs         (100.2)          (117.3)            (61.8) 

Other expenses1           (32.2)           (36.3)           (23.4) 

TToottaall  ooppeerraattiinngg  eexxppeennsseess      ((220033..22))      ((224433..11))      ((113344..33))  

        

OOppeerraattiinngg  EEBBIITTDDAA                7700..88                9922..33                3377..77    

       

Share of profit of associates                0.4                   1.1                 0.2  

Depreciation and amortisation2           (25.0)            (24.1)              (12.1) 

Impairment expense           (25.0)                    -                       -   

Net finance expense             (10.8)              (8.9)               (4.3) 

Income tax expense              (9.5)            (16.6)              (6.2) 

NNPPAATT                  00..99                4433..88                1155..33    

      

EEPPSS  ((AAUUDD  cceennttss))33  0.59  53.17  17.91  

Interim dividend per share (AUD cents) 12.00 12.00  12.00 

Final dividend per share (AUD cents) - 12.00  n.a.  

    

OOppeerraattiinngg  mmeettrriiccss        

Fresh cycles (No.)  18,981   23,994   12,551  

Revenue per fresh cycle4 13,640 13,527 13,646 

Revenue growth (%) (7.5%) 25.4% 5.5%5 

EBITDA margin (%) 27.3% 28.5% 22.0% 

Number of operating staff (No.) 1,353 1,472 1,555 

Notes: 
n.a. = Not applicable 
1. Other expenses include occupancy expense, advertising and marketing, practice equipment expenses, professional and consulting fees and other costs 
2. Includes ROU depreciation. AASB 16 Leases was adopted from 1 July 2019 
3. Basic EPS 
4. Revenue per fresh cycle is calculated as revenue divided by number of fresh cycles 
5. Based on annualised H1FY22 revenue (without seasonality adjustments). 
Sources: FY20 - FY21 annual reports, H1FY22 financial statement, Deloitte Corporate Finance analysis 

Growth in operating revenue was driven by the general recovery of the industry, following the challenges of a COVID-19 impacted 
FY20. In FY21, the provision of core services, as is indicated by the number of fresh cycles, achieved record results. This was aided 
by shifting consumer patterns that looked to prioritise family and homelife, as well as a backlog of demand created by COVID-19 
restrictions. Pricing remained relatively constant, with revenue per fresh cycle marginally lower in FY21 than in FY20, but slightly 
higher in H1FY22 in line with upward price pressure as a result of more demand than the prior comparable period. 

Other income includes Government grants of AUD 7.7m relating the Federal Government’s Job Keeper scheme in FY20 and FY21. 
Other income also includes fair value gains on contingent consideration relating to the acquisition of Fertilitesklinikken Trianglen 
Aps (Trianglen Fertility Clinic, Denmark) in 2018. Gains of AUD 4.5m and AUD 1.6m were recognised in FY20 and FY21, respectively. 

Attachment A Independent Expert’s Report



Virtus Health I Transaction Booklet158

VViirrttuuss  HHeeaalltthh  LLiimmiitteedd - Independent expert’s report and Financial Services Guide in respect of the CapVest Offers    26 

Total operating expenses increased in FY21, in line with the recovery of core services post-COVID-19. Employee costs increased by 
17.2%, as management ramped up staff to cater for the recovery in fresh cycle volumes. Further investment in the group’s digital 
health strategy (detailed in Section 3.10), and a reduction in leave taken during FY21 also contributed to higher employee costs. 
Practice equipment expenses also increased in FY21, largely attributable to general maintenance works that had been deferred 
during FY20. Newly implemented COVID-19 safety protocols also resulted in an increase in costs. Professional and consulting fees 
decreased by AUD 0.4m, as strategic reviews and support relating to COVID-19 were primarily absorbed during FY20. Occupancy 
costs comprise property charges which are not covered by AASB 16.  

Impairment expenses in FY20 arose due to restructuring within the Tasmania CGU (AUD 15.0m) in addition to the goodwill write-
down of the Denmark CGU as a result of COVID-19 uncertainty (AUD 9.9m). 

In H1FY22, revenue growth and EBITDA margins returned to levels that existed prior to the COVID-19 pandemic. Revenue growth in 
H1FY22 was in line with growth in FY18 (3.6%) and FY19 (6.4%), prior to the COVID-19 pandemic. EBITDA margins are lower than in 
FY20 and FY21, as these periods were supported by the Government’s JobKeeper scheme, and H1FY22 earnings were also impacted 
by costs related to investment in ongoing growth and maintaining COVID-19 safe protocols.  

Dividends paid were influenced by the uncertainty surrounding COVID-19. In FY20 no final dividend was paid, with the Board citing 
ongoing economic uncertainty.  

33..88..11 NNoorrmmaalliissaattiioonn  ooff  EEBBIITTDDAA  

Normalisation adjustments for FY20 to H1FY22 are presented in the table below. 

TTaabbllee  1122::  NNoorrmmaalliisseedd  EEBBIITTDDAA  

AAUUDD  mm    FFYY2200  FFYY2211  HH11FFYY2222  

OOppeerraattiinngg  EEBBIITTDDAA                    70.8                     92.3                     37.7   

 Deduct: Government assistance                    (7.7)                    (7.7)                          -   

 Deduct: Fair value adjustments                    (6.0)                     (1.6)                          -   

 Addback: Transaction costs                          -                            -                        2.6  

 Addback: CEO transition                      0.8                           -                            -   

NNoorrmmaalliisseedd  EEBBIITTDDAA                      5577..99                        8833..00                        4400..33    

Normalised EBITDA margin 21.7% 25.3% 23.4% 

Sources: FY20 – FY21 annual reports, H1FY22 financial statement, Deloitte Corporate Finance analysis 

In respect of the non-recurring adjustments, we highlight the following: 

• the normalisations do not adjust for the volume impacts of the COVID-19 pandemic, which includes a decrease in revenue due 
to the deferral or cancellation of procedures and additional operating costs. Management have estimated the gross profit 
impact of COVID-19 to be AUD 14.6m in FY20, however we have not included this adjustment due to the difficulties associated 
with an offsetting adjustment (removal of pent-up demand) in future periods. Additional costs associated with compliance 
with COVID-19 protocols were immaterial 

• Virtus received payments in both FY20 and FY21 from Australian Government’s JobKeeper program or similar programs in 
other countries in relation to COVID-19 pandemic 

• the non-cash fair value adjustments include the following: 

− gains of AUD 4.5m in FY20 and AUD 1.6m in FY21 related to the contingent consideration for the acquisition of 
Fertilitesklinikken Trianglen Aps in 2018, which was settled in FY21 

− gains of AUD 1.5m in FY20 in relation to the put option liabilities, which were exercised in FY20. The options originated 
from the acquisitions of SIMS Clinic Limited and TasIVF Pty Ltd in 2019 and were held by non-controlling interests. 

• transaction costs adjustment relates to the due diligence and legal costs of the withdrawn acquisition of Adora Fertility and 
three day hospitals 

• CEO transition adjustment includes separation and recruitment costs associated with the departure of Sue Channon and 
arrival of Kate Munnings. 
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3.9 Financial position 

TTaabbllee  1133::  FFiinnaanncciiaall  ppoossiittiioonn  

AAUUDD  mm    AAuuddiitteedd  
FFYY2200  

AAuuddiitteedd  
FFYY2211  

RReevviieewweedd  
HH11FFYY2222  

Trade and other receivables              13.4                12.1                12.1  

Trade and other payables            (32.0)            (31.6)           (34.8) 

Unearned income           (20.0)             (21.1)            (14.8) 

Other current assets and liabilities              (9.5)              (6.6)              (0.7) 

NNeett  wwoorrkkiinngg  ccaappiittaall          ((4488..22))          ((4477..33))            ((3388..11))  

     

Property, plant and equipment              34.9              39.9              40.0  

Intangible assets          433.7           428.4           427.2  

ROU assets             89.7               69.1              70.6  

Other assets and liabilities1 2.3 3.5 3.2 

FFuunnddss  eemmppllooyyeedd        556600..77          554400..88            554411..00    

        

Investments accounted for using the equity method                 1.5                  1.5                  1.8  

        

Cash and cash equivalents             38.0              37.0               18.5  

Borrowings          (164.1)          (144.1)           (94.4) 

Lease liabilities              (102.8)               (83.5)                (86.4)  

Other financial assets and liabilities2 (16.9) (3.9) (2.0) 

NNeett  ccaasshh//((ddeebbtt))     ((224455..88))      ((119944..55))      ((116644..33))  

     

NNeett  aasssseettss                     226688..22                      330000..66                      334400..33    

Attributable to Virtus shareholders 267.4 299.1 338.7 

Attributable to non-controlling interests 0.8 1.5 1.7 
Notes: 
1. Includes deferred tax assets & liabilities and other non-current assets and liabilities 
2. Includes interest rate swaps, dividends payable, loan notes and other financial liabilities 
Sources: FY20 and FY21 annual reports, H1FY22 financial statement, Deloitte Corporate Finance analysis 

Patient fees for most treatments are received in advance and recognised as unearned income. Unearned income is seasonal and 
tends to dip over the summer months due to a reluctance of patients to enter into exhaustive medical procedures. Furthermore, 
clinics tend to operate for fewer hours as staff on leave increases. Lows have historically occurred during December and January, 
explaining the smaller amount in H1FY22. Services are generally provided to patients within the average IVF cycle life of 3 to 8 
weeks after payment. Unearned income is also recorded in relation to cryostorage of embryos. Virtus charges storage fees 6 to 12 
months in advance and amortises the fees over the year. 

Trade and other payables are mostly comprised of the purchase of good and services, which result from normal operations. These 
operating items have historically been very consistent, with the slight increase in the payables balance in H1FY22 a reflection M&A 
transaction costs arising from the withdrawn Adora Fertility acquisition, that were paid in the new calendar year.  
 
Property, plant and equipment comprises leasehold improvements, furniture and fittings, office equipment and medical equipment. 
The moderate increase in the balance of PPE between FY20 and FY21 is a result of AUD 5.3m spent on the relocation of the Irish 
operation, Rotunda IVF.  

Intangible assets in FY21 of AUD 428m are primarily comprised of goodwill (AUD 422m), brand names (AUD 4.5m) and software 
(AUD 1.8m). The decrease in book value is attributed to the amortisation of brand and software assets, as well as the decrease in 
value of the Denmark and Ireland CGUs due to unfavourable exchange rate movements. 

The decrease in the right-of-use asset (and corresponding lease liability) between FY20 and FY21 reflects depreciation (principal and 
interest repayments) and reversal of options. 
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Cash and net proceeds from a capital raising undertaken in August 2021 were used to reduce debt in H1FY22. As at 31 December 
2021, net debt (including lease liabilities) was AUD 164.3m. Management anticipate that, at or around the date of payment of the 
Consideration, net debt will be c. AUD 205m with the increase attributable to the opening of a new clinic at Nepean and a new 
larger clinic in Spring Hill that will consolidate existing Brisbane facilities during H2FY22. 

Other financial assets and liabilities fluctuated between FY20 and FY21 as a result of movements in the dividends payable balance. 
In February 2020, Virtus declared an interim dividend which was deferred as a result of uncertainty surrounding the impact COVID-
19 would have on the business. By delaying the payment date to November 2020, an additional payable of AUD 9.5m was owing at 
the end of FY20. 

3.10 Strategy and outlook 

Virtus has a strong market position in the Australian market and a growing market share in the various international markets that it 
is has operations. Management intends to grow the business and profitability through strategic initiatives that can be summarised 
as follows: 

OOrrggaanniicc  ggrroowwtthh  

• In the next 12 months Virtus anticipates opening/relocating clinics at the following sites: 

− NNeeppeeaann: a new fertility clinic in NSW with ART and diagnostics capabilities which is expected to open in April 2022. The 
site is expected to ramp up over a period of 5 years 

− SSpprriinngg  HHiillll: a new clinic in Queensland which will consolidate the existing fertility clinic on Little Edward Street and the 
day hospital and IVF lab on St Andrew’s Place in Spring Hill. The site is expected to open in January 2023 and will be a 
consolidated clinic with ART, diagnostics and day hospital services with a fresh cycle capacity of 3,000 cycles 

− TTrriiaanngglleenn: Virtus’ Danish clinic, Trianglen, which was acquired in 2018, will be relocated to a new, modern and larger 
facility during 2022. The new site is expected to have a fresh cycle capacity of 4,500. 

OOppttiimmiissee  tthhee  ccoorree  

• implementation of a new workforce management system to improve productivity. The system is expected to result in the 
replacement of existing technology and improve rostering and attendance efficiency thereby reducing staff idle time. This is 
expected to deliver net annual cost savings of AUD 1.3m in the first year of uptake and AUD 2.0m annually thereafter over a 
5-year period 

• implementation of the One Lab (and One Clinic) approach to standardise processes and ensure compliance with best practice 
procedures in an effort to improve operational efficiency 

• provision of a centre-led donor service to complement the existing fertility services 

• optimising day hospitals through the delivery of non-IVF procedures that complement ARS 

GGrrooww  ccaappaabbiilliittiieess  iinn  ggeenneettiiccss  

• growth of diagnostics capabilities through research into rapid genetic techniques and investment in patient data systems to 
optimise diagnostic testing procedures and increase the mix of higher margin specialised diagnostics revenue 

DDeevveellooppmmeenntt  aanndd  ggrroowwtthh  ooff  pprreecciissiioonn  ffeerrttiilliittyy  

• development of Precision Fertility, an integrated digital workflow optimisation system that will manage patient information in 
one consolidated system and provide data insights to facilitate strategic and operational analysis. This platform is expected to 
improve efficiency and deliver synergies in future transactions, which will aid their expansion within target regions, Australia, 
Asia and Indonesia. Virtus intends to launch individual modules of Precision Fertility from FY22 with the full integrated system 
launched in FY23 

• capitalising on Virtus’ data and information with the development of strategic partnerships with other businesses. 
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33..1100..11 EEqquuiittyy  rreesseeaarrcchh  aannaallyyssttss’’  ppeerrssppeeccttiivveess  

The table below sets out the equity research analysts’ consensus estimates for Virtus based on broker reports available to us as at 
16 March 2022.  

TTaabbllee  1144::  SSuummmmaarryy  ooff  eeqquuiittyy  rreesseeaarrcchh  aannaallyyssttss’’  ccoonnsseennssuuss  eessttiimmaatteess  ((aavveerraaggee  ffoorr  FFYY2222,,  FFYY2233  aanndd  FFYY2244))11  

AAUUDD  mm  AAuuddiitteedd    
FFYY2211  

CCoonnsseennssuuss  eessttiimmaatteess  

FFYY2222  
CCoonnsseennssuuss  eessttiimmaatteess  

FFYY2233  
CCoonnsseennssuuss  eessttiimmaatteess  

FFYY2244  

Revenue 327.81 335.9 351.2 366.2 

EBITDA 83.02 78.2 85.2 92.4 

     

Revenue growth (%) 19.7% 2.5% 4.5% 4.3% 

EBITDA margin (%) 25.3% 23.3% 24.3% 25.2% 
Notes: 
1. Only considers equity research analysts who published forecasts after the release of the half-year results 
2. Normalised to exclude Government assistance of AUD 7.7m  
3. Normalised EBITDA per Section 3.8.1. 
Sources: S&P Capital IQ, FY21 financial statements, Broker reports, Deloitte Corporate Finance analysis 

The consensus estimates are based on coverage by four equity research analysts’ reports published on or after 18 November 2021. 
We highlight the following: 

• FY22 consensus revenue growth is anticipated to be minimal. The sustained COVID-19 impacts in FY20 led to outperformance 
in FY21, which is not forecast to be achieved in FY22  

• projected revenue growth is anticipated to be driven by recruitment of new fertility specialists in Singapore and Ireland which 
will increase international cycle volumes. Revenue growth is anticipated in the immediate forecast due to a backlog of delayed 
procedures as a result of the Omicron variant, and is expected to continue thereafter as patients are able to travel 
internationally to receive treatments, with Virtus’ Denmark operations a notable beneficiary  

• decrease in the EBITDA margin in FY22F is driven by an increase in employee costs in H1FY22 to support high IVF cycle volumes 
and an increase in corporate costs in line with strategic investments. Virtus also experienced COVID-19 related disruptions 
including cancellations and deferrals in H1FY22 and January 2022. Brokers note that Management expects regular levels of 
demand to return both domestically and internationally, however Virtus may not be able to fulfil the entire backlog of 
treatment volumes by H2FY22F 

• the EBITDA margin is anticipated to increase, assisted by investment in ongoing growth and a reduction in the cost associated 
with COVID-19 safe protocols 

• more generally, brokers expect that the ARS and IVF markets will see continual growth owing to increased social awareness 
surrounding ARS and socio-behavioural shifts towards a focus on family over the medium to long term. 
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44 IInndduussttrryy  ccoonnssiiddeerraattiioonnss  

The following sections summarise key themes impacting the ARS industry in Australia. 

4.1 Australia’s childbearing age is increasing 

In 2020, the ABS reported the lowest total fertility rate8 on record9. Although driven in part by COVID-19 disruptions, the result 
reflects a long-term decline in the fertility of younger mothers, as women shift toward childbearing later in life. This change has 
been driven by modern social trends, which have seen more female workforce participation, same-sex couples and single parents 
wishing to raise a family. In 2020, the median age of an Australian mother was 31.6 years, compared to 26.5 in 1979 and 29.7 in 
1999. This trend is illustrated in the figure below.  

FFiigguurree  1122::  FFeerrttiilliittyy  rraattee11  iinn  AAuussttrraalliiaa  ((ccaalleennddaarr  yyeeaarr))  

 
Notes: 
1. Fertility rate is a measure of births per 1,000 women. 
Sources: ABS Births, Australia, Deloitte Corporate Finance analysis 
 
Successful conception is often more challenging later in life, consequentially, an opportunity exists in the ARS industry, which key 
operators such as Virtus, Monash IVF and Genea have benefited from. The majority of ART targets women aged between 30 and 44 
years10, which, as set out in the figure above, are showing the highest levels of growth relative to other age brackets. 

4.2 In Australia, the industry is concentrated 

CCoommppeettiittiioonn  

The Australian ARS industry is highly concentrated, with the three largest operators, Virtus Health, Monash IVF and Genea 
accounting for more than three quarters of industry revenue in FY22. Concentration within the industry is protected by a 
challenging regulatory environment and the rate of technological innovation (which, often, requires substantial investment). 
Consolidation within the industry has been significant and can be anticipated to continue over the next 5 years, albeit perhaps only 
for certain market participants and with a backdrop of competition scrutiny.  

Industry participants tend to compete on the breadth and quality of services and fertility specialists, sales and marketing activities 
and the location and accessibility of clinics. These dynamics underlie the high concentration of the industry, as larger firms have a 
competitive advantage due to the scale of their operations. 

8 Measured as the average number of babies born to a woman throughout her reproductive life. 

9 Australian Bureau of Statistics, 2021, Australian fertility rate hits record low, viewed 21 March 2022, <https://www.abs.gov.au/media-
centre/media-releases/australian-fertility-rate-hits-record-low> 

10 IBIS World, Fertility Clinics in Australia, September 2021
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Competition from outside the industry has lessened over time. Adoption and to a lesser extent surrogacy arrangements, which 
require IVF, have often been considered a form of external competition to the ARS industry. However, adoption figures have fallen 
by over 50% in the past 25 years, with only 310 adoptions recorded in FY1911, compared to 15,158 IVF births in CY1912. Likewise, 
complex domestic regulation that prohibits commercial surrogacy, and increasingly strict international laws have made surrogacy an 
unattractive alternative. 

LLooww--ccoosstt  IIVVFF  

Increasing inter-industry competition has seen the evolution of a low-cost model of care, as high costs and out-of-pocket expenses 
associated with ART has developed an increasingly price conscious customer base. In January 2012, Virtus established Australia’s 
first low-cost model of ARS under their brand The Fertility Centre, opening a clinic in Springwood, Queensland. The brand currently 
has six locations. In July 2014, Primary Healthcare (now known as Healius) established Australia’s first Medicare bulk-billable IVF 
service, Adora Fertility. Firms have continued to invest in these low-cost solutions, as increasing competition within the industry 
drives an effort to broaden client bases through improved accessibility, especially in regions with lower average incomes. 

More recently, State Governments have also invested in low-cost solutions. From January 2020, the NSW Government announced a 
rebate for fertility testing and the expansion of the availability of low-cost ART services in IVF clinics at three public hospitals across 
NSW until June 2023. In May 2021, the Victorian State Government also announced its investment in free IVF treatment cycles and 
other fertility care services, as well as construction of the first public health care facility in Victoria. These Government initiatives 
further contribute to the shift towards a low-cost treatment model.  

LLiisstteedd  ooppeerraattoorrss  

Of the Australian ARS operators, the top 3 participants have an estimated 77% of the market share. Virtus and Monash IVF are 
currently listed on the ASX, and Genea is privately owned. Set out below is a comparison of these three participants: 

TTaabbllee  1155::  CCoommppaarriissoonn  ooff  AASSXX  lliisstteedd  AARRSS  ooppeerraattoorrss  

  UUnniitt  VViirrttuuss  MMoonnaasshh  IIVVFF  GGeenneeaa  

Market capitalisation (13 Dec 2021) AUD m 444.2 366.3 n.a. 

Service revenue (FY21)1 AUD m 324.6 183.6 93.7 

Market share2 % 39.5% 25.3% 12.6% 

ART clinics No. 44 27 123 

Fertility specialists No. 128 105 383 

Service revenue CAGR (FY19 to FY21) % 7.7% 9.9% 0.5% 

Service revenue CAGR (FY21 to FY23)4  % 4.0% 7.0% n.a. 

EBITDA margin (FY21)5  % 25.9% 26.0% 13.1% 

Cycles (FY21)6   No.  23,994 10,815 8,864 

Revenue per cycle7 AUD 13,528 16,977 10,567 

Cycle per fertility specialist (FY21) No. 187 103 216 

International operations (30 June 2021)  

Ireland 
Denmark 

Singapore 
UK 

Malaysia 
Indonesia 

Thailand 
UK 

Spain 
 

% international revenue (FY21)  % 20.1%  5.8% 12.4% 

Australian footprint  
   

Notes:  
n.a. = Not applicable 
1. Service revenue is measured at the group level 
2. Based on IBISWorld estimates 
3. Genea’s clinic and specialist numbers refer only to their Australian operations 
4. Based on broker consensus estimates  
5. EBITDA has been adjusted to remove the impact of one-off items 
6. Virtus (fresh cycles), Monash IVF (stimulated cycles) and Genea (cycles at large) measure their cycle numbers on different bases 
7. Revenue per cycle is calculated as service revenue divided by number of cycles 
Sources: Management, FY20, FY21, H1FY22 annual reports and investor presentations, IBISWorld, ASX, Deloitte Corporate Finance analysis 

11 Australia Institute of Health and Welfare, Adoptions Australia, December 2019 

12 University of New South Wales, Assisted reproductive technology in Australia and New Zealand 2019, September 2021 
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As measured by market capitalisation, market share, service revenue, cycles and the number of fertility clinics, Virtus is larger than 
its closest competitors. All three companies provide ART services, with additional diagnostics testing to support the core ART 
business. However, Monash IVF and Genea also generate a portion of their revenue through ultrasound services and research and 
development, respectively. By comparison to Virtus, Monash IVF’s ultrasound services create the appearance of additional revenue 
per cycle, but rather reflect a more diverse service offering. Likewise, Genea’s research and development business, Genea Biomedx, 
distorts the revenue per cycle comparison as it provides less incremental revenue than Virtus’ and Monash IVF’s ancillary services. 
Furthermore, the Genea Biomedx operating segment achieved a negative adjusted EBITDA result in FY21, creating a drag on the 
EBITDA margin result at the group level.  

While Monash IVF is active in South-East Asia, its presence is growing with new clinics in Malaysia and Indonesia and a Singapore 
clinic to be commissioned in H2FY22. In FY21, 5.8% of Monash IVF’s service revenue was generated from its international 
operations, far less than Virtus, who have a larger and more established international presence, which contributed 20.1% of their 
service revenue in FY21. Genea began FY21 with operations in five countries, however disposed of its interest in the New Zealand 
based Genea Oxford Fertility Limited in March 2021, after a number of loss-making years. Genea’s international operations are 
heavily concentrated in the UK, which comprised 82.7% of its international service revenue in FY21.  

Brokers forecast Virtus’ service revenue to grow at a CAGR of 4.0% from FY21 to FY23, compared to 7.0% for Monash IVF (forecasts 
are not available for Genea given it is privately owned). Brokers note that Monash IVF has a high rate of conversion from patient 
registration to ART service and invested in a new marketing campaign in H1FY22 which led to an increase in patient registration 
numbers and strong cycle growth. Monash IVF also expects high levels of fertility specialist recruitment and will open new clinics in 
Victoria, Queensland, Singapore and Indonesia across FY22 and FY23. Analysts note that these factors, underpinned by strong 
H1FY22 performance, support a stronger pipeline and growth for Monash IVF. 

4.3 The sector is underpinned by technology advancements 

The ARS sector is underpinned by advancements in technology which improve the success of detecting and treating infertility. 
Current treatment options are able to offer a better chance of successful conception, with the live birth rate per IVF fresh cycle in 
women aged 35 to 39 increasing from 32.5% to 35.1% between 2009 and 2019, an 8% increase in relative success, according to the 
2019 Assisted Reproductive Technology in Australia and New Zealand report which summarised a study conducted by the University 
of New South Wales. Across all age groups, live births per IVF fresh cycle increased from 23.0% to 25.3% in the ten years to 2019. 
Moreover, the development of single embryo transfer technology has significantly lowered the risk of multiple births, which 
occurred in 2.9% of births in 2019 compared to 8.2% in 2009. Technology also allows medical professionals to better select healthy 
embryos, with techniques developed to identify chromosome abnormalities.  

Collectively, these advancements in ART technology provide a more cost-effective and safe form of achieving clinical pregnancy, and 
have resulted in an increase in ART adoption as evident in Figure 13 in Section 4.6 below.  

4.4 Regulation of the sector is high 

The industry operates under a stringent regulatory framework. Ethical and social concerns regarding fertility treatments have 
continually driven the development of regulation within the industry, with changes also being made to keep pace with 
improvements in technology. The industry’s first piece of legislation was Victoria’s Infertility (Medical Procedures) Act 1984. This 
was driven by Monash IVF (then part of Monash University), delivering the world’s first frozen embryo birth in 1983. Other states 
followed suit throughout the 1990s, targeting various forms of ART.  

No Commonwealth legislation directly regulates Australia’s ARS industry, rather regulation is enacted on a state-by-state basis. 
Currently, four states (New South Wales, Victoria, South Australia and Western Australia) regulate ART through the provision of 
licenses to clinics, pursuant to this regulation, operators are required to satisfy a number of professional and commercial 
requirements and guidelines. Compliance with regulation is costly and is a key risk for the industry going forward. 

4.5 Recent transactional activity 

The Australian ARS industry has demonstrated a continued appetite for consolidation, as larger players look to build scale and 
access new technologies. New entrants often lack the full suite of services provided by major participants, and rather look to 
provide price-competitive alternatives to specific offerings. By specialising in niche solutions such as egg or sperm freezing, 
intrauterine insemination and counselling, these new entrants present as attractive M&A opportunities for an established operator 
looking to improve the quality of their services or expand their service offering.  

With the market share held by the two largest participants, Virtus and Monash IVF, it may be the case that they will experience 
challenges with undertaking acquisitions in the Australian market. 

On 25 March 2022, Healius announced it had entered into a binding agreement to sell Adora Fertility to Liverpool Partners for AUD 
30.5m. In 2018, Genea was acquired by an Asian consortium of investors.  
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4.6 Growth and outlook 

IVF cycle growth has historically shown a level of variability, driven by economics conditions, natural disasters and regulatory 
changes. The number of IVF Cycles undertaken in Australia over the past 20 years is set out in the figure below. 

FFiigguurree  1133::  IIVVFF  ccyycclleess  iinn  AAuussttrraalliiaa  ((ccaalleennddaarr  yyeeaarr))  

 
Sources: MBS Item Statistic Reports for items 13200, 13201, 13202, Deloitte Corporate Finance analysis 

Government funding is one of the most important drivers of demand for ART. From 2000 to 2003 the number of IVF cycles 
undertaken in Australia grew at an annual rate of 9%. Following the introduction of the Extended Medicare Safety Net (EMSN) in 
March 2004, which offered to reimburse 80% of out-of-pocket payments above a given threshold for ART, the growth rate 
increased to 12% p.a. through 2008. In May 2009, it was announced that caps would be placed on the safety net payments for ART, 
coming into effect in 2010. Facing higher out-of-pocket payments, prospective mothers took advantage of the existing system, as 
IVF Cycles increased by 15% in 2009, falling 10% the following year when the caps came into effect. With little change in 
government funding for the industry in the following 10 years (2011 to 2020), annual growth remained steady at 3%. However, as 
part of a review of the Medicare Benefits Schedule (MBS) undertaken from 2015 to 2020, the Federal Government is now 
progressively considering and implementing changes for the industry. The review’s report on gynaecology items represents a 
potential threat to the industry, with an array of recommendations suggesting potential cuts to ART funding.  

Similarly, socio-economic factors have the potential to swing demand for ART. Treatment volumes increased by 6% in 2020, a year 
heavily disrupted by COVID-19, and 19% in 2021. The higher level of volume growth in FY21 is largely a result of fulfilment of pent-
up demand created by public health concerns during lockdowns and the suspension of ART on a state-by-state basis in March and 
April 2020.  

Given the childbearing age trends discussed in section 4.1, growth in the female population aged between 25 to 45 years is a key 
determinant for the demand of ART services. Australia’s female population aged 25 to 44 years is predicted to grow by 0.6% p.a., 
between 2021 to 203113, providing moderate growth in the industry’s target market.  

Opportunities for growth in Australia’s ARS industry are available through global expansion. Australia has been at the forefront of 
technological development and adoption of ART and Australian companies such as Virtus and Monash have sought to expand into 
international markets. Forecasts of growth for the industry globally are estimated to be 8.2%14 as compared to 2.5%15 in Australia 
over the same period.  

13 .id, 2021, National to State tops-down forecast, viewed 22 March 2021, <Population and age structure | Australia | Population forecast 
(id.com.au)>

14 Mordor Intelligence, In Virto Fertilization Market, viewed 30 March 2022, <In Vitro Fertilization Market | Growth, Trends, COVID-19 
Impact, and Forecasts (2022 - 27) - Mordor Intelligence>

15 IBIS World, Fertility Clinics in Australia, September 2021
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55 VVaalluuaattiioonn  aapppprrooaacchh  aanndd  aassssuummppttiioonnss    

5.1 Valuation summary 

We have estimated the enterprise value of Virtus to be in the range of AUD 850.0m to AUD 935.0m. After adding surplus assets and 
deducting net debt and minority interests, this implies a value of between AUD 7.31 and AUD 8.27 per share. A summary of our 
valuation is set out in the following table: 

TTaabbllee  1166::  VVaalluuaattiioonn  ssuummmmaarryy    

  SSeeccttiioonn  UUnniitt  LLooww  HHiigghh  

Market multiples approach 5.3 AUD m 850.0 935.0 

Discounted cash flow approach 5.4 AUD m 820.0 960.0 

EEnntteerrpprriissee  vvaalluuee  ((sseelleecctteedd))    AAUUDD  mm  885500..00  993355..00  

            

Add: Surplus assets  5.5 AUD m  1.8 1.8 

Less: Net debt  5.6 AUD m (204.2) (204.2) 

Less: Minority interests 5.7 AUD m (10.3) (11.3) 

EEqquuiittyy  vvaalluuee    AAUUDD  mm  663377..33  772211..33  

            

Number of shares   5.8 m  87.2 87.2 

EEqquuiittyy  vvaalluuee  ppeerr  sshhaarree   AAUUDD 7.31  8.27  
Source: Deloitte Corporate Finance analysis 

In estimating the enterprise value, we have had primary regard to the application of the market multiples approach but also had 
regard to the discounted cash flow approach. Our rationale for selecting these approaches is as follows: 

• The market multiples approach confers the benefit of having the valuation reference point of a highly comparable listed 
business. However, it still requires exercise of judgement to reflect the differences between the businesses 

• The discounted cash flow approach allows for significantly more flexibility in medium to long-term financial projections. 
However, it presents challenges with respect to being able to accurately project medium to long-term cash flows, especially 
due to difficulties with forecasting the impact of the growth initiatives  

• Given the above challenges associated with the application of the discounted cash flow approach, we consider it is more 
appropriate to place greater emphasis on the outcomes of the market multiples approach in selecting our enterprise value 
range. 

We have selected an enterprise value range of between AUD 850.0m and AUD 935.0m. 

We have added to this enterprise value the value of assets which are not reflected in our valuations utilising the discounted cash 
flow or market multiples approaches and deducted the estimated value of net debt and minority interests to arrive at the equity 
value of Virtus. These items are discussed in Section 5.5, 5.6, and 5.7. 

The equity value has then been translated into a value per Virtus share based on the number of shares on issue. 

The analysis supporting the valuation is set out in the following sections. 

5.2 Selection of valuation methodologies 

We estimated the enterprise value of Virtus using the market multiples method, before adding the value of surplus assets and 
deducting net debt and minority interests. Refer to Appendix 1 for a detailed discussion on the various valuation methodologies 
which can be adopted in valuing entities and businesses. The market multiples approach involves applying a multiple to estimated 
earnings. In this regard, we note: 

• there exists a listed company in Australia (Monash IVF), and various transactions concerning businesses with operations 
sufficiently comparable to Virtus from which a meaningful comparison can be made and an appropriate multiple can be 
ascertained 
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• Virtus is a relatively mature business and is not required to undertake any significant capital expenditure in the near future, 
making the market multiples an appropriate methodology.  

We also undertook a discounted cash flow analysis having regard to the 3-year budget developed by Virtus management. We 
extended the cash flow projections to FY26 and considered various scenarios to account for the uncertainty related to industry 
trends. However, given the challenges associated with the application of the discounted cash flow approach, we consider it was 
more appropriate to place greater emphasis on the outcomes of the market multiples approach and only use the discounted cash 
flow approach as a secondary approach. 

Our valuation of Virtus has been undertaken on a control basis, consistent with the requirements of ASIC RG111. 

5.3 Market multiples approach 

Set out below is a summary of the outcome of the market multiples approach. 

TTaabbllee  1177::  VVaalluuaattiioonn  bbaasseedd  oonn  eeaarrnniinnggss  mmuullttiippllee    

    SSeeccttiioonn  UUnniitt  LLooww  HHiigghh  

EBITDA 5.3.1 AUD m 85.0 85.0 

Earnings multiple  5.3.2 Times 10.0x 11.0x 

EEnntteerrpprriissee  vvaalluuee      AAUUDD  mm  885500..00  993355..00  

Source: Deloitte Corporate Finance analysis 

We have selected EBITDA as an appropriate measure of earnings because earnings multiples based on EBITDA are less sensitive to 
different financing structures, depreciation and amortisation accounting policies and effective tax rates than multiples based on 
EBIT or NPAT. This allows a better comparison with earnings multiples of other comparable companies. In addition, EBITDA is an 
earnings measure monitored by Management, and is more commonly and consistently forecast by equity research analysts and 
thus also results in more accurate implied multiples for the comparable companies which form our market benchmarks. 

55..33..11 AAsssseessssmmeenntt  ooff  nnoorrmmaalliisseedd  EEBBIITTDDAA  

In selecting the normalised EBITDA, we have considered the following: 

• the historical financial performance of Virtus in FY20 and FY21, adjusted for abnormal or non-recurring revenue and expenses, 
as set out in Table 12. We also considered the impact of the COVID-19 pandemic and how it has impacted historical earnings 

• Management’s FY22 budget and outturn having regard to the half year performance for H1FY22 

• Management’s projected FY23 and FY24 outlook 

• FY22 and FY23 consensus estimates forecast by equity research analysts covering Virtus, as set out in Table 14 

• the expected full-year earnings contributions of new clinics in Nepean, Spring Hill, and Trianglen opened in the next 12 
months, which were only partially reflected in FY22 budget 

• the growth initiatives planned in FY22 to reduce costs or generate revenue, such as the investment in a new workforce 
management system and Precision Fertility. These initiatives are expected to improve EBITDA by between AUD 5m to AUD 
10m from FY23 onwards 

• the potential to reduce costs that Virtus currently incurs by being a listed company. 

We also highlight the following in respect of our assessment of EBITDA: 

• no future acquisitions or disposals have been factored into maintainable earnings 

• the financials for both historical and future periods exclude rent expenses, and therefore the maintainable earnings are 
selected on a post-AASB 16 basis. 

Based on the above considerations, we have adopted an EBITDA of AUD 85.0m. The selected EBITDA is: 

• slightly higher than the normalised EBITDA for FY21 of AUD 83.0m, to recognise that the maintainable earnings of Virtus is 
expected to benefit from the new clinics and growth initiatives 

• higher than the annualised H1FY22 normalised EBITDA of AUD 80.6m and the FY22 consensus EBITDA of AUD 78.2m. Whilst 
these periods include a nominal contribution from the new clinics, they were impacted by the breakout of the COVID-19 
Omicron variant and do not include the benefit of the growth initiatives  

• broadly comparable with FY23 consensus EBITDA of AUD 85.2m, based on current analyst reports and represents the expected 
earnings after a normalisation following the impacts of COVID-19. 
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55..33..22 AAsssseessssmmeenntt  ooff  eeaarrnniinnggss  mmuullttiippllee  

In selecting an appropriate earnings multiple for Virtus, we have considered earnings multiples observed from share market prices 
of listed companies with operations comparable to Virtus and the implied multiple paid to acquire companies with operations 
similar to Virtus. 

Earnings multiples derived from share market trading do not reflect the market value for control of a company as they are for 
portfolio holdings. The difference between the market value of a controlling interest and a minority interest is referred to as the 
premium for control.  

The owner of a controlling interest has the ability to do many things that the owner of a minority interest does not. These include: 

• control the cash flows of the company, such as dividends, capital expenditure and compensation for management 

• determine the strategy and policy of the company  

• make acquisitions, or divest operations 

• control the composition of the board of directors. 

Whilst Australian studies indicate takeover premiums range between 20% and 40% of the portfolio holding value, these figures are 
influenced by a number of factors of which, control is just one. 

SSeelleeccttiioonn  ooff  ccoommppaarraabbllee  ccoommppaanniieess  aanndd  ttrraannssaaccttiioonnss  

There is one listed ARS company in Australia that we consider highly comparable to Virtus, being Monash IVF. We have also 
identified certain transactions involving businesses in the ARS sector of developed economies, the most relevant ones, which are set 
out in the table below: 

TTaabbllee  1188::  SSeelleecctteedd  vvaalluuaattiioonn  mmeettrriiccss    

 
MMeettrriicc  ttyyppee  

RReevveennuuee  
((AAUUDD  mm))  EEBBIITTDDAA  mmaarrggiinn  EEBBIITTDDAA  mmuullttiippllee  

   HHiissttoorriiccaall    HHiissttoorriiccaall     HHiissttoorriiccaall CCuurrrreenntt  

Monash IVF Listed company 184 26.0% 10.9x 9.9x 

Fertility Associates (Dec-21) Transaction  44 31.8% 12.0x n.a 

Adora Fertility (n.a) Transaction  291 15.5%1 n.a. n.a 

Genea (May-20) Transaction  93 17.9% 12.6x n.a 
Notes: 
1. Based on disclosures made by Virtus at the time of Virtus’ bid for Adora. 
Sources: Company announcements, S&P Capital IQ, broker reports, news articles, Deloitte Corporate Finance analysis 

A side-by-side comparison of Virtus and Monash IVF is set out in Table 15 in Section 4.2. Information on valuation multiples is 
presented in Appendix 2. We highlight our key considerations below: 

• Virtus operates 44 clinics, with a total of 128 fertility specialists. It generated AUD 325m of service revenue from c. 24,000 
fresh cycles in FY21 

• Monash IVF operates 27 clinics with 105 fertility specialists. It generated AUD 184m of service revenue from c. 11,000 fresh 
cycles in FY21 

• Virtus is more geographically diversified than Monash IVF, with operations in Ireland, Denmark, Singapore and the United 
Kingdom representing c. 20% of service revenue. Monash IVF operates in Malaysia and Indonesia, representing c. 6% of 
revenue, however, has plans to increase its international presence by opening a new clinic with 4 specialists in Singapore in 
H2FY22 
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• Monash IVF also generates substantial revenue from other activities, namely the provision of ultrasound and other related 
services. On the other hand, Virtus generates revenue from its 7 day hospitals 

• Both companies were similarly impacted by COVID-19 restrictions. Virtus estimated a lost gross profit of AUD 14.6m (c. 6% of 
revenue) in FY20 due to temporary suspensions of procedures, whereas Monash IVF estimated it lost revenue of AUD 7.8m (c. 
5% of revenue) in FY20. The two companies also saw the number of fresh cycles decline by c. 7% from FY19 to FY20. Following 
the omicron variant outbreak, while Virtus recorded no growth in the number of fresh cycles for H1FY22 compared to H1FY21, 
Monash IVF posted 4% of fresh cycle growth over the same period due to investment in marketing campaign and a new clinic 
and recruitment of new fertility specialists 

• Despite the differences noted above, Virtus and Monash IVF achieve similar EBITDA margins of c. 26% 

• Brokers project a higher revenue growth rate from FY21 to FY23 for Monash IVF (c. 7%) compared to Virtus (c. 4%). Equity 
research analysts attribute this growth to 4 new clinics planned by Monash IVF, accelerated recruitment of fertility specialists, 
continued marketing efforts and the resilience of the business during the Omicron variant outbreak as compared to Virtus. 

We have also considered other companies that operate in the broader healthcare services sector, for example companies that 
provide hospital, dental and other health services, as set out in Table 21. In the current environment, we consider the comparability 
of this group to Virtus, or more broadly the ARS sector, is limited given the different impacts of COVID-19. Some of these 
companies, such as Sonic Healthcare and Healius, have benefited from the pandemic by providing COVID-19 testing services, while 
some others have been impacted by the government restrictions. We also note that companies, such as Ramsay operate capital-
intensive hospitals, which have higher operating and financial leverage compared to IVF clinics. Notwithstanding, the median 
EBITDA margins based on analysts’ forecast are broadly similar to that of Virtus. The median EBITDA multiple of these companies is 
10.7x historical (FY21) earnings, and 11.1x current (FY22) earnings. 

Of the comparable transactions in the ARS sector identified after 2020, we consider the following three to be most comparable: 

• A 70% equity ownership of Fertility Associates was acquired in Dec 2021 by a consortium of investors, which include Pioneer 
Capital, New Zealand Superannuation Fund and White Cloud. Fertility Associates operates the largest chain of fertility clinics in 
New Zealand, with a small presence in Malaysia. This transaction implied a multiple of c. 12.0x historical EBITDA 

• Adora Fertility operates 4 fertility clinics across Australia and 3 day hospitals. Relative to Virtus, Adora Fertility is a smaller 
operator and operates under a low-cost model, thereby generating lower margins, which suggests a lower valuation multiple 
would be warranted for the business. Conversely, the focus on the low-cost model which has a favourable outlook with 
potentially higher growth prospects which could warrant a higher multiple.  

In March 2022 Liverpool Partners entered into a binding agreement to acquire Adora Fertility for a price of AUD 30.5m. Whilst 
the financials of Adora Fertility have not been publicly disclosed, Virtus’ public disclosure of Adora’s financial performance 
suggests that the multiple implied in Liverpool Partners’ purchase price is c. 7x. We consider that Liverpool Partners, not 
having pre-existing operations in the ARS sector or healthcare services industry, would not have the same level of synergistic 
benefits from integrating Adora Fertility as would have been the case with Virtus and therefore we consider that the multiple 
implied in Liverpool Partners’ acquisition is likely to have been higher than c. 7x 

• In May 2020, a subsidiary of NWS Holdings acquired a 34% interest in TT Holdings Limited, an entity which owns a 55.2% 
interest in Genea, for a price of USD 23m. This transaction which involved the acquisition of a non-controlling interest implied 
an EBITDA multiple of 12.6x16. Genea is the third largest IVF operator in Australia. Relative to Virtus, Genea is significantly 
smaller, has lower historical EBITDA margins, lower historical revenue growth as well as lower international diversification. The 
profitability of Genea is impacted by the loss generating Biomedx business, which designs, manufactures and sells IVF 
equipment, consumables and media, and consequently the multiple attributable to the core IVF business is likely to be slightly 
lower. 

We also considered international transactions concerning fertility clinics in developed markets. The multiples from these 
transactions were in the range of 13x to 18x EBITDA. However, we considered this evidence at a high level given the different 
markets in which the businesses operate, the higher perceived growth in these markets, the differing regulatory and funding model, 
the differing contractual arrangements with fertility specialists (in particular, in a lot of European markets, the fertility specialists are 
employed by the company), different level of COVID-19 impacts, as well as the limited availability of information from which the 
transaction multiples were based. 

SSeelleecctteedd  mmuullttiippllee  

We have selected an EBITDA multiple in the range of 10.0x to 11.0x on a control basis, having regard to the following: 

• Virtus is larger than Monash IVF, based on various key operating metrics, such as service revenue and the number of cycles 
and clinics. Virtus also generates significantly higher revenue than the identified comparable transactions 

• Virtus has a more diversified geographical presence and generates higher number of cycles per fertility specialist relative to its 
listed counterpart 

16 The calculation of the multiple is limited by the availability of information surrounding the consolidation of Genea in TT Holdings Limited.
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• Virtus and Monash IVF generate similar EBITDA margins at c. 26%. The EBITDA margin of Genea is not directly comparable as 
its results are affected by loss-making non-IVF segments

• we also considered the higher growth prospects as approximated by the 4 new clinics planned by Monash IVF in FY22 and 
FY23, in comparison to Virtus 

• the growth prospects of Virtus, driven by the strategic growth initiatives beyond FY23, in particular in relation to the Precision 
Fertility initiative which provides a platform for growth in terms of improving success rates and performance of existing 
operations, as well as the opportunity for exploitation in global markets over the medium to long term. 

5.4 The discounted cash flow method 

The discounted cash flow approach estimates enterprise value by discounting a company’s future cash flows to their net present 
value provided that the future cash flows that are expected to be derived from a business are capable of being estimated with a 
reasonable degree of confidence. 

The discounted cash flow method requires the determination of the following: 

• future cash flows of the business  

• an estimate of the terminal value growth rate 

• an appropriate discount rate to be applied to the future cash flows. 

Our considerations on each of these factors are presented below. 

55..44..11 FFuuttuurree  ccaasshh  fflloowwss  

In developing their budget, Management undertakes a detailed review of operations and financial performance. The Virtus 
budgeting process typically commences prior to the financial year end, when budgets are prepared at a business unit level, 
considering a set of broader market expectations and assuming a ‘business as usual’ basis. Following inputs from each business unit 
and direction from Management, strategic growth initiatives are developed. A high-level 3-year outlook of the business is also 
prepared to demonstrate business prospects and supplement the analysis on the growth initiatives. All budgets are developed in 
local currency, and converted to AUD. These budgets are then consolidated with the budgets of other business units and support 
functions and reviewed by the CFO and CEO, before being presented to the board. 

Set out below are the key considerations in Management’s development of the budget: 

• growth in fresh cycles is the key underlying assumption of the forecast. The growth assumption is based on the overall 
expected market growth and market share improvement. Some business units may have a higher or lower growth rate, after 
accounting for the specific situation in each state, such as lockdown restrictions or new clinics. Overseas clinics, which have 
been heavily affected by COVID-19, are forecast to grow at a higher rate than Australian clinics 

• slight reduction of margins in FY22 driven by higher expenses in employee and IT infrastructure. The margins are forecast to 
improve and stabilise FY23 onwards 

• adjustments to remove rent expenses in order to present the budget on a post-AASB 16 basis 

• discontinuation of government COVID-19 support payments 

• capital expenditure in FY23 is expected to be lower than in FY22, albeit slightly higher than the historical average, due to the 
investment in clinic relocation and growth initiatives. Capital expenditure in the latter years is expected to decline as 
investment in the growth initiatives reduces 

• EBITDA contributions of the growth initiatives which is expected to materialise from FY23 onwards. 

We included certain adjustments, including: 

• a corporate tax rate of 28.4% which reflects a weighted average tax rate for the jurisdictions in which that Virtus operates 

• lease sustaining capital expenditure in line with the adoption of a post-AASB16 EBITDA assessment. 

We projected the cash flows for a further 2 years from the 3-year outlook on the expectation that the growth rate and the earnings 
contribution from and capital expenditure requirement for the growth initiatives would reduce to a normalised level over this 
period. As compared to the core business, the growth initiatives carry a higher level of risk and consequently, we have had regard to 
a sensitivity analysis set out in Section 5.4.4 below. 
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55..44..22 TTeerrmmiinnaall  ggrroowwtthh  rraattee  

We have estimated a terminal value at the end of the forecast period using the perpetuity growth formula. Our assessment of the 
long-term growth rate has had regard to long term growth rates for the geographies that Virtus operates in (Australia, Denmark, 
Ireland, Singapore and the UK) and the long-term outlook for the sector. 

55..44..33 DDiissccoouunntt  rraattee  

The discount rate used to equate the future cash flows to a present value reflects the risk adjusted rate of return demanded by a 
hypothetical investor. We have selected a base case nominal after tax discount rate in the range of 8.25% to 9.25% to discount the 
future cash flows to their present value. In selecting these discount rates, we considered the following: 

• the required rate of return of comparable companies  

• the debt-to-equity ratio of comparable companies.  

We also used the Capital Asset Pricing Model as a frame of reference for the calculation of these rates and used the following inputs 
in applying this model: 

• a cost of equity of 9.8% to 11.1% based on: 

− a risk-free rate of 2.8% based on the five-day average of the zero-coupon ten-year Australian government bond 

− an equity market risk premium of 6.25% 

− a levered beta of 1.1 to 1.2 having regard to the betas of the companies identified in Appendix 2, particularly the betas of 
Virtus, Monash IVF and published industry betas. We had regard to the betas of comparable companies prior to COVID-
19 to adjust for the operational uncertainty and market volatility due to lockdown restrictions and public health concerns 

− company specific risk premium of nil to 0.5% to reflect the risk associated with the strategic growth initiatives  

• a net debt to enterprise value ratio of 25.0% based on gearing observed for comparable companies 

• a pre-tax cost of debt of 5.5%. We had regard to the spread of BBB-rating debt as published by Reserve Bank of Australia and 
the current margin on Virtus’ existing debt facility 

• a corporate tax rate of 28.4% which reflects a weighted average of the jurisdictions that Virtus operates in. 

The cost of capital of 8.25% to 9.25% is an estimate of the rate of return an investor would demand for investing in an ARS business 
such as Virtus. Having regard to the risks and opportunity cost of capital, we consider this range to be reasonable. 

55..44..44 CCoonncclluussiioonn  oonn  ddiissccoouunntteedd  ccaasshh  ffllooww  vvaalluuaattiioonn  

Given the uncertainty in the financial projections of the business, particularly surrounding the industry trends and government 
support, we have considered a variety of scenarios with a probability weighting applied to those scenarios. We consider this 
approach more appropriate and, accordingly, have set out below the various scenarios we considered: 

• SScceennaarriioo  11  ––  BBaassee  ccaassee: assumes revenue growth broadly in line with broker consensus in FY23 and FY24, before moderating 
thereafter. This is assumed to be driven by volume growth, however, a low level of price growth is expected from FY25 
onwards. This scenario also assumes the cost of service provision and operating expenses will grow largely in line with inflation 

• SScceennaarriioo  22  ––  LLooww  ccoosstt  IIVVFF: considers the move toward a low-cost market model over the medium to long-term. This scenario 
assumes revenue per cycle progressively decreases, however is partially offset by an increase in cycle volumes (due to higher 
demand at a lower price point). We also assume a lower cost of service provision under a low-cost operating model, reflecting 
the benefits of some of the strategic growth initiatives being executed by the group 

• SScceennaarriioo  33  ––  SSuucccceessss  rraattee  iimmpprroovveemmeenntt: assumes the successful implementation of new lab designs and protocols, supported 
by the Precision Fertility platform, resulting in an increase in the success rate. An improved success rate is expected to reduce 
volume growth as the average number of cycles required for a successful pregnancy reduces, partially offset by additional 
customers opting for Virtus (and more broadly ART) given the higher success rate. This will also drive a higher revenue per 
cycle. This scenario also assumes a higher operating cost base through more complex procedures and a higher quality service 
offering 

• SScceennaarriioo  44  ––  SSuubbssiiddyy  rreedduuccttiioonn: considers the possibility that government funding provided to patients through the MBS and 
EMSN will reduce. We assume the growth in number of cycles to decrease over the medium and long-term, reflecting a 
decline in the affordability of ARS. Moreover, we assume the decline in affordability will be partially absorbed by ARS 
providers, reflected through a decline in revenue per cycle. However, we also assume that the business would reduce its cost 
structure in response to the lower cycle volume and revenue per cycle. 

The valuation range for the above scenarios assumes 50% of the expected cash flows generated by the growth initiatives. In the 
figure below, we have also provided a sensitivity of +/-20% contribution for these initiatives. 
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FFiigguurree  1144::  OOuuttppuuttss  ooff  ddiissccoouunntteedd  ccaasshh  ffllooww  vvaalluuaattiioonn  

    
Source: Deloitte Corporate Finance analysis 

We consider a weighting of 60%, 20%, 10% and 10% for scenarios 1 to 4, respectively, is reasonable based on the likelihood of the 
scenarios eventuating. The resulting enterprise value using the discounted cash flow approach is AUD 820m to AUD 960m. We 
emphasise that given the uncertainty associated with projecting future cash flows for the business and noting the availability of 
comparable company multiples (which increases the utility of the market multiples approach), we consider this approach suitable as 
a secondary approach. 

5.5 Surplus assets 

Assets not captured by our enterprise valuation comprise investments in entities that are not controlled by Virtus (namely entities 
accounted for using the equity method), as noted in section 3.9. The book value of these investments as at H1FY22 was 1.8m and 
Management have advised that the book value is likely to approximate the market value. 

5.6 Net debt 

Virtus’ net debt position, inclusive of lease liabilities and the impact of the Permitted Dividends, is projected to be AUD 204.2m at or 
around the date of payment of the Consideration. 

5.7 Minority interests 

Adjustments associated with the minority interests are required to reflect the partial ownerships in three entities, as noted in 
section 3.9. We have had regard to the book value of the minority interests, the size and FY21 financial performance of the entities 
and the original acquisition of Complete Fertility in 2018. Based on these factors, we have adopted a similar EBITDA multiple of 
10.0x to 11.0x, resulting in a minority interest equity value in the range of AUD 10.3m to AUD 11.3m. 

5.8 Number of shares outstanding 

As discussed in section 3.7 above, the number of shares issued is anticipated to be 87.2m at or around the date of payment of the 
Consideration.  We have assumed that all the outstanding performance rights will vest. 
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66 AAddddiittiioonnaall  ccoonnssiiddeerraattiioonnss  iinn  rreessppeecctt  ooff  tthhee  PPrrooppoosseedd  
CCaappVVeesstt  TTaakkeeoovveerr  

6.1 Introduction 

If the Proposed CapVest Takeover results in CapVest acquiring between 50.1% and 90% of the shares, CapVest will have control of 
Virtus and is likely to exercise its rights over control of Virtus by implementing a number of changes.  

Shareholders who decide not to accept the Proposed CapVest Takeover and therefore retain their shares in Virtus should be aware 
of the following key considerations arising from these changes. 

6.2 CapVest’s intentions 

CapVest has announced the following intentions in respect of the affairs of Virtus if the Proposed CapVest Takeover results in it 
acquiring between 50.1% and 90% of the shares: 

• Whilst Virtus shares are currently capable of being traded on the ASX, CapVest has indicated that it will apply to delist Virtus 
from the ASX if it acquires more than 75% of the issued shares. If this occurs, it will be very difficult for continuing 
Shareholders to trade or sell their shares. If Virtus shares continue to trade on the ASX, continuing Shareholders will own 
shares with lower levels of liquidity on the ASX 

• CapVest will nominate persons to be appointed to the Virtus Board proportionate to their percentage shareholding in Virtus 

• CapVest intends to review (through its nominees to the Virtus Board) the dividend policy. As a consequence of the anticipated 
changes to the capital structure as discussed further below, CapVest has indicated that it would be unlikely that any dividends 
would be paid until the debt is substantially reduced 

CapVest will request that Virtus increase its borrowings, with the proceeds used to pay the Proposed Capital Return to all 
Shareholders. The refinancing involves Virtus repaying its existing bank debt (estimated to total AUD 103m (excluding lease 
liabilities) at Implementation Date) and debt facilities and taking on new debt (estimated to be AUD 415m (excluding lease 
liabilities) at Implementation Date) and debt facilities. The new debt has been sourced by CapVest on behalf of Virtus and 
whilst it only has a springing financial covenant applying to the revolving credit facility (which would only come into effect if 
more than a certain portion of the revolving credit facility is drawn), the facilities are significantly larger than the existing debt 
and attract higher interest rates. Virtus will also incur fees of approximately AUD 15m to enter into these facilities. 

Whilst the interest rates will be variable in nature (linked to the market-based bank bill swap rate or equivalent instrument), it 
is our understanding that CapVest intends to request Virtus to enter into interest rate hedges to cap the interest cost on this 
debt. Such hedges are likely to result in Virtus incurring additional costs. 

The proceeds from the refinancing will be used by Virtus to pay the Proposed Capital Return and related costs. As such, whilst 
Shareholders who do not accept the takeover offer will receive proceeds from the Proposed Capital Return, the value of any 
shares in Virtus they continue to hold will decrease in value (theoretically by an equivalent amount to the Proposed Capital 
Return, adjusted for the related costs). 

Further information about CapVest’s intentions is contained in Section 8.5 of the Transaction Booklet. 

6.3 Implications of the Proposed Capital Return from the perspective of the 
creditors of Virtus 

66..33..11 BBaacckkggrroouunndd  ttoo  tthhee  ccrreeddiittoorrss  ooff  VViirrttuuss  

Existing creditors of Virtus can be broken down as follows: 

1. Trade creditors – as at 31 December 2021, trade creditors and accruals were AUD 34.8m and reflected outstanding liabilities 
associated with expenses incurred in the normal course of the business.  Such trade creditors are typically paid within 2 to 3 
months and before the Proposed Capital Return is paid they will have the opportunity to reassess whether they wish to 
continue to grant credit to Virtus 

2. Lease liabilities – as at 31 December 2021, lease liabilities were AUD 86.4m.  Lessors are protected through ownership of the 
underlying assets (primarily land & buildings) that they are leasing to Virtus 

3. Unearned income – as at 31 December 2021, unearned income was AUD 14.8m and reflected deposits by clients for ART 
services to be provided by Virtus.  Such liabilities are typically extinguished through the provision of services by Virtus within 1 
to 2 months 
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4. Borrowings – the current borrowings will be refinanced and consequently repaid 
5. Other liabilities and provisions – as at 31 December 2021, the balance of other liabilities amounted to AUD 18.8m and this 

related to tax liabilities and provisions. 

66..33..22 IImmpplliiccaattiioonnss  ooff  tthhee  PPrrooppoosseedd  CCaappiittaall  RReettuurrnn  

The Proposed Capital Return will result in Virtus having substantially higher levels of debt than is currently the case.  This debt has 
been sourced by CapVest and comprises a First Lien Term Facility, a Second Lien Term Loan and a Revolver Facility totalling AUD 
485m. CapVest does not intend to draw upon the Revolver Facility.  The First Lien Term Facility and the Second Lien Term Loan will 
be secured against all the assets and undertakings of Virtus and its subsidiaries, subject to customary exceptions. 

There is no contractual requirement for Virtus to repay the facilities until their maturity which is 7 years, 8 years and 5 years, 
respectively.  As customary, the First Lien Term Facility and Second Lien Term Loan require certain mandatory prepayments, 
including (i) in the case of the First Lien Term Facility a percentage of excess cash flow (starting with the first full financial year after 
closing) and (ii) asset sales. These requirements are subject to customer exceptions and in particular the calculation of excess cash 
flows is sufficiently flexible to allow the business to pursue its strategies. 

The First Lien Term Facility and the Second Lien Term Loan do not have any financial covenants attached to them. The Revolving 
Facility only has a springing financial covenant which would only come into effect if more than a certain portion of the Revolving 
Facility is drawn. CapVest currently do not have any expectation of drawing down the Revolving Facility in excess of this threshold,  
however, if the Revolving Facility is drawn beyond a certain level on a test date, Virtus shall ensure that the senior secured net 
leverage ratio will not exceed  9.00:1.  

The proposed new facilities in aggregate attract substantially higher interest rates as compared to the interest rates attaching to the 
current facilities. This is not unusual given the higher levels of debt Virtus will be required to service.  As mentioned earlier, it is our 
understanding that CapVest intends to request Virtus to enter into interest rate hedges to cap the interest cost. 

Summarised in the table below is a comparison of the existing debt to the new debt proposed by CapVest: 

TTaabbllee  1199::  IImmpplliiccaattiioonnss  ooff  tthhee  PPrrooppoosseedd  CCaappiittaall  RReettuurrnn  ffoorr  VViirrttuuss  

  AAss  aatt  IImmpplleemmeennttaattiioonn  DDaattee  IImmmmeeddiiaatteellyy  ffoolllloowwiinngg  tthhee  
PPrrooppoosseedd  CCaappiittaall  RReettuurrnn  

DDrraawwnn  ddeebbtt  ((AAUUDD)) 103m1 415m 

   

CCuurrrreenntt  rraattiioo22 0.5x 0.5x 

NNeett  ddeebbtt  ttoo  PPrrooppoosseedd  CCaappVVeesstt  TTaakkeeoovveerr  eenntteerrpprriissee  vvaalluuee33 10.4%4 51.4% 

NNeett  ddeebbtt  ttoo  FFYY2222  EEBBIITTDDAA55 1.3x4 6.4x 

FFYY2222  EEBBIITTDDAA33  ttoo  iinntteerreesstt66 16.1x 2.1x 

Notes 
1. Based on projected debt at Implementation Date as provided by Virtus executives 
2. Calculated as current assets over current liabilities as at 31 December 2021 
3. Enterprise value has been calculated excluding lease liabilities at the Proposed CapVest Takeover price 
4. Net debt has been calculated based on projected debt and cash at Implementation Date as provided by Virtus executives 
5. EBITDA is based on equity research analysts’ consensus as set out in Section 3.10, adjusted for lease rental, to be on a pre-AASB 16 basis  
6. Interest expense is based on weighted average interest rate applied to the drawn debt and excludes interest income on surplus cash 
Sources: Information provided by CapVest, Transaction Booklet, Deloitte Corporate Finance analysis 

Total assets as at 31 December 2021 exceed the drawn debt following the Proposed Capital Return by AUD 174m, and the 
enterprise value implicit in the Proposed CapVest Takeover (AUD 788m17) exceeds the drawn debt following the Proposed Capital 
Return by AUD 373m. This compares to total creditors excluding lease creditors and debt as at 31 December 2021 of AUD 68.4m. 

The Proposed Capital Return does not have any impact on the current ratio (the ratio by which current assets exceed current 
liabilities). Whilst the current ratio is at the lower end of the range of listed peers18 (0.4 times to 1.2 times with a median of 0.8 
times19), it is not unreasonable given the nature of Virtus’ business operations. 

17 Excluding minority interests and investments in associates

18 Being the companies identified in Appendix 2

19 Based on calculations made from data sourced from Capital IQ 
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However, the Proposed Capital Return results in the financial leverage and the associated ratios increasing substantially.  Whilst, 
based on our analysis, the leverage is higher than peer companies that are listed on the ASX, this level of leverage is broadly 
consistent with recent private equity backed acquisitions in the health sector. 

66..33..33 FFuuttuurree  iimmppaaccttss  ooff  tthhee  PPrrooppoosseedd  CCaappiittaall  RReettuurrnn  

The projected financial performance of Virtus anticipates the business generating operating cash flows that would enable the net 
debt to be substantially reduced over time. Set out in the figures below are the key debt metrics based on the projected financial 
performance of the business as provided by Virtus. CapVest have informed us that these underlying operating cash flow projections, 
which have been provided to us, represent their expectations of the financial performance of the business. 

The key debt metrics are presented assuming base case expectations of future financial performance. This is broadly aligned with 
available equity analysts’ consensus estimates.  

The implications for cash flow after debt service relative to last twelve months (LTM) to 31 December 2021 under the current 
leverage is set out in the figure below: 

FFiigguurree  1155::  CCaasshh  ffllooww  aavvaaiillaabbllee  ffoorr  ddeebbtt  sseerrvviicciinngg  ((RReebbaasseedd  ttoo  LLTTMM  DDeecceemmbbeerr  22002211))  

  
Sources: Financial reports, Information provided by CapVest, Deloitte Corporate Finance analysis 

Cash flow available for debt servicing is expected to decrease in FY23, however, it is expected to increase above LTM to 31 
December 2021 levels under the base case.  

We have also analysed the typical debt metrics before the Proposed Capital Return and over time following the Proposed Capital 
Return. As can be seen in the figures below, the leverage ratios (net debt to enterprise value, and net debt to EBITDA) increase 
significantly following the Proposed Capital Return. Over the following 5 years, these ratios are expected to reduce as the business 
generates cash from operations. Similarly, the interest coverage ratio (EBITDA to interest) reduces following the Proposed Capital 
Return and then is projected to increase over time.  

FFiigguurree  1166::  NNeett  ddeebbtt  ttoo  PPrrooppoosseedd  CCaappVVeesstt  TTaakkeeoovveerr  eenntteerrpprriissee  vvaalluuee  

  

  
Notes: 
Net debt includes drawn debt, less cash and cash equivalents but excludes lease liabilities 
The enterprise value used in the above analysis has been calculated based on the price under the Proposed CapVest Takeover offer. It would not be 
unreasonable to assume that as EBITDA grows over time, enterprise value will grow, reducing the net debt to enterprise value ratio. 
Sources: Information provided by CapVest, Management, Deloitte Corporate Finance analysis 
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FFiigguurree  1177::  NNeett  ddeebbtt  ttoo  EEBBIITTDDAA  

  
Notes: 
Net debt includes drawn debt, less cash and cash equivalents but excludes lease liabilities 
EBITDA presented on a pre-AASB16 basis 
Sources: Information provided by CapVest, Management, Deloitte Corporate Finance analysis 

FFiigguurree  1188::  EEBBIITTDDAA  ttoo  iinntteerreesstt    

  
Notes: 
EBITDA presented on a pre-AASB16 basis 
Interest calculated on drawn debt and excludes interest income on surplus cash 
Sources: Information provided by CapVest, Management, Deloitte Corporate Finance analysis 

Our analysis has also had regard to a downside  scenario which assumes a decrease in revenue and EBITDA margins, as well as no 
upside from the business growth initiatives. This analysis suggests that whilst the various financial metrics are stressed, there is 
flexibility in the terms of the debt facilities to allow the business to explore a cure in the event of a reasonable downside scenario. 

66..33..44 IImmppaaccttss  ooff  PPrrooppoosseedd  CCaappiittaall  RReettuurrnn  aass  ccoommppaarreedd  ttoo  ppeeeerrss  

The above ratios are more aggressive than listed peers, who maintain more conservative levels of debt. However, they are in line 
with recent private equity backed transaction metrics. As such, we have focussed on private equity metrics in our analysis below. 

Recently, there have been a number of recent private equity acquisitions in the healthcare services sector which have been 
supported by similar leverage levels to that shown by Virtus after the Proposed Capital Return. Set out in the table below are some 
publicly disclosed precedents: 

TTaabbllee  2200::  LLeevveerraaggee  aassssoocciiaatteedd  wwiitthh  rreecceenntt  pprriivvaattee  eeqquuiittyy  bbaacckkeedd  AAuussttrraalliiaann  hheeaalltthhccaarree  sseerrvviicceess  aaccqquuiissiittiioonnss  

DDaattee    EEnntteerrpprriissee  vvaalluuee  
iimmpplliieedd  iinn  ttrraannssaaccttiioonn 

((AAUUDD  mm))  

DDeebbtt  ttoo  EEBBIITTDDAA  

MMaarr  22002222 Icon Group n.a. 6.6x 

JJuunnee  22001199 Healthscope 5,526 5.20x to 5.30x 

FFeebb  22001188 I-Med 1,250 c. 4.5x 

Notes: 
n.a. = Not available 
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Sources: S&P Capital IQ, Refinitiv, Deloitte Corporate Finance analysis 

The above benchmarks also align with anecdotal evidence that we have received which suggests that debt to EBITDA multiples in 
respect of leveraged buy outs involving private equity backed acquisitions of healthcare services businesses are in the range of 5.0x 
to 6.5x. 

The above benchmarks also align with leverage levels in the US market.  Total leverage in LBO transactions rose to 6.75 times in the 
first quarter of 2022 with slightly less than 70% of deals being levered at more than 6 times EBITDA. Total leverage in large 
corporate LBOs averaged 7.15 times in the first quarter of 2022 with almost 80% of deals being levered at more than 6 times 
EBITDA.20 

We consider that the leverage under the Proposed Capital Return of 6.4x is supported by leverage in other similar transactions, and 
therefore provides evidence of market acceptance of the ability of a business in the healthcare services sector to pay its creditors. 

6.4 Conclusion on the ability of Virtus to pay its existing creditors 

We note the following in regard to the analysis above: 

• Based on the information provided by CapVest, forecast EBITDA is not anticipated to be materially different under a CapVest 
control scenario, as compared to the current expectations for Virtus 

• Shareholder equity will decrease as a result of the capital reduction, but Shareholders will receive a payment equal to the 
capital reduction. Virtus will retain substantial shareholder equity 

• The enterprise value implied by the Proposed CapVest Takeover relative to the debt under the Proposed Capital Return 
suggests there is sufficient financial capacity to pay existing creditors 

• Virtus current ratio21 will not be impacted as a result of the Proposed Capital Return, and is expected to remain within the 
range observed for the peer companies 

• Although it is not possible to rely on any one ratio, the following impacts on ratios are observed:  

o Virtus net debt to enterprise value ratio is expected to increase following the Proposed Capital Return 

o Virtus total leverage ratio (net debt to EBITDA) is expected to increase following the Proposed Capital Return 

o Virtus interest coverage ratio is expected to decrease substantially following the Proposed Capital Return 

It is not possible to draw definitive conclusions based on the relativity of Virtus’ ratios to listed peers.  However, the ratios are 
within the ranges observed for recent private equity backed transactions in the Australian healthcare sector and more broadly 
LBOs in the US market 

• Our analysis also considered redacted draft term sheets of the proposed financing, and the expected impact from the 
Proposed Capital Return. Our analysis suggests that: 

o There is flexibility in the terms to allow the business to explore a cure in the event of a reasonable downside scenario 

o With the anticipated surplus cash flows after debt servicing, the interest coverage and total leverage ratios would 
decrease over a five-year period. 

Based on the above, we consider that the Proposed Capital Return does not materially prejudice the ability of Virtus to pay its 
existing creditors. 

 

20 Sourced from Refinitiv

21 Defined as current assets over current liabilities
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AAppppeennddiixx  11::  VVaalluuaattiioonn  mmeetthhooddoollooggiieess  

Common market practice and the valuation methodologies which are applicable to corporate entities and businesses can be 
categorised under one of the following three approaches.  

MMaarrkkeett  aapppprrooaacchh  

The market approach involves the determination of market value having regard to pricing and other metrics implied by market 
trading or transactions of comparable assets. Valuation methods commonly adopted under the market approach include: 

• earnings multiples 

• analysis of an entity’s recent share trading history 

• industry specific methods. 

The market multiple method estimates market value as the product of an entity’s earnings and an appropriate earnings multiple. An 
appropriate earnings multiple is derived from market trading and/or transactions involving comparable companies. The earnings 
multiple method is appropriate where the entity’s earnings are relatively stable. 

The most recent share trading history provides evidence of the market value of the shares in an entity where they are publicly 
traded in an informed and liquid market. 

Industry specific methods estimate market value using rules of thumb for a particular industry. Generally, rules of thumb provide 
less persuasive evidence of the market value of an entity than other valuation methods because they may not account for entity 
specific factors.  

IInnccoommee  aapppprrooaacchh  

The income approach involves the determination of market value based on the present value of future amounts. The discounted 
cash flow method estimates market value by discounting an entity’s future cash flows using an appropriate cost of capital to reflect 
the risks of the cash flows, to a net present value. This method is appropriate where a projection of future cash flows can be made 
with a reasonable degree of confidence, and is commonly used to value early stage companies or projects with a finite life. 

Other methods under the income approach include option pricing models (such as Black Scholes-Merton formula or a binomial 
model) and the multi-period excess earnings method in the case of valuing intangible assets. 

CCoosstt  aapppprrooaacchh  

The cost approach involves the determination of market value based on the cost of replacement. Valuation methods under the cost 
approach estimate the market value of an entity’s shares based on the realisable value of its identifiable net assets, and typically 
comprise: 

• orderly realisation of assets method 

• liquidation of assets method 

• net assets on a going concern basis. 

The orderly realisation of assets method estimates market value by determining the amount that would be distributed to 
shareholders, after payment of all liabilities including realisation costs and taxation charges that arise, assuming the entity is wound 
up in an orderly manner. The liquidation method is similar to the orderly realisation of assets method, except that it assumes the 
assets are sold in a shorter time frame. Since wind up or liquidation of the entity may not be contemplated, these methods in their 
strictest form may not necessarily be appropriate. The net assets on a going concern basis method estimates the market value of 
the net assets of an entity, after deduction for the costs of operating the net assets of the business, but does not take account of 
realisation costs.  

These methods ignore the value of intangible assets such as customer lists, management, supply arrangements and goodwill which 
may not be recognised on the balance sheet. Asset based methods are appropriate when companies are not profitable, or a 
significant proportion of an entity’s assets are liquid, or for asset holding companies. 
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AAppppeennddiixx  44::  CCoonntteexxtt  ttoo  tthhiiss  rreeppoorrtt  

The report has been prepared at the request of the directors of Virtus and is to be included in the Transaction Booklet to be 
provided to Shareholders for approval of the Proposed CapVest Scheme or the Proposed CapVest Takeover. Accordingly, it has been 
prepared only for the benefit of the directors of Virtus and those persons entitled to receive the Transaction Booklet in their 
assessment of the Proposed CapVest Scheme or the Proposed CapVest Takeover and should not be used for any other purpose. 
Neither Deloitte Corporate Finance, Deloitte Touche Tohmatsu, nor any member or employee thereof, undertakes responsibility to 
any person, other than the Shareholders and the directors of Virtus, in respect of this report, including any errors or omissions 
however caused.  

The report represents solely the expression by Deloitte Corporate Finance of its opinion as to whether the Proposed CapVest 
Scheme is fair and reasonable to, and is the best interests of, Shareholders and whether the Proposed CapVest Takeover is fair and 
reasonable so far as Shareholders are concerned. 

The report has been prepared having regard to professional standard APES 225 Valuation Services issued by the Accounting 
Professional and Ethical Standards Board Limited. 

IInnddiivviidduuaall  cciirrccuummssttaanncceess  

We have evaluated the CapVest Offers for Shareholders as a whole and have not considered the effect of the Proposed CapVest 
Scheme or the Proposed CapVest Takeover on the particular circumstances of individual Shareholders. Due to their particular 
circumstances, individual Shareholders may place a different emphasis on various aspects of the Proposed CapVest Scheme or the 
Proposed CapVest Takeover from the one adopted in this report. Accordingly, individuals may reach different conclusions to ours on 
whether the Proposed CapVest Scheme is fair and reasonable, and in their best interests and/or whether the Proposed CapVest 
Takeover is fair and reasonable. If in doubt, Shareholders should consult an independent adviser, who should have regard to their 
individual circumstances.  

LLiimmiittaattiioonnss  

Our opinion is based on the prevailing economic, market and other conditions as at the date of this report. Such conditions can 
change significantly over relatively short periods of time.  

Statements and opinions contained in this report are given in good faith but, in the preparation of this report, Deloitte Corporate 
Finance has relied upon the completeness of the information provided by Virtus and CapVest and their officers, employees, agents 
or advisors. Deloitte does not imply, nor should it be construed, that it has carried out any form of audit or verification on the 
information and records supplied to us. Drafts of our report were issued to the executives of Virtus for confirmation of factual 
accuracy. 

In recognition that Deloitte Corporate Finance may rely on information provided by Virtus and CapVest and their officers, 
employees, agents or advisors, Virtus has agreed that it will not make any claim against Deloitte Corporate Finance to recover any 
loss or damage which Virtus may suffer as a result of that reliance and that it will indemnify Deloitte Corporate Finance against any 
liability that arises out of either Deloitte Corporate Finance’s reliance on the information provided by Virtus or CapVest and their 
officers, employees, agents or advisors or the failure by Virtus or CapVest and their officers, employees, agents or advisors to 
provide Deloitte Corporate Finance with any material information relating to the Proposed CapVest Scheme or the Proposed 
CapVest Takeover. 

To the extent that this report refers to prospective financial information, we have considered the prospective financial information 
and the basis of the underlying assumptions. The procedures involved in Deloitte’s consideration of this information consisted of 
enquiries of Virtus and CapVest executives and their officers, employees, agents or advisors and analytical procedures applied to 
the financial data. These procedures and enquiries did not include verification work nor constitute an audit or a review engagement 
in accordance with standards issued by the AUASB or equivalent body and therefore the information used in undertaking our work 
may not be entirely reliable. 

Based on these procedures and enquiries, Deloitte Corporate Finance considers that there are reasonable grounds to believe that 
the prospective financial information for Virtus included in this report has been prepared on a reasonable basis consistent with the 
requirements of ASIC Regulatory Guide 111. In relation to the prospective financial information, actual results may be different from 
the prospective financial information of Virtus referred to in this report since anticipated events frequently do not occur as 
expected and the variation may be material. The achievement of the prospective financial information is dependent on the 
outcome of the assumptions. Accordingly, we express no opinion as to whether the prospective financial information will be 
achieved. 

QQuuaalliiffiiccaattiioonnss  

Deloitte Corporate Finance holds the appropriate Australian Financial Services licence to issue this report and is owned by the 
Australian Partnership Deloitte Touche Tohmatsu.  
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The employee of Deloitte Corporate Finance principally involved in the preparation of this report was Tapan Parekh, Partner, B.Bus, 
M.Comm, CA, F.Fin. Tapan has many years’ experience in the provision of corporate financial advice, including specific advice on 
valuations, mergers and acquisitions, as well as the preparation of independent expert’s reports. 

CCoonnsseenntt  ttoo  bbeeiinngg  nnaammeedd  iinn  ddiisscclloossuurree  ddooccuummeenntt    

Deloitte Corporate Finance Pty Limited (ACN 003 833 127) of 225 George Street, Sydney, NSW, 2000 acknowledges that: 

• Virtus proposes to issue the Transaction Booklet in respect of the Proposed CapVest Scheme and the Proposed CapVest Takeover 

• the Transaction Booklet will be issued in hard copy and be available in electronic format 

• it has previously received a copy of the draft Transaction Booklet for review 

• it is named in the Transaction Booklet as the ‘independent expert’ and the Transaction Booklet includes its independent expert’s 
report as Attachment A to the Transaction Booklet. 

On the basis that the Transaction Booklet is consistent in all material respects with the draft Transaction Booklet received, Deloitte 
Corporate Finance Pty Limited consents to it being named in the Transaction Booklet in the form and context in which it is so 
named, to the inclusion of its independent expert’s report as Attachment A to the Transaction Booklet and to all references to its 
independent expert’s report in the form and context in which they are included, whether the Transaction Booklet is issued in hard 
copy or electronic format or both. 

Deloitte Corporate Finance Pty Limited has not authorised or caused the issue of the Transaction Booklet and takes no responsibility 
for any part of the Transaction Booklet, other than any references to its name and the independent expert’s report as included as 
Attachment A. 

SSoouurrcceess  ooff  iinnffoorrmmaattiioonn  

In preparing this report we have had access to the following principal sources of information: 

• Virtus annual reports and investors presentations for the year ending 30 June 2018, 30 June 2019, 30 June 2020 and 30 June 
2021 

• Virtus half year reports and investors presentations for the year ending 31 December 2018, 31 December 2019, 31 December 
2020 and 31 December 2021 

• The contents of a dataroom made available to CapVest 

• The Transaction Implementation Deed 

• Draft Transaction Booklet 

• The Bidder’s Statement 

• The Target’s Statement  

• Information provided by CapVest with respect to the post Proposed CapVest Takeover debt and related arrangements 

• Information published by third party subscription providers such as Thomson Research, S&P Capital IQ, Mergermarket and IBIS 
World 

• other publicly available information, media releases and broker reports on Virtus, the comparable companies and the IVF sector 
and broader health industry. 

In addition, we corresponded with and had discussions with the Directors and executives of Virtus and CapVest (and their 
representatives) in relation to the above information, the current operations and prospects of Virtus and the Proposed CapVest 
Scheme and/or the Proposed CapVest Takeover. 
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This is a draft document. As it is a work in progress it may be incomplete, contain preliminary conclusions and may change. 
You must not rely on, disclose or refer to it in any document. We accept no duty of care or liability to you or any third party 
for any loss suffered in connection with the use of this document.

 

 

AAbboouutt  DDeellooiittttee  

Deloitte refers to one or more of Deloitte Touche Tohmatsu Limited (“DTTL”), its global network of member firms, and their related entities. DTTL (also referred 
to as “Deloitte Global”) and each of its member firms and their affiliated entities are legally separate and independent entities. DTTL does not provide services to 
clients. Please see www.deloitte.com/about to learn more. 

Deloitte is a leading global provider of audit and assurance, consulting, financial advisory, risk advisory, tax and related services. Our network of member firms in 
more than 150 countries and territories serves four out of five Fortune Global 500®companies. Learn how Deloitte’s approximately 286,000 people make an 
impact that matters at www.deloitte.com. 

DDeellooiittttee  AAssiiaa  PPaacciiffiicc  

Deloitte Asia Pacific Limited is a company limited by guarantee and a member firm of DTTL. Members of Deloitte Asia Pacific Limited and their related entities 
provide services in Australia, Brunei Darussalam, Cambodia, East Timor, Federated States of Micronesia, Guam, Indonesia, Japan, Laos, Malaysia, Mongolia, 
Myanmar, New Zealand, Palau, Papua New Guinea, Singapore, Thailand, The Marshall Islands, The Northern Mariana Islands, The People’s Republic of China (incl. 
Hong Kong SAR and Macau SAR), The Philippines and Vietnam, in each of which operations are conducted by separate and independent legal entities. 

DDeellooiittttee  AAuussttrraalliiaa  

In Australia, the Deloitte Network member is the Australian partnership of Deloitte Touche Tohmatsu. As one of Australia’s leading professional services firms, 
Deloitte Touche Tohmatsu and its affiliates provide audit, tax, consulting, and financial advisory services through approximately 8000 people across the country. 
Focused on the creation of value and growth, and known as an employer of choice for innovative human resources programs, we are dedicated to helping our 
clients and our people excel. For more information, please visit our web site at https://www2.deloitte.com/au/en.html. 
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Attachment B Notice of Meetings

1 Notice of Scheme Meeting
Virtus Health Limited (ACN 129 643 492)
Notice is hereby given that by an order of the Supreme Court of New South Wales (Court) made on 4 May 2022 pursuant to 
section 411(1) of the Corporations Act 2001 (Cth) (Corporations Act) a meeting of Virtus Shareholders will be held as a virtual 
(online only) meeting at 11.00am (Sydney time) on Monday, 6 June 2022.

Shareholders can access the meeting using the following link: https://www.meetings.linkgroup.com/VRTSCHEME. Further details 
on how to participate in the Scheme Meeting via the online meeting platform and teleconference facilities are set out in the 
explanatory notes that accompany and form part of this notice and in the Virtual Meeting Online Guide available at Attachment C.

The Supreme Court of New South Wales (Court) has also directed that Ms Sonia Petering act as Chairperson of the meeting or 
failing her Mr Gregory Couttas, and has directed the Chairperson to report the result of the meeting to the Court if the resolution 
is approved.

Virtus Shareholders are encouraged to consider appointing a proxy to attend and vote at the Scheme Meeting via the online 
meeting platform on their behalf in the event they are not able to participate in the virtual (online only) Scheme Meeting. 
Further details on how to appoint a proxy are provided in the explanatory notes to this Notice of Meeting.

Business of the meeting – Scheme Resolution
At the Scheme Meeting, Virtus Shareholders will be asked to consider, and if thought fit, to pass the following resolution in 
accordance with section 411(4)(a)(ii) of the Corporations Act:

“That, pursuant to and in accordance with section 411 of the Corporations Act, the Scheme, the terms of which are 
contained in and more particularly described in the Booklet (of which this Notice of Scheme Meeting forms part) is agreed 
to (with or without modification or conditions agreed to in writing between CapVest BidCo and Virtus or any modifications 
or conditions as approved by the Court to which CapVest BidCo and Virtus agree).”

Virtus Board Recommendation
For the reasons set out in this Booklet, the Virtus Board unanimously recommends that Virtus Shareholders vote in favour of the 
Scheme Resolution in the absence of a Superior Proposal subject to the Independent Expert continuing to conclude that the 
Scheme is in the best interests of Virtus Shareholders.

By Order of the Court and the Virtus Board

Ava Bentley
Company Secretary

5 May 2022

https://www.meetings.linkgroup.com/VRTSCHEME


Virtus Health I Transaction Booklet186

2 Notice of Extraordinary General Meeting
Notice is hereby given that a meeting of Virtus Shareholders will be held immediately following the conclusion of the virtual 
(online only) Scheme Meeting which will commence at 11.00am (Sydney time) on Monday, 6 June 2022.

Shareholders can access the meeting using the following link: https://www.meetings.linkgroup.com/VRTSCHEME. Further details 
on how to participate in the Extraordinary General Meeting via the online meeting platform and teleconference facilities are set 
out in the explanatory notes that accompany and form part of this notice and in the Virtual Meeting Online Guide available at 
Attachment C.

Virtus Shareholders are encouraged to consider appointing a proxy to attend and vote at the Extraordinary General Meeting via 
the online meeting platform on their behalf in the event they are not able to participate in the virtual (online only) Extraordinary 
General Meeting. Further details on how to appoint a proxy are provided in the explanatory notes to this Notice of Meeting.

Business of the meeting – Capital Return Resolution
At the Extraordinary General Meeting, Virtus Shareholders will be asked to consider and, if thought fit, to pass the following 
ordinary resolution:

“That, subject to and conditional on:

1 the Capital Return being paid no later than 30 September 2022;

2 the persons nominated by CapVest BidCo being appointed as directors of Virtus such that the Virtus Board is 
reconstituted with a majority of directors that are directors nominated by CapVest BidCo;

3 a Positive Tax Ruling becoming available; and

4 the payment of the Capital Return continuing to satisfy the requirements of section 256B of the Corporations Act,

and for the purpose of section 256C(1) of the Corporations Act and for all other purposes, Virtus’ share capital be 
reduced by the aggregate amount of the Capital Return by applying the Capital Return equally against all Virtus Shares 
on issue on the Capital Return Record Date.”

Virtus Board Recommendation
For the reasons set out in this Booklet, the Virtus Board unanimously recommends that Virtus Shareholders vote in favour of 
the Capital Return Resolution in the absence of a Superior Proposal and subject to the Takeover Recommendation continuing 
to be made.

Explanatory notes to the Notices of Meetings
1 General
To enable you to make an informed decision on the Scheme Resolution and Capital Return Resolution, further information on 
the Scheme, the CapVest Takeover and the Capital Return is set out in this Booklet, of which this Notice of Scheme Meeting and 
Notice of Extraordinary General Meeting forms part. Terms used in this Notice of Scheme Meeting and Notice of Extraordinary 
General Meeting have the same meaning as set out in the Glossary in Section 14 of this Booklet.

These notes should be read in conjunction with the Notice of Scheme Meeting and Notice of Extraordinary General Meeting.

2 Chairperson
The Court has directed that Ms Sonia Petering is to act as Chairperson of the Scheme Meeting and the Extraordinary General 
Meeting (and that, if Ms Petering is unable or unwilling to attend, Mr Gregory Couttas is to act as Chairperson of the Scheme 
Meeting and the Extraordinary General Meeting).

3 Requisite Majorities

3.1 Scheme Resolution
In accordance with section 411(4)(a)(ii) of the Corporations Act, the Scheme Resolution must be approved by:

– a majority in number of the holders of Virtus Shares present and voting (either in person (virtually), by proxy, by attorney 
or in the case of a corporate holder, by duly appointed corporate representative) at the Scheme Meeting; and

– at least 75% of the votes cast on the Scheme Resolution.

3.2 Capital Return Resolution
In accordance with section 256C of the Corporations Act, the Capital Return Resolution must be approved by ordinary resolution 
of Virtus Shareholders.

Attachment B Notice of Meetings
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Explanatory notes to the Notices of Meetings continued
4 Entitlement to vote
It has been determined that, for the purposes of the Scheme Meeting and the Extraordinary General Meeting, Virtus Shares will 
be taken to be held by the persons who are registered as members of Virtus as of 11.00am (Sydney time) on Saturday, 4 June 2022. 
Accordingly, transfers registered after this time will be disregarded in determining entitlements to vote at the Scheme Meeting.

5 Voting at the Meetings
You can vote in the following ways:

– by virtually attending the Scheme Meeting scheduled to commence at 11.00am on Monday, 6 June 2022 and the 
Extraordinary General Meeting scheduled to commence immediately after the Scheme Meeting on Monday, 6 June 2022 
via the online meeting platform (details of which are set out below); or;

– by appointing a proxy, attorney or, if you are a body corporate, a duly appointed corporate representative to virtually attend 
and vote on your behalf.

If Virtus Shares are jointly held, either one of the joint shareholders is entitled to vote. If more than one joint shareholder votes in 
respect of jointly held shares, only the vote of the shareholder whose name appears first in the Virtus Share Register will be counted.

Voting will be conducted by poll.

6 Participating at the Meetings
You will be able to attend and vote at the Meetings online from your computer or mobile device by entering the following URL 
in your browser: https://www.meetings.linkgroup.com/VRTSCHEME. You will need the latest versions of Chrome, Safari, Edge or 
Firefox. Virtus Shareholders who participate in the Meetings via the online meeting platform will be able to listen to proceedings 
and ask questions or make comments.

You can log into the Meetings by entering:

– your Shareholder Reference Number (SRN) or Holder Identification Number (HIN); and
– your postcode registered to your holding if you are an Australian shareholder. Overseas shareholder should select the country 

of their registered address from the dropdown list. Proxyholders will be emailed their unique proxy code prior to the Meetings.

You may also appoint a proxy, attorney or corporate representative (if applicable) to attend virtually and vote on your behalf, 
including by lodging your proxy online at https://www.linkmarketservices.com.au/ or by emailing your completed form to  
vote@linkmarketservices.com.au.

Please refer to the Virtual Meeting Online Guide available at Attachment C.

If you attend the virtual Meetings and vote in your capacity as a Virtus Shareholder, any votes case by your proxy or attorney 
(if any) will not be counted.

7 Proxies
If you are unable to attend the online Meetings, you can appoint a proxy to attend online and vote on your behalf. If you wish to 
appoint a proxy, please complete the enclosed proxy form.

Virtus Shareholders are notified that:

– You may appoint not more than two proxies to attend and act for you.

– A proxy need not be a holder of Virtus Shares. If 2 proxies are appointed, each proxy may be appointed to represent a specified 
number or proportion of your votes. If no such number or proportion is specified, each proxy may exercise half your votes.

– If you do not instruct your proxy on how to vote, your proxy may vote as he or she sees fit.

A proxy form may be submitted in the manner as described below at paragraph 10.

8 Voting by attorney
Certified copies of powers of attorney must be received by the Virtus Share Registry by no later than 11.00am (Sydney time) on 
Saturday, 4 June 2022 (or if the Scheme Meeting and/or Extraordinary General Meeting is adjourned, at least 48 hours before the 
resumption of the Scheme Meeting and/or Extraordinary General Meeting (as applicable) in relation to the resumed part of that 
meeting). A certified copy of a power of attorney may be submitted in the manner as described below at paragraph 10.

The sending of a power of attorney will not preclude a Virtus Shareholder from attending and voting at the virtual (online only) 
Scheme Meeting and Extraordinary General Meeting if the Virtus Shareholder is entitled to attend and vote.

https://www.meetings.linkgroup.com/VRTSCHEME
https://www.linkmarketservices.com.au/
mailto:vote%40linkmarketservices.com.au?subject=Enquiry
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9 Voting by corporate representative (in the case of a body corporate)
If you are a body corporate, you can appoint a corporate representative to attend and vote at the online Scheme Meeting and 
Extraordinary General Meeting on your behalf. The appointment must comply with section 250D of the Corporations Act.

To vote by corporate representative, a corporate representative must provide written evidence of their appointment by obtaining 
and completing an ‘Appointment of Corporate Representative’ form from Link or online at https://www.linkmarketservices.com.au/. 
Corporate representative forms must be provided to the Virtus Share Registry by no later than 11.00am (Sydney time) on 
Saturday, 4 June 2022 (or if the Scheme Meeting and/or Extraordinary General Meeting is adjourned, at least 48 hours before the 
resumption of the Scheme Meeting and/or Extraordinary General Meeting (as applicable) in relation to the resumed part of that 
meeting). A corporate representative form may be submitted in the same manner as described below at paragraph 10.

A validly appointed corporate representative wishing to attend and vote at the online Meetings will require the name, Shareholder 
Number and postcode of the body corporate that appointed it in order to access the online meeting platform.

10 Lodgement of proxies and queries
Proxy forms, powers of attorney and authorities must be received by no later than 11.00am (Sydney time) on Saturday, 4 June 2022 
(or if the Scheme Meeting and/or Extraordinary General Meeting is adjourned, at least 48 hours before the resumption of the 
Scheme Meeting and/or Extraordinary General Meeting (as applicable) in relation to the resumed part of that meeting). The proxy 
forms, powers of attorney and authorities should be sent to Virtus at the address specified on the enclosed reply paid envelope 
or to the address specified below:

Address: Virtus Health Limited
 C/- Link Market Services Limited
 Locked Bag A14, Sydney South NSW 1235

Facsimile: +61 2 9287 0303 (fax)
 +61 2 9287 0309 (fax for proxy voting)

Online: https://www.linkmarketservices.com.au

Email: vote@linkmarketservices.com.au

Login to the https://www.linkmarketservices.com.au website using the details as shown on the proxy form. Select ‘Voting’ and 
follow the prompts to lodge your vote. To use the online voting facility, Virtus Shareholders will need their “Holder Identifier” 
(Securityholder Reference Number (SRN) or Holder Identification Number (HIN) as shown on the front of the proxy form).

Holders of Virtus Shares should contact the Virtus Share Registry on 1800 653 805 (within Australia) or +61 1800 653 805 
(outside Australia) Monday to Friday between 8.30am and 7.30pm (Sydney time) with any queries regarding the number of 
Virtus Shares held, how to vote and lodgement of proxy forms.

11 Court approval of Scheme
If the Scheme Resolution is approved at the Scheme Meeting by the Requisite Majorities, the implementation of the Scheme 
(with or without modification) will be subject, among other things, to the subsequent approval of the Court.

12 Changes to the current arrangement
Virtus may be required to make changes to the arrangements for the Scheme Meeting and Extraordinary General Meeting. 
If there are any updates, Virtus will ensure that Virtus Shareholders are given as much notice as possible. Further information 
will also be made available on the Virtus website at https://www.virtushealth.com.au/.

Attachment B Notice of Meetings

https://www.linkmarketservices.com.au/
https://www.linkmarketservices.com.au
https://www.linkmarketservices.com.au
https://www.virtushealth.com.au/


Virtus Health I Transaction Booklet 189

C
Virtual Meeting 
Online Guide

Attachment



Virtus Health I Transaction Booklet190

Corporate Markets

Before you begin

Ensure your browser is compatible. 
Check your current browser by going to 
the website: whatismybrowser.com

Supported browsers are:

To attend and vote you must have your 
securityholder number and postcode.

Appointed Proxy: Your proxy number will 
be provided by Link before the meeting.

Please make sure you have this 
information before proceeding.

Virtual Meeting 
Online Guide

• Chrome – Version 44 & 45 and after

• Firefox – 40.0.2 and after

• Safari – OS X v10.9 & OS X v10.10 and after

• Internet Explorer 9 and up

• Microsoft Edge - 92.0 and after

Attachment C Virtual Meeting Online Guide
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2 • Link Group Virtual Meeting Online Guide

Virtual Meeting Online Guide 

Step 1

Open your web browser and go to https://
www.meetings.linkgroup.com/VRTSCHEME 

Step 2

Log in to the portal using your full name, 
mobile number, email address, and 
participant type.

Please read and accept the terms and conditions 
before clicking on the blue ‘Register and Watch 
Meeting’ button.

• On the left – a live audio webcast of the Meeting

• On the right – the presentation slides that will be
addressed during the Meeting

• At the bottom – buttons for ‘Get a Voting Card’,
‘Ask a Question’ and a list of company documents
to download

Note: If you close your browser, your session  
will expire and you will need to re-register. If using 
the same email address, you can request a link  
to be emailed to you to log back in.

1. Get a Voting Card

To register to vote – click on the 
‘Get a Voting Card’ button.

This will bring up a box which looks like this.

If you are an individual or joint securityholder you  
will need to register and provide validation by entering 
your securityholder number and postcode.

If you are an appointed Proxy, please enter the 
Proxy Number issued by Link in the PROXY DETAILS 
section. Then click the ‘SUBMIT DETAILS AND 
VOTE’ button.

Once you have registered, your voting card will 
appear with all of the resolutions to be voted on by 
securityholders at the Meeting (as set out in the Notice 
of Meeting). You may need to use the scroll bar on the 
right hand side of the voting card to view all resolutions.

Securityholders and proxies can either submit a 
Full Vote or Partial Vote. 

Attachment C Virtual Meeting Online Guide
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Full Votes
To submit a full vote on a resolution ensure you are in the 
‘Full Vote’ tab. Place your vote by clicking on the ‘For’, ‘Against’,
or ‘Abstain’ voting buttons.

Partial Votes
To submit a partial vote on a resolution ensure you are in the
‘Partial Vote’ tab. You can enter the number of votes (for any or all)
resolution/s. The total amount of votes that you are entitled to vote for 
will be listed under each resolution. When you enter the number 
of votes it will automatically tally how many votes you have left.

Note: If you are submitting a partial vote and do not use all of your entitled votes, the 
un-voted portion will be submitted as No Instruction and therefore will not be counted.

Once you have finished voting on the resolutions scroll down to 
the bottom of the box and click on the ‘Submit Vote’ or
‘Submit Partial Vote’ button.

Note: You can close your voting card without submitting your vote
at any time while voting remains open. Any votes you have already 
made will be saved for the next time you open up the voting card. The 
voting card will appear on the bottom left corner of the webpage. The 
message ‘Not yet submitted’ will appear at the bottom of the page.

You can edit your voting card at any point while voting is open by 
clicking on ‘Edit Card’. This will reopen the voting card with any
previous votes made.

At the conclusion of the Meeting a red bar with a countdown timer 
will appear at the top of the Webcast and Slide windows advising  
the remaining voting time. Please make any changes and submit  
your voting cards.

Once voting has been closed all submitted voting cards cannot be 
changed.

Attachment C Virtual Meeting Online Guide
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2. How to ask a question

Note: Only securityholders are eligible to ask questions.

If you have yet to obtain a voting card, you 
will prompted to enter your securityholder 
number or proxy details before you can ask a 
question. To ask a question, click on the ‘Ask 
a Question’ button either at the top or bottom 
of the webpage.

The ‘Ask a Question’ box will then pop up with 
two sections for completion.

In the ‘Regarding’ section click on the drop down arrow 
and select the category/resolution for your question.

Click in the ‘Question’ section and type your question 
and click on ‘Submit’.

A ‘View Questions’ box will appear where you can 
view your questions at any point. Only you can see  
the questions you have asked.

If your question has been answered and you would 
like to exercise your right of reply, you can submit 
another question.

Note that not all questions are guaranteed to be 
answered during the Meeting, but we will do our 
best to address your concerns.

3. Downloads

View relevant documentation in the 
Downloads section.

4. Voting closing

Voting will end 5 minutes after the 
close of the Meeting.

At the conclusion of the Meeting a red bar with a 
countdown timer will appear at the top of the Webcast 
and Slide screens advising the remaining voting time. 
If you have not submitted your vote, you should do 
so now.

Virtual Meeting Online Guide continued

Attachment C Virtual Meeting Online Guide
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5. Phone Participation

What you will need

1487.7 04/21 ISS2

a) Land line or mobile phone

b) The name and securityholder number of your 
holding/s

c)  To obtain your unique PIN, please contact Link 
Market Services by 11:00am (AEST) Friday, 3 
June 2022 on +61 1800 990 363.

Joining the Meeting via Phone
Step 1

From your land line or mobile device, 
call:1800 798 136 and +61 2 9189 1102 (if calling from 
overseas).

Step 2

You will be greeted with a welcome message and 
provided with instructions on how to participate in 
the Meeting. Please listen to the instructions carefully.

At the end of the welcome message you will be asked to 
provide your PIN by the moderator. This will verify you as 
a securityholder and allow you to ask a question on the 
resolutions at the Meeting. 

Step 3

Once the moderator has verified your details you will be 
placed into a waiting room where you will hear music 
playing.

Note: If your holding cannot be verified by the 
moderator, you will attend the Meeting as a visitor and 
will not be able to ask a question.

Step 4

At the commencement of the Meeting, you will be 
admitted to the Meeting where you will be able to listen 
to proceedings.

Contact us

Australia
T +61 1800 990 363
E info@linkmarketservices.com.au

Asking a Question
Step 1

When the Chairman calls for questions on each 
resolution, you will be asked to press *1 on your keypad 
should you wish to raise your hand to ask a question.

Step 2

Please advise if your question relates to an item of 
business or General Business. The moderator will 
make a note and ask if you have any additional 
questions.

Step 3

When it is time to ask your question, the moderator will 
introduce you to the meeting, your line will be unmuted 
and you can then start speaking.
Note: If at any time you no longer wish to ask your 
question, you can lower your hand by pressing *2 on 
your key pad. If you have also joined the Meeting 
Online, we ask that you mute your laptop, desktop, 
tablet or mobile device while you ask your question.

Step 4

Your line will be muted once your question has been 
answered.

Attachment C Virtual Meeting Online Guide
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Scheme of arrangement 
 
 
 
Virtus Health Limited 
Each person who holds one or more Scheme Shares 
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Date: 

Parties 

1 Virtus Health Limited (ACN 129 643 492) of Level 3, 176 Pacific Highway, Greenwich, NSW 
2065 (Virtus) 

2 Each person who holds one or more Scheme Shares (Scheme Shareholders) 

1 Defined terms and interpretation 
1.1 Definitions in the Dictionary 

A term or expression starting with a capital letter: 

(a) which is defined in the Dictionary in Schedule 1, has the meaning given to it in the 
Dictionary; and 

(b) which is defined in the Corporations Act, but is not defined in the Dictionary, has 
the meaning given to it in the Corporations Act. 

1.2 Interpretation 

The interpretation clause in Schedule 1 sets out rules of interpretation for this deed. 

2 Preliminary matters 
(a) Virtus is a public company limited by shares and is admitted to the official list of 

ASX. 

(b) As at 13 April 2022, Virtus had on issue or had granted (as applicable): 

(i) 85,536,996 Virtus Shares; and 

(ii) 1,666,273 Virtus Performance Rights;  

(c) Evergreen BidCo Pty Ltd (ACN 657 613 860) (Bidder) is a proprietary company 
limited by shares incorporated in Australia.   

(d) On 13 March 2022, Bidder and Virtus entered into the Implementation Deed 
pursuant to which, amongst other things, Virtus has agreed to propose this 
Scheme to the Scheme Shareholders, and each of Virtus and Bidder have agreed 
to take certain steps to give effect to this Scheme.  The Implementation Deed was 
amended and restated on 13 April 2022 and 4 May 2022. 

(e) If this Scheme becomes Effective, then all the Scheme Shares and all of the rights 
and entitlements attaching to them on the Implementation Date will be transferred 
to Bidder, and the Scheme Consideration will be provided to the Scheme 
Shareholders in accordance with the provisions of this Scheme and the Deed Poll. 

(f) Bidder has entered into the Deed Poll for the purposes of covenanting in favour of 
Scheme Shareholders to perform all actions attributed to it under this Scheme. 
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3 Conditions 

3.1 Conditions to this Scheme 

This Scheme is conditional upon, and will have no force or effect until, the satisfaction of 
each of the following: 

(a) as at 8.00am on the Second Court Date, each of the conditions set out in clause 
3.1 of the Implementation Deed (other than the condition relating to the approval of 
the Court set out in clause 3.1(d) of the Implementation Deed) have been satisfied 
or waived in accordance with the terms of the Implementation Deed; 

(b) as at 8.00am on the Second Court Date, neither the Implementation Deed nor the 
Deed Poll have been terminated in accordance with their terms; 

(c) the Court approves this Scheme under section 411(4)(b) of the Corporations Act 
either unconditionally or subject to any alterations or conditions  made or required 
by the Court under section 411(6) of the Corporations Act and that are agreed to 
by Bidder and Virtus (such agreement not to be unreasonably withheld or delayed); 
and 

(d) the coming into effect of the Scheme Order, in accordance with section 411(10) of 
the Corporations Act, on or before the End Date. 

3.2 Certificate 

Virtus and Bidder will each provide to the Court on the Second Court Date certificates 
signed by Bidder and Virtus (or such other evidence as the Court requests) confirming (in 
respect of matters within their knowledge) whether or not the conditions in clauses 3.1(a) 
and 3.1(b) of this Scheme have been satisfied or waived in accordance with the terms of 
the Implementation Deed as at 8.00am on the Second Court Date.  

4 The Scheme 
(a) Subject to clause 3.1, this Scheme takes effect for all purposes on and from the 

Effective Date. 

(b) This Scheme will lapse and be of no further force or effect if: 

(i) the Effective Date has not occurred on or before the End Date; or  

(ii) the Implementation Deed or the Deed Poll is terminated in accordance with 
its terms unless Virtus and Bidder otherwise agree in writing.  

5 Implementation of the Scheme 
5.1 Lodgement of Scheme Order with ASIC 

If the conditions in clauses 3.1(a) to 3.1(c) are satisfied or waived, Virtus must lodge with 
ASIC, in accordance with section 411(10) of the Corporations Act, an office copy of the 
Scheme Order approving this Scheme as soon as possible after, and in any event by 
5.00pm on the first Business Day after, the day on which the Court approves this 
Scheme. 
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5.2 Transfer of Scheme Shares 

Subject to this Scheme becoming Effective, the following actions will occur (in the order 
set out below): 

(a) Bidder will deposit (or procure the deposit of) the Scheme Consideration in the 
manner contemplated by clause 6.2(a); and 

(b) on the Implementation Date: 

(i) the Scheme Shares, together with all rights and entitlements attaching to the 
Scheme Shares as at the Implementation Date, will be transferred to Bidder, 
without the need for any further act by any Scheme Shareholder (other than 
acts performed by Virtus as attorney and agent for Scheme Shareholders 
under clause 9) by:  

(A) Virtus delivering to Bidder a duly completed Scheme Transfer (and 
one or more Scheme Transfers can be a master transfer of all or part 
of all of the Scheme Shares), executed on behalf of the Scheme 
Shareholders by Virtus; and 

(B) Bidder duly executing the Scheme Transfer, attending to the stamping 
of the Scheme Transfer (if required) and delivering it to Virtus for 
registration; and 

(ii) immediately following receipt of the Scheme Transfer in accordance with 
clause 5.2(b)(i)(B) or the transfer being effected under section 1074D of the 
Corporations Act (as the case may be), Virtus must enter, or procure the 
entry of, the name of Bidder in the Virtus Register in respect of all the 
Scheme Shares transferred to Bidder in accordance with this Scheme. 

6 Scheme Consideration 

6.1 Entitlement to Scheme Consideration 

Subject to the terms of this Scheme, on the Implementation Date, in consideration for the 
transfer to Bidder of the Scheme Shares, each Scheme Shareholder will be entitled to the 
provision of the Scheme Consideration in respect of each of their Scheme Shares in the 
manner contemplated by clause 6.2. 

6.2 Provision of Scheme Consideration  

(a) Bidder must, by no later than midday on the Business Day before the 
Implementation Date, deposit (or procure the deposit) in cleared funds an amount 
equal to the aggregate amount of the Scheme Consideration payable to the 
Scheme Shareholders into the Trust Account, provided that any interest on the 
amounts deposited (less bank fees and other charges) will be credited to Bidder’s 
account. 

(b) Subject to Bidder having complied with clause 6.2(a), Virtus must, on the 
Implementation Date and from the Trust Account, pay or procure the payment to 
each Scheme Shareholder the Scheme Consideration attributable to that Scheme 
Shareholder, based on the number of Scheme Shares held by that Scheme 
Shareholder as at the Scheme Record Date. 
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(c) Virtus' obligation under clause 6.2(b) will be satisfied by Virtus (in its absolute 
discretion): 

(i) where a Scheme Shareholder has, before the Scheme Record Date, made a 
valid election in accordance with the requirements of the Virtus Share 
Registry to receive dividend payments from Virtus by electronic funds 
transfer to a bank account nominated by the Scheme Shareholder, paying, 
or procuring the payment of, the relevant amount of Australian currency by 
electronic means in accordance with that election;  

(ii) paying, or procuring the payment of, the relevant amount in Australian 
currency by electronic means to a bank account nominated by the Scheme 
Shareholder by an appropriate authority from the Scheme Shareholder to 
Virtus; or 

(iii) whether or not the Scheme Shareholder has made an election referred to in 
clause 6.2(c)(i), dispatching, or procuring the dispatch of, a cheque in 
Australian currency to the Scheme Shareholder by prepaid post to their 
address shown in the Virtus Register as at the Scheme Record Date, such 
cheque being drawn in the name of the Scheme Shareholder (or in the case 
of joint holders, in accordance with the procedures set out in clause 6.3), for 
the relevant amount. 

(d) If, following satisfaction of Bidder’s obligations under clause 6.2(a) but prior to the 
occurrence of all of the events described in clause 5, this Scheme lapses under 
clause 4(b): 

(i) Virtus must immediately repay (or cause to be repaid) to or at the direction of 
Bidder the funds that were deposited in the Trust Account plus any interest 
on the amounts deposited (less bank fees and other charges); 

(ii) the obligation to transfer Scheme Shares, together with all rights and 
entitlements attaching to the Scheme Shares as at the Implementation Date, 
to Bidder under clause 5 will immediately cease; 

(iii) Bidder must return the Scheme Transfers, if provided pursuant to clause 5; 
and 

(iv) Virtus is no longer obliged to enter, or procure the entry of, the name of 
Bidder in the Virtus Register in accordance with clause 5. 

6.3 Joint holders 

In the case of Scheme Shares held in joint names: 

(a) any cheque required to be paid to Scheme Shareholders will be payable to the joint 
holders and will be forwarded to the holder whose name appears first in the Virtus 
Register on the Scheme Record Date or to the joint holders; and 

(b) any other document required to be sent under this Scheme will be forwarded to the 
holder whose name appears first in the Virtus Register as at the Scheme Record 
Date or to the joint holders. 
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6.4 Unclaimed monies 

(a) The Unclaimed Money Act 1995 (NSW) will apply in relation to any Scheme 
Consideration which becomes ‘unclaimed money’ (as defined in section 7 of the 
Unclaimed Money Act 1995 (NSW)). 

(b) Virtus may cancel a cheque issued under clause 6.2(c) if the cheque: 

(i) is returned to Virtus; or  

(ii) has not been presented for payment within six months after the date on 
which the cheque was sent.  

(c) During the period of one year commencing on the Implementation Date, on request 
in writing from a Scheme Shareholder to Virtus (or the Virtus Share Registry) 
(which request may not be made until the date which is 20 Business Days after the 
Implementation Date), Virtus must reissue a cheque that was previously cancelled 
under this clause 6.4. 

6.5 Remaining monies (if any) in Trust Account 

To the extent that, following satisfaction of Virtus' obligations under the provisions of 
clause 5 and this clause 6 and provided Bidder has by that time acquired the Scheme 
Shares in accordance with this Scheme, there is a surplus in the Trust Account, then 
subject to compliance with applicable laws, the other terms of this Scheme, the Deed Poll 
and the Implementation Deed, that surplus (less any bank fees and related charges) shall 
be paid by Virtus (or the Virtus Share Registry on Virtus' behalf) to Bidder. 

6.6 Orders of a Court or Governmental Agency 

(a) If written notice is given to Virtus (or the Virtus Share Registry) of an order or 
direction made by a court or Governmental Agency that: 

(i) requires consideration to be provided to a third party (either through payment 
of a sum or the issuance of a security) in respect of Scheme Shares held by 
a particular Scheme Shareholder, which would otherwise be payable or 
required to be issued to that Scheme Shareholder by Virtus in accordance 
with clause 5, then Virtus shall be entitled to procure that provision of that 
consideration is made in accordance with that order or direction; or  

(ii) prevents Virtus from providing consideration to any particular Scheme 
Shareholder in accordance with clause 5, or the payment or issuance of 
such consideration is otherwise prohibited by applicable law, Virtus shall be 
entitled to (as applicable) retain an amount equal to the number of Scheme 
Shares held by that Scheme Shareholder multiplied by the Scheme 
Consideration until such time as payment in accordance with this clause 6 is 
permitted by that (or another) order or direction or otherwise by law.  

(b) To the extent that amounts are so deducted or withheld in accordance with clause 
6.6(a), such deducted or withheld amounts will be treated for all purposes under 
this Scheme as having been paid to the person in respect of which such deduction 
and withholding was made.  
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7 Dealings in Virtus Shares 

7.1 Determination of Scheme Shareholders 

To establish the identity of the Scheme Shareholders, dealings in Virtus Shares or other 
alterations to the Virtus Register will only be recognised if: 

(a) in the case of dealings of the type to be effected using CHESS, the transferee is 
registered in the Virtus Register as the holder of the relevant Virtus Shares on or 
before the Scheme Record Date; and  

(b) in all other cases, registrable transfer or transmission applications in respect of 
those dealings, or valid requests in respect of other alterations, are received on or 
before the 5.00pm on the date that is the Scheme Record Date at the place where 
the Virtus Register is kept,  

and Virtus will not accept for registration, nor recognise for the purpose of establishing the 
persons who are Scheme Shareholders nor for any other purpose (other than a transfer 
to Bidder pursuant to this Scheme and any subsequent transfer by Bidder or its 
successors in title), any transfer or transmission application in respect of Virtus Shares 
received after such times, or received prior to such times but not in registrable or 
actionable form (as appropriate). 

7.2 Register 

(a) Virtus will, until the Scheme Consideration has been provided and the name and 
address of Bidder has been entered in the Virtus Register as the holder of all of the 
Scheme Shares, maintain, or procure the maintenance of, the Virtus Register in 
accordance with the provisions of this clause 7.2.  The Virtus Register in this form 
and the terms of the Scheme will solely determine entitlements to the Scheme 
Consideration. 

(b) As from the Scheme Record Date, each entry in the Virtus Register (other than 
entries in the Virtus Register in respect of Bidder and subsequent transferees) will 
cease to have effect, except as evidence of the entitlements of Scheme 
Shareholders to the Scheme Consideration in respect of those Virtus Shares. 

(c) As soon as possible after the Scheme Record Date, and in any event within two 
Business Days after the Scheme Record Date, Virtus will ensure that details of the 
names, registered addresses and holdings of Virtus Shares for each Scheme 
Shareholder as shown in the Virtus Register as at the Scheme Record Date are 
available to Bidder. 

7.3 Effect of share certificates and holding statements 

As from the Scheme Record Date (and other than for Bidder following the Implementation 
Date), all share certificates and holding statements for Scheme Shares (other than 
statements of holding in favour of Bidder) will cease to have effect as documents of title in 
respect of those Scheme Shares. 

7.4 No disposals after Scheme Record Date 

If this Scheme becomes Effective, each Scheme Shareholder, and any person claiming 
through that Scheme Shareholder, must not dispose of, or purport or agree to dispose of, 
any Scheme Shares or any interest in them after 5.00pm on the Scheme Record Date 
(other than to Bidder in accordance with this Scheme and any subsequent transfers by 
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Bidder to its successors in title), and any attempt to do so will have no effect and Virtus 
shall be entitled to disregard any such disposal, purported disposal or agreement. 

8 Quotation of Virtus Shares 

(a) Virtus must apply to ASX to suspend trading of Virtus Shares on the ASX with 
effect from the close of trading on the Effective Date.  

(b) Virtus must apply: 

(i) for termination of the official quotation of Virtus Shares on the ASX; and 

(ii) to have itself removed from the official list of the ASX, 

in each case with effect on and from the close of the trading day immediately 
following the Implementation Date or on such other date as determined by Bidder. 

9 General Scheme provisions 
9.1 Appointment of agent and attorney 

(a) On this Scheme becoming Effective, each Scheme Shareholder, without the need 
for any further act by that Scheme Shareholder, irrevocably appoints Virtus as its 
agent and attorney for the purposes of:  

(i) doing all things and executing and delivering all deeds, instruments, 
transfers or other documents as may be necessary or desirable to give effect 
to the terms of this Scheme and the transactions contemplated by it, 
including, without limitation, the effecting of a valid transfer or transfers (or 
the execution and delivery of any Scheme Transfer);  

(ii) enforcing the Deed Poll against Bidder, 

and Virtus accepts such appointment.  

(b) Virtus, as agent and attorney of each Scheme Shareholder, may sub-delegate its 
functions, authorities or powers under this clause 9.1 to all or any of its directors 
and officers (jointly, severally, or jointly and severally). 

9.2 Enforcement of Deed Poll 

Virtus undertakes in favour of each Scheme Shareholder that it will enforce the Deed Poll 
against Bidder (as applicable on behalf of and as agent and attorney for the Scheme 
Shareholders). 

9.3 Scheme Shareholders' agreements 

Under this Scheme: 

(a) each Scheme Shareholder irrevocably agrees to the transfer of their Scheme 
Shares, together with all rights and entitlements attaching to those Scheme Shares 
other than any right to receive a Permitted Special Dividend (if any), to Bidder in 
accordance with the terms of this Scheme; 
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(b) each Scheme Shareholder irrevocably acknowledges that this Scheme binds Virtus 
and all Scheme Shareholders (including those who did not attend the Scheme 
Meeting and those who did not vote, or voted against this Scheme, at the Scheme 
Meeting) and, to the extent of any inconsistency, overrides the constitution of 
Virtus; and  

(c) each Scheme Shareholder irrevocably consents to Virtus and Bidder doing all 
things and executing all deeds, instruments, transfers or other documents as may 
be necessary, incidental or expedient to the implementation and performance of 
this Scheme, 

without the need for any further act by that Scheme Shareholder.  

9.4 Warranty by Scheme Shareholders 

(a) Each Scheme Shareholder is deemed to have warranted to Bidder, and to the 
extent enforceable, to have appointed and authorised Virtus as that Scheme 
Shareholder's agent and attorney to warrant to Bidder, that: 

(i) all their Scheme Shares (including any rights and entitlements attaching to 
those Scheme Shares) will, at the date of the transfer of them to Bidder 
pursuant to this Scheme, be fully paid and free from all mortgages, charges, 
security interests (including any 'security interests' within the meaning of 
section 12 of the Personal Property Securities Act 2009 (Cth)), liens, 
encumbrances and interests of third parties of any kind, whether legal or 
otherwise, and restrictions on transfer of any kind; and 

(ii) they have full power and capacity to sell and to transfer their Scheme Shares 
(together with all rights and entitlements attaching to those Scheme Shares) 
to Bidder pursuant to this Scheme. 

(b) Virtus undertakes in favour of each Scheme Shareholder that it will provide such 
warranty, to the extent enforceable, to Bidder on behalf of that Scheme 
Shareholder.  

9.5 Title to Scheme Shares 

(a) Immediately upon the deposit of the Scheme Consideration in the manner 
contemplated by clause 6.2(a), Bidder will be beneficially entitled to the Scheme 
Shares transferred to it under this Scheme pending registration by Virtus of Bidder 
in the Virtus Register as the holder of the Scheme Shares. 

(b) To the extent permitted by law, the Scheme Shares (including all rights and 
entitlements attaching to the Scheme Shares) transferred under this Scheme to 
Bidder will, at the time of transfer of them to Bidder, vest in Bidder free from all 
mortgages, charges, security interests (including any 'security interests' within the 
meaning of section 12 of the Personal Property Securities Act 2009 (Cth)), liens, 
encumbrances and interests of third parties of any kind, whether legal or otherwise, 
and restrictions on transfer of any kind. 

9.6 Appointment of sole proxy 

From the time that Bidder has satisfied its obligations in clauses 6.2(a) until Bidder is 
registered in the Virtus Register as the holder of all Scheme Shares, each Scheme 
Shareholder: 
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(a) without the need for any further act by that Virtus Shareholder, irrevocably appoints 
Bidder as its proxy to (and irrevocably appoints Bidder as its attorney and agent for 
the purpose of appointing any director or officer of Bidder as that Virtus 
Shareholder’s proxy and, where appropriate, its corporate representative to):  

(i) attend shareholders' meetings of Virtus;  

(ii) exercise the votes attaching to the Virtus Shares registered in the name of 
the Virtus Shareholder; and  

(iii) sign any Virtus Shareholders' resolution; 

(b) acknowledges that no Scheme Shareholder may itself attend or vote at any 
meetings of Virtus Shareholders or sign any Virtus Shareholders’ resolution, 
whether in person, by proxy or by corporate representative (other than pursuant to 
clause 9.6(a)); 

(c) must take all other actions in the capacity of Virtus Shareholder as Bidder 
reasonably directs; and 

(d) acknowledges and agrees that in exercising the powers conferred in clause 9.6(a), 
Bidder and any person nominated by Bidder under clause 9.6(a) may act in the 
best interests of Bidder as the intended registered holder of the Scheme Shares. 

9.7 Notices 

(a) Where a notice, transfer, transmission application, direction or other 
communication referred to in this Scheme is sent by post to Virtus, it will not be 
deemed to be received in the ordinary course of post or on a date other than the 
date (if any) on which it is actually received at Virtus' registered office or at the 
Virtus Share Registry as the case may be. 

(b) The accidental omission to give notice of the Scheme Meeting or the non-receipt of 
such notice by a Virtus Shareholder will not, unless so ordered by the Court, 
invalidate the Scheme Meeting or the proceedings of the Scheme Meeting.  

9.8 Inconsistencies 

This Scheme binds Virtus and all Virtus Shareholders, and to the extent of any 
inconsistency, overrides the Virtus constitution. 

9.9 No liability when acting in good faith 

Neither Virtus nor any director, officer, secretary or employee of Virtus will be liable for 
anything done or omitted to be done in good faith in the performance of this Scheme. 

9.10 Further assurance 

Each Scheme Shareholder and Virtus will do all things and execute all deeds, 
instruments, transfers or other documents as may be necessary or desirable to give full 
effect to the terms of this Scheme and the transactions contemplated by it. 

9.11 Alterations and conditions 

If the Court proposes to approve this Scheme subject to any alterations or conditions 
under section 411(6) of the Corporations Act, Virtus may, by its counsel or solicitors, and 
with the prior consent of Bidder: 
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(a) consent on behalf of all persons concerned, including each Virtus Shareholder, to 
those alterations or conditions; and 

(b) each Scheme Shareholder agrees to any such alterations or conditions which 
Virtus has consented to. 

9.12 Consent 

Each of the Scheme Shareholders consents to Virtus doing all things necessary or 
incidental to the implementation of this Scheme, whether on behalf of the Scheme 
Shareholders, Virtus or otherwise. 

9.13 Duty 

Bidder will:  

(a) pay all duty (including stamp duty and any related fines and penalties) payable on 
or in connection with the Deed Poll and any instrument executed under or any 
transaction evidenced by the Deed Poll (including, the transfer by Scheme 
Shareholders of the Scheme Shares to Bidder pursuant to this Scheme); and 

(b) indemnify each Scheme Shareholder against any liability arising from failure to 
comply with clause 9.13(a). 

9.14 Governing Law 

(a) This Scheme is governed by and will be construed according to the laws of New 
South Wales. 

(b) Each party irrevocably submits to the non-exclusive jurisdiction of the courts of 
New South Wales and of the courts competent to determine appeals from those 
courts. The parties irrevocably waive any objection to the venue of any legal 
process in these courts on the basis that the process have been brought in an 
inconvenient forum. 
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 Dictionary 

1 Dictionary 
In this deed: 

ADI means an authorised deposit-taking institution (as defined in the Banking Act 1959 
(Cth)). 

ASIC means the Australian Securities and Investments Commission.  

ASX means ASX Limited (ABN 98 008 624 691) or, if the context requires, the financial 
market operated by it. 

Business Day means a day that is not a Saturday, Sunday or a public holiday or bank 
holiday in Sydney, New South Wales or London, England. 

CHESS means the Clearing House Electronic Subregister System operated by ASX 
Settlement Pty Ltd and ASX Clear Pty Limited. 

Corporations Act means the Corporations Act 2001 (Cth), as amended by any 
applicable ASIC class order, ASIC legislative instrument or ASIC relief.  

Court means the Supreme Court of New South Wales or any other court of competent 
jurisdiction under the Corporations Act as the parties may agree in writing. 

Deed Poll means the deed poll dated 27 May 2022 under which Bidder covenants in 
favour of the Scheme Shareholders to perform all actions attributed to it under this 
Scheme. 

Effective means, when used in relation to the Scheme, the coming into effect, under 
section 411(10) of the Corporations Act, of the order of the Court made under section 
411(4)(b) of the Corporations Act in relation to that Scheme. 

Effective Date means the date on which this Scheme becomes Effective. 

End Date means the date that is 6 months after the date of the Implementation Deed (or 
such other date and time agreed in writing between Bidder and Virtus). 

Excluded Shareholder means any Virtus Shareholder who is Bidder or a wholly owned 
subsidiary of Bidder. 

Governmental Agency means any government or representative of a government or any 
governmental, semi-governmental, administrative, fiscal, regulatory or judicial body, 
department, commission, authority, tribunal, agency, competition authority or entity and 
includes any minister, Australian Taxation Office, Foreign Investment Review Board, 
ASIC, ASX and any regulatory organisation established under statute or any stock 
exchange. 

Implementation Date means the fifth Business Day, or such other Business Day as 
Bidder and Virtus agree, following the Scheme Record Date. 

Implementation Deed means the transaction implementation deed dated 13 March 2022 
between Bidder and Virtus, as amended or restated from time to time. 
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Permitted Special Dividend has the meaning given to that term in the Implementation 
Deed. 

Scheme means this scheme of arrangement pursuant to Part 5.1 of the Corporations Act 
proposed between Virtus and the Virtus Shareholders as set out in this document 
together with any alterations or conditions made or required by the Court under section 
411(6) of the Corporations Act and that are agreed to by Bidder and Virtus. 

Scheme Consideration means the consideration to be provided to each Virtus 
Shareholder for the transfer to Bidder of each Scheme Share being, in respect of each 
Scheme Share, a cash amount of $8.15 less the amount of any Permitted Special 
Dividend paid by Virtus pursuant to clause 7.2 of the Implementation Deed. 

Scheme Meeting means the meeting of Virtus Shareholders ordered by the Court to be 
convened under section 411(1) of the Corporations Act to consider and vote on the 
Scheme and includes any adjournment or postponement of that meeting. 

Scheme Order means the orders of the Court made under section 411(4)(b) of the 
Corporations Act (and, if applicable, section 411(6) of the Corporations Act) in relation to 
this Scheme. 

Scheme Record Date means, in respect of this Scheme, 7.00pm on the third Business 
Day (or such other Business Day as the parties agree in writing) following the Effective 
Date. 

Scheme Share means a Virtus Share on issue as at the Scheme Record Date other than 
any Virtus Share then held by an Excluded Shareholder (but including any such Virtus 
Share held on behalf of one or more third parties or otherwise in a fiduciary capacity). 

Scheme Shareholder means each person who holds one or more Scheme Shares. 

Scheme Transfer means, in relation to each Scheme Shareholder, a duly completed and 
executed proper instrument of transfer in respect of the Scheme Shares for the purposes 
of section 1071B of the Corporations Act, which may be a master transfer of all or part of 
all of the Scheme Shares. 

Second Court Date means the first day on which an application made to the Court for an 
order under section 411(4)(b) of the Corporations Act approving this Scheme is heard or 
scheduled to be heard or, if the application is adjourned for any reason, means the date 
on which the adjourned application is heard or scheduled to be heard. 

Subsidiary has the meaning given to that term in section 46 of the Corporations Act. 

takes effect or taking effect means on and from the first time when an office copy of the 
Scheme Order approving the Scheme pursuant to section 411(4)(b) of the Corporations 
Act is lodged with ASIC pursuant to section 411(10) of the Corporations Act. 

Trust Account means an Australian dollar denominated trust account with an ADI 
operated by or on behalf of Virtus as trustee of the Scheme Shareholders for the purpose 
of paying the Scheme Consideration to applicable Scheme Shareholders in accordance 
with clause 6.2. 

Virtus Performance Right means a performance right issued under an employee 
incentive plan which confers on the holder a right to acquire a Virtus Share. 

Virtus Register means the register of members of Virtus maintained by or on behalf of 
Virtus in accordance with section 168(1) of the Corporations Act. 
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Virtus Share means a fully paid ordinary share in the capital of Virtus. 

Virtus Shareholder means each person who is registered in the Virtus Register as a 
holder of Virtus Shares. 

Virtus Share Registry means  Link Market Services Limited of Level 12, 680 George 
Street, Sydney NSW 2000, or any replacement share registry services provider to Virtus. 

2 Interpretation 

In this Scheme, except where the context otherwise requires: 

(a) headings are for convenience only and do not affect the interpretation of this 
Scheme; 

(b) the singular includes the plural and vice versa; 

(c) words that are gender neutral or gender specific include each gender; 

(d) where a word or phrase is given a particular meaning, other parts of speech and 
grammatical forms of that word or phrase have corresponding meanings; 

(e) the words 'such as', 'including', 'particularly' and similar expressions are not used 
as, nor are intended to be, interpreted as words of limitation; 

(f) a reference to: 

 a person includes a natural person, partnership, joint venture, government 
agency, association, corporation, trust or other body corporate; 

 a thing (including, but not limited to, a chose in action or other right) includes 
a part of that thing; 

 a party includes its agents, successors and permitted assigns; 

 a document includes all amendments or supplements to that document; 

 a clause, term, party, schedule or attachment is a reference to a clause or 
term of, or party, schedule or attachment to this Scheme; 

 this Scheme includes all schedules and attachments to it; 

 a law includes a constitutional provision, treaty, decree, convention, statute, 
regulation, ordinance, by-law, judgment, rule of common law or equity and is 
a reference to that law as amended, consolidated or replaced; 

 a statute includes any regulation, ordinance, by-law or other subordinate 
legislation made under it; 

 an agreement other than this Scheme includes an undertaking, or legally 
enforceable arrangement or understanding, whether or not in writing; and 

 a monetary amount is in Australian dollars; 

(g) an agreement on the part of two or more persons binds them jointly and each of 
them severally; 
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(h) when the day on which something must be done is not a Business Day, that thing 
must be done on the following Business Day; 

(i) a reference to time is to Sydney, Australia time; and  

(j) no rule of construction applies to the disadvantage of a party because that party 
was responsible for the preparation of this Scheme or any part of it. 
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Deed poll 
 
 
 
 
Evergreen BidCo Pty Ltd 
 
In favour of each person registered as a holder of Virtus Shares as at the Scheme Record 
Date 
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Date:

This deed poll is made by
Evergreen BidCo Pty Ltd (ACN 657 613 860) of Level 16, 80 Collins Street South 
Tower, Melbourne, VIC 3000 (Bidder)

in favour of
each person registered as a holder of Virtus Shares as at the Scheme Record Date 
(Scheme Shareholders).

Background
A Bidder and Virtus Health Limited (ACN 129 643 492) of Level 3, 176 Pacific 

Highway, Greenwich, NSW 2065 (Virtus) have entered into the Implementation 
Deed.

B In the Implementation Deed, Bidder agreed to make this deed poll.

C Bidder is executing this deed poll for the purpose of covenanting in favour of the 
Scheme Shareholders to perform its obligations under the Implementation Deed
and the Scheme.

This deed poll provides as follows: 

1 Defined terms and interpretation
1.1 Defined terms

In this deed poll:

(a) Implementation Deed means the transaction implementation deed dated 13
March 2022 between Virtus and Bidder relating to the implementation of the
Scheme (as amended and restated on 13 April 2022);

(b) Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act 
between Virtus and the Scheme Shareholders, the form of which is set out in 
Schedule 6 to the Implementation Deed, subject to any alterations or conditions 
made or required by the Court under subsection 411(6) of the Corporations Act and 
agreed to in writing by Bidder and Virtus; and

(c) unless the context otherwise requires, terms defined in the Implementation Deed
have the same meaning when used in this deed poll.

1.2 Interpretation

Clause 1.2 of Schedule 1 of the Implementation Deed applies to the interpretation of this 
deed poll, except those references to ‘this deed’ are to be read as references to ‘this 
deed poll’.

1.3 Nature of deed poll

Bidder acknowledges that:

27 April 2022
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(a) this deed poll may be relied on and enforced by any Scheme Shareholder in 
accordance with its terms even though the Scheme Shareholders are not party to 
it; and 

(b) under the Scheme, from the Effective Date, each Scheme Shareholder irrevocably 
appoints Virtus and each of its directors, officers and secretaries (jointly and each 
of them severally) as its agent and attorney to enforce this deed poll against 
Bidder. 

2 Conditions 

2.1 Conditions 

This deed poll and the obligations of Bidder under this deed poll are subject to the 
Scheme becoming Effective. 

2.2 Termination 

The obligations of Bidder under this deed poll to the Scheme Shareholders will 
automatically terminate and the terms of this deed poll will be of no force or effect if: 

(a) the Implementation Deed is terminated in accordance with its terms before the 
Effective Date; or 

(b) the Scheme is not Effective on or before the End Date, 

unless Virtus and Bidder otherwise agree. 

2.3 Consequences of termination 

If this deed poll terminates under clause 2.2 then, in addition and without prejudice to any 
other rights, powers or remedies available to the Scheme Shareholders: 

(a) Bidder is released from its obligations to further perform this deed poll except those 
obligations contained in clause 6.1; and 

(b) each Scheme Shareholder retains the rights and remedies they have against 
Bidder in respect of any breach of this deed poll which occurred before it was 
terminated. 

3 Scheme obligations 

Subject to clause 2, Bidder undertakes in favour of each Scheme Shareholder to: 

(a) deposit, or procure the deposit of, in cleared funds by no later than midday on the 
Business Day before the Implementation Date, an amount equal to the aggregate 
Scheme Consideration payable to all Scheme Shareholders under the Scheme into 
an Australian dollar denominated trust account operated by Virtus as trustee for the 
Scheme Shareholders, except that any interest on the amounts deposited (less 
bank fees and other charges) will be credited to Bidder’s account; and 

(b) undertake all other actions attributed to it under the Scheme,  

subject to and in accordance with the terms of the Scheme. 
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4 Warranties 

Bidder represents and warrants in favour of each Scheme Shareholder, in respect of 
itself, that: 

(a) it is a corporation validly existing under the laws of its place of incorporation; 

(b) it has the corporate power to enter into and perform its obligations under this deed 
poll and to carry out the transactions contemplated by this deed poll; 

(c) it has taken all necessary corporate action to authorise its entry into this deed poll 
and has taken or will take all necessary corporate action to authorise the 
performance by it of this deed poll and to carry out the transactions contemplated 
by this deed poll;  

(d) this deed poll is valid and binding on it and is enforceable against it in accordance 
with its terms; and 

(e) this deed poll does not conflict with, or result in the breach of or default under, any 
provision of its constitution, or any writ, order or injunction, judgment, law, rule or 
regulation to which it is a party or subject or by which it is bound. 

5 Continuing obligations 

This deed poll is irrevocable and, subject to clause 2, remains in full force and effect until: 

(a) Bidder has fully performed its obligations under this deed poll; or 

(b) the earlier termination of this deed poll under clause 2.2. 

6 General 
6.1 Duty 

Bidder will: 

(a) pay all duty (including stamp duty and any related fines, penalties and interest) 
payable in respect of the Scheme and this deed poll, the performance of this deed 
poll and each transaction effected by or made under the Scheme and this deed 
poll; and 

(b) indemnify each Scheme Shareholder against any liability arising from failure to 
comply with clause 6.1(a). 

6.2 Governing law and jurisdiction 

(a) This deed poll is governed by the laws in force in New South Wales. 

(b) Bidder irrevocably submits to the non-exclusive jurisdiction of courts exercising 
jurisdiction in New South Wales and courts competent to determine appeals from 
those courts in respect of any proceedings arising out of or in connection with this 
deed poll.  Bidder irrevocably waives any objection to the venue of any legal 
process in these courts on the basis that the process has been brought in an 
inconvenient forum. 
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6.3 Notices 

(a) Any notice or other communication to Bidder in connection with this deed poll must 
be: 

(i) in legible writing in English; 

(ii) signed by the person making the communication or that person’s duly 
authorised agent; and  

(iii) given by hand delivery, pre-paid post, facsimile or email in accordance with 
the details set out below: 

Bidder  

Attention: Neil Radia  
Chief Financial Officer c/o CapVest Partners LLP 

Address: 100 Pall Mall, St. James’s, London SW1Y 5NQ 

Email:  nradia@capvest.co.uk  

with a copy (for information purposes only) to: 

anton.harris@ashurst.com and greg.golding@ashurst.com (by email) 
 

(b) Subject to clause 6.3(c), any notice or other communication given in accordance 
with clause 6.3(a) will be deemed to have been duly given as follows: 

(i) if delivered by hand, on delivery; 

(ii) if sent by pre-paid post, on the 6th Business Days after the date of postage, 
or if to or from a place outside Australia, on the 10th Business Day after the 
date of postage; and  

(iii) if sent by email: 

(A) when the sender receives an automated message confirming delivery; 

(B) the time that the intended recipient confirms receipt of the email by 
reply email; or 

(C) two hours after the time sent (as recorded on the device from which 
the sender sent the email) unless the sender receives an automated 
message that the email has not been delivered, 

whichever happens first. 

(c) Any notice or other communication that, pursuant to clause 6.3(b), would be 
deemed to be given:  

(i) other than on a Business Day or after 5.00pm on a Business Day is 
regarded as given at 9.00am on the following Business Day; and 

(ii) before 9.00am on a Business Day is regarded as given at 9.00am on that 
Business Day, 
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where references to time are to time in the place the recipient is located. 

6.4 Waiver 

(a) Bidder may not rely on the words or conduct of any Scheme Shareholder as a 
waiver of any right unless the waiver is in writing and signed by the Scheme 
Shareholder granting the waiver. 

(b) No Scheme Shareholder may rely on words or conduct of Bidder as a waiver of 
any right unless the waiver is in writing and signed by Bidder. 

(c) The meanings of the terms used in this clause 6.4 are set out below. 

Term Meaning 

conduct includes a failure or delay in the exercise, or partial exercise, of a 
right. 

right any right arising under or in connection with this deed poll 
(including a breach of, or default under this deed poll) and 
includes the right to rely on this clause. 

waiver includes an election between rights and remedies, and conduct 
which might otherwise give rise to an estoppel. 

6.5 Variation 

A provision of this deed poll or any right created under it may not be varied unless:  

(a) if before the First Court Date, the variation is agreed to by Virtus; or 

(b) if on or after the First Court Date, the variation is agreed to by Virtus and the Court 
indicates that the variation would not of itself preclude approval of the Scheme,  

in which event Bidder must enter into a further deed poll in favour of the Scheme 
Shareholders giving effect to the variation. 

6.6 Cumulative rights 

The rights, powers and remedies of Bidder and the Scheme Shareholders under this 
deed poll are cumulative and do not exclude any other rights, powers or remedies 
provided by law independently of this deed poll. 

6.7 Assignment 

(a) The rights created by this deed poll are personal to Bidder and each Scheme 
Shareholder and must not be dealt with at law or in equity without the prior written 
consent of Bidder. 

(b) Any purported dealing in contravention of clause 6.7(a) is invalid. 

6.8 Further action 

Bidder must, at its own expense, do all things and execute all documents necessary to 
give full effect to this deed poll and the transactions contemplated by it. 
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Attachment E Deed Poll

Execution page
Executed as a deed poll

Signed, sealed and delivered by Evergreen 
BidCo Pty Ltd in accordance with section 127 of 
the Corporations Act 2001 (Cth) by:

Signature of director Signature of director/secretary

Name of director (print) Name of director/secretary (print)

Kate Briant Timothy Colson
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Attachment F Sample Proxy Form

VRT PRX2201N

*
V
R
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*

I/We being a member(s) of Virtus Health Limited and entitled to attend and vote hereby appoint:
PROXY FORM

ST
EP

 1
ST

EP
 3

This form should be signed by the shareholder. If a joint holding, either shareholder may sign. If signed by the shareholder’s attorney, the power of attorney 
must have been previously noted by the registry or a certified copy attached to this form. If executed by a company, the form must be executed in accordance 
with the company’s constitution and the Corporations Act 2001 (Cth).

Shareholder 1 (Individual) Joint Shareholder 2 (Individual) Joint Shareholder 3 (Individual)

Sole Director and Sole Company Secretary Director/Company Secretary (Delete one) Director

SIGNATURE OF SHAREHOLDERS – THIS MUST BE COMPLETED

ST
EP

 2

Proxies will only be valid and accepted by the Company if they are signed and received by 11:00am (AEST) on Saturday, 4 June 2022, being no later 
than 48 hours before the commencement of the Meetings.
Please read the voting instructions overleaf before marking any boxes with an T

*  If you mark the Abstain box for a particular Resolution, you are directing your proxy not to vote on your behalf and your votes will not be counted in 
computing the required majority.

VOTING DIRECTIONS

LODGE YOUR VOTE

 ONLINE
www.linkmarketservices.com.au

8 EMAIL
Email form to: vote@linkmarketservices.com.au

 BY MAIL
Virtus Health Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235 Australia

  
BY FAX
+61 2 9287 0309

 BY HAND
Link Market Services Limited 
Level 12, 680 George Street, Sydney NSW 2000

 ALL ENQUIRIES TO
Telephone: 1800 653 805 Overseas: +61 1800 653 805

1 Scheme Resolution

2 Capital Return Resolution

Resolutions For Against Abstain*

Virtus Health Limited
ACN 129 643 492

SCHEME MEETING AND EXTRAORDINARY GENERAL MEETING

or failing the person or body corporate named, or if no person or body corporate is named, the Chair of the Meeting, as my/our proxy to act 
on my/our behalf (including to vote in accordance with the following directions or, if no directions have been given and to the extent permitted 
by the law, as the proxy sees fit) at the Scheme Meeting of the Company to be held at 11:00am (AEST) on Monday, 6 June 2022 
and the Extraordinary General Meeting of the Company to be held immediately after the Scheme Meeting (together, the Meetings) 
and at any postponement or adjournment of the Meetings.
The Meetings will be conducted as a virtual meeting and you can participate by logging in online at https://meetings.linkgroup.com/
VRTScheme (refer to details in the Virtual Meeting Online Guide). The Virtual Meeting Online Guide is available in the Virtus Transaction 
Booklet that you received together with this Proxy Form.
The Chair of the Meetings intends to vote undirected proxies in favour of each Resolution.

the Chair of the 
Meeting (mark box)

OR if you are NOT appointing the Chair of the Meeting as your 
proxy, please write the name and email of the person or body 
corporate you are appointing as your proxy

Name

Email

APPOINT A PROXY

S A
M

PLE
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Attachment F Sample Proxy Form

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM

YOUR NAME AND ADDRESS
This is your name and address as it appears on the Company’s share 
register. If this information is incorrect, please make the correction on the 
form. Shareholders sponsored by a broker should advise their broker of 
any changes. Please note: you cannot change ownership of your shares 
using this form.

APPOINTMENT OF PROXY
If you wish to appoint the Chair of the Meetings as your proxy, mark the 
box in Step 1. If you wish to appoint someone other than the Chair of the 
Meetings as your proxy, please write the name and email of that individual 
or body corporate in Step 1. A proxy need not be a shareholder of the 
Company.

DEFAULT TO CHAIR OF THE MEETINGS
Any directed proxies that are not voted on a poll at the Meetings will 
default to the Chair of the Meetings, who is required to vote those proxies 
as directed. Any undirected proxies that default to the Chair of the 
Meetings will be voted according to the instructions set out in this Proxy 
Form.

VOTING ON RESOLUTIONS – DIRECTED PROXY
You may direct your proxy how to vote by placing a mark in one of the 
boxes opposite each Resolution. All your shares will be voted in accordance 
with such a direction unless you indicate only a portion of voting rights 
are to be voted on any item by inserting the percentage or number of 
shares you wish to vote in the appropriate box or boxes. If you do not 
mark any of the boxes on the Resolutions, your proxy may vote as he or 
she chooses. If you mark more than one box on a Resolution your vote 
on that Resolution will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the 
Meetings and vote on a poll. If you wish to appoint a second proxy, an 
additional Proxy Form may be obtained by telephoning the Company’s 
share registry or you may copy this form and return them both together.

To appoint a second proxy you must:
(a) on each of the first Proxy Form and the second Proxy Form state the

percentage of your voting rights or number of shares applicable to that 
form. If the appointments do not specify the percentage or number of 
votes that each proxy may exercise, each proxy may exercise half your 
votes. Fractions of votes will be disregarded; and

(b) return both forms together.

SIGNING INSTRUCTIONS
You must sign this form as follows in the spaces provided:
Individual: where the holding is in one name, the holder must sign.
Joint Holding: where the holding is in more than one name, either 
shareholder may sign.
Power of Attorney: to sign under Power of Attorney, you must lodge the 
Power of Attorney with the registry. If you have not previously lodged this 
document for notation, please attach a certified photocopy of the Power 
of Attorney to this form when you return it.
Companies: where the company has a Sole Director who is also the Sole 
Company Secretary, this form must be signed by that person. If the 
company (pursuant to section 204A of the Corporations Act 2001 (Cth)) 
does not have a Company Secretary, a Sole Director can also sign alone. 
Otherwise this form must be signed by a Director jointly with either another 
Director or a Company Secretary. Please indicate the office held by signing 
in the appropriate place.

CORPORATE REPRESENTATIVES
If a representative of the corporation is to attend the Meetings virtually 
the appropriate “Certificate of Appointment of Corporate 
Representative” must be received at registrars@linkmarketservices.
com.au prior to admission in accordance with the Notice of Scheme 
Meeting and Notice of Extraordinary General Meeting. A form of the 
certificate may be obtained from the Company’s share registry or 
online at www.linkmarketservices.com.au.

LODGEMENT OF A PROXY FORM
This Proxy Form (and any Power of Attorney under which it is signed) 
must be received via one of the methods given below by 11:00am 
(AEST) on Saturday, 4 June 2022, being no later than 48 hours 
before the commencement of the Meetings. Any Proxy Form received 
after that time will not be valid for the scheduled Meetings. 

Proxy Forms may be lodged using the reply paid envelope or:

 ONLINE
www.linkmarketservices.com.au
Login to the Link website using the holding details as shown
on the Proxy Form. Select ‘Voting’ and follow the prompts to
lodge your proxy. To use the online lodgement facility,
shareholders will need their “Holder Identifier” - Securityholder 
Reference Number (SRN) or Holder Identification Number (HIN)..

BY MOBILE DEVICE
Our proxy website is designed 
specifically for lodging a proxy online. 
You can now lodge your proxy by 
scanning the QR code adjacent or enter 
the link www.linkmarketservices.
com.au into your mobile device. Log in 
using the Holder Identifier and postcode 
for your shareholding.

QR Code

To scan the code you will need a QR code reader application 
which can be downloaded for free on your mobile device.

8 EMAIL
Email form to: vote@linkmarketservices.com.au

 BY MAIL
Virtus Health Limited
C/- Link Market Services Limited
Locked Bag A14
Sydney South NSW 1235
Australia

 BY FAX
+61 2 9287 0309

 BY HAND
delivering it to Link Market Services Limited* 
Level 12
680 George Street
Sydney NSW 2000

* during business hours (Monday to Friday, 9:00am–5:00pm)S A
M

PLE
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