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24rd May 2024  

 
 

Company Announcement 
 

Recommended cash takeover offer 
by Allegra Innovations Pty Ltd ACN 670 616 127 (AI) for 
Allegra Medical Technologies Limited ACN 066 281 132 

(AMT) 
 

AI and the Board of AMT (other than Mr Nick Hartnell) are pleased to announce that they have 
entered into an agreement, under which AI proposes to acquire all of the issued shares in AMT by 
way of a recommended off-market takeover bid (Offer).  The Board of AMT (other than Mr Nick 
Hartnell) has unanimously recommended that AMT shareholders accept a cash takeover bid from 
AI, in the absence of a superior offer and subject to an independent expert concluding that the 
offer is either fair and reasonable or not fair but reasonable. 
The Offer comprises of $0.004 cash per AMT share. 
 
Mr Nick Hartnell, a director of AMT has not provided a recommendation on behalf of the AMT board as he 
holds an indirect controlling stake in AI. 

AI and AMT advise that they have entered into a Bid Implementation Agreement (BIA) for a 
recommended off-market cash takeover offer (Offer) by AI to acquire all of the issued fully paid ordinary 
shares of AMT (AMT Shares).   

The Board of AMT (other than Mr Nick Hartnell) unanimously supports the Offer and recommends that 
AMT shareholders accept the Offer, in the absence of a superior proposal, and subject to an independent 
expert concluding that the Offer is either fair and reasonable, or not fair but reasonable. 

Offer rationale and benefits for both AMT and AI shareholders 

AI and the board of AMT (other than Mr Hartnell) consider that the Offer is an acceptable opportunity for 
AMT shareholders to realise a certain value for their shares at a time when AMT shareholders cannot 
presently sell their shares on the ASX, along with paying no transaction costs and by selling the shares, 
having no exposure to the potential risks associated with a continuing investment in a company whose 
shares remain suspended from quotation on the ASX. 

Mr Nick Hartnell, on behalf of AI, said: 

"The Offer represents a reasonable opportunity for AMT and its shareholders, given the exceptional 
circumstances in which it is currently placed.  AI has strategic interests that are so aligned with AMT such 
that they are in a position to make an Offer that allows AMT to avoid ceasing trading and appointing an 
administrator and allow its shareholders to recover some value on their shares.  

 

The CEO of AMT, Jennifer Swain, said: 

“This offer arose following communication with the FDA, (Refer announcement SYDNEY 6 February 
2024) which highlighted the need for additional supporting information to initiate a new submission. Given 
AMT’s limited working capital and the significant expense required to obtain the necessary data for a new 
FDA submission, with no guaranteed result, accepting the Takeover Bid is in the best interest of all 
shareholders. The Board diligently assessed various strategies and potential buyers to ensure that the 
chosen course of action would be in the best interest of all shareholders” 
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There are a number of compelling benefits for shareholders of AMT, including: 

• Reasonable Value.  The Offer represents reasonable value for AMT in the circumstances. 

• Simple Cash Offer.  Being an 'all cash' offer, the Offer provides AMT shareholders with a unique 
opportunity to realise a certain value for their entire AMT shareholding, with no transaction costs 
and no exposure to the potential risks associated with a continuing investment in a company 
whose shares remain suspended from quotation on the ASX.  

• Only Offer.  The Offer is the only offer presently available to AMT shareholders for their AMT 
Shares.  The Offer secures a satisfactory outcome to all AMT Shareholders in light of the 
challenged circumstances in which the AMT business finds itself. 

Overview of AMT 

AMT seeks to improve health care standards and expectations of quality of life for patients through 
constant innovation and development. 

Overview of AI 

AI is an orthopaedic devices distribution company with its headquarters in Sydney.  The company owns 
its own orthopaedic designs and continues to work with companies innovating in new orthopaedic devices 
and soft tissue reconstruction devices.  AI is focussed on developing innovative technology to assist 
medical practitioners in the provision of orthopaedic services and create a better standard of care for 
patients.  

Summary of the Offer 

Under the Offer, AMT shareholders will receive $0.004 cash for each AMT share held.  The Offer values 
AMT at approximately $478,444. 

The main conditions of the Offer are:  

• AI and its associates have a relevant interest in excess of 90% of the AMT Shares then on issue; 

• no material acquisitions, disposals, commitments in any property or other assets of AMT or any of 
its subsidiaries; 

• no Prescribed Occurrences between the Announcement Date and the end of the Offer Period;  

• no Prescribed Occurrences between the Announcement Date and service of this Bidder's 
Statement; 

• no materially adverse action taken by a Regulatory Authority to restrain, prohibit or impede the 
Offer;  

• AMT has complied with conduct of business obligations between the Announcement Date and the 
end of the Offer Period;  

• non-existence or exercise of certain rights; and 

The conditions of the Offer are set out in full in Appendix 1.  AI retains the right to waive any or all of the 
conditions of the Offer.  A copy of the BIA is set out in Appendix 2. 

For further information please contact: 

 
Dr Nick Hartnell 
 
Allegra Innovations Pty Ltd  
nick@bonesurgeon.com.au 

 
Jennifer Swain 
Chief Executive Officer 
Allegra Medical Technologies Limited  
+61 402118912  
jenny.swain@allegraorthopaedics.com  
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Appendix 1 
Conditions to the Offer 

 
 

The Offer, and any contract resulting from the acceptance of the Offer, are subject to the following 
conditions: 

(a) Minimum acceptance condition 

Before the end of the Offer Period, AI and its associates have relevant interests in excess of 90% 
of AMT Shares then on issue. 

(b) No material acquisitions, disposals, commitments, etc 

(i) Between the Announcement Date and the end of the Offer Period, neither AMT nor any of 
its subsidiaries: 

(A) enters into or announces an intention or proposal to enter into or offers to 
enter into; 

(B) discloses the existence of; or 

(C) incurs, becomes subject to, or brings forward the time for performance of 
(or is reasonably likely to incur, become subject to or bring forward the 
time for performance of), 

an obligation or arrangement (other than pursuant to and in the proper discharge of a 
legally binding obligation entered into and fully disclosed in writing to AMT or fully 
disclosed to the ASX prior to the Announcement Date) or a decision by it, whether 
conditional or otherwise: 

(D) to acquire an interest in any property or other assets; or 

(E) to dispose of an interest in any property or other assets; 

(F) to perform or acquire the benefit of any services or supplies of goods or 
services in relation to any asset, business or interest  where the aggregate 
financial liability of the AMT Group in respect of those services exceeds or 
may exceed $50,000 or the term of the arrangement exceeds and cannot 
be terminated within 3 months; 

(ii) Subparagraph (i) shall apply notwithstanding that the prospect of such an arrangement or 
obligation may have been disclosed to the ASX prior to the Announcement Date, it being 
the intent that any additional obligation or liability incurred by a member of the AMT 
Group, even if contemplated in a prior document such as a memorandum of 
understanding, will be covered by subparagraph (i) unless there has been full disclosure 
to the ASX prior to the Announcement Date of the incurrence of that additional liability or 
obligation. 

(c) No Prescribed Occurrences 

Between the period beginning on the date AI gives its Bidder's Statement to AMT and ending at 
the end of the Offer Period, none of the following events (each a Prescribed Occurrence) occurs 
in relation to AMT or any of its subsidiaries: 

(i) AMT converts all or any of the AMT Shares into a larger or smaller number of shares; 

(ii) AMT or a subsidiary of AMT resolves to reduce its share capital in any way; 

(iii) AMT or a subsidiary of AMT: 

(A) enters into a buy-back agreement; or 

(B) resolves to approve the terms of a buy-back agreement under 
section 257C(1) or 257D(1) of the Corporations Act; 
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(iv) AMT or a subsidiary of AMT issues shares, or grants an option over its shares, or agrees 
to make such an issue or grant such an option; 

(v) AMT or a subsidiary of AMT issues, or agrees to issue, convertible notes; 

(vi) (without limitation to paragraph (b) above) AMT or a subsidiary of AMT disposes or agrees 
to dispose of the whole, or a substantial part, of its business or property; 

(vii) AMT or a subsidiary of AMT charges, or agrees to charge, the whole, or a substantial part, 
of its business or property; 

(viii) AMT or a subsidiary of AMT resolves to be wound up; 

(ix) a liquidator or provisional liquidator of AMT or of a subsidiary of AMT is appointed; 

(x) a court makes an order for the winding up of AMT or of a subsidiary of AMT; 

(xi) an administrator of AMT, or of a subsidiary of AMT, is appointed under section 436A, 
436B or 436C of the Corporations Act; 

(xii) AMT or a subsidiary of AMT executes a deed of company arrangement; or 

(xiii) a receiver, a receiver and manager, or other controller (as defined in the Corporations Act) 
is appointed in relation to the whole, or a substantial part, of the property of AMT or of a 
subsidiary of AMT, 

provided that a Prescribed Occurrence will not include any matter: 

(xiv) required to be done or procured by AMT under this agreement or which is otherwise 
contemplated by this agreement; or 

(xv) approved in writing by AI, such approval not to be unreasonably withheld or delayed. 

(d) No Prescribed Occurrences between Announcement Date and service of Bidder's 
Statement 

Between the period beginning on the Announcement Date up to the date AI gives its Bidder's 
Statement to AMT, none of the events listed in subparagraphs (c)(i) to (c)(xiii) occurs. 

(e) Conduct of AMT's business 

Between the Announcement Date and the end of the Offer Period, none of the following events 
occurs: 

(i) except as required by law, AMT or a subsidiary of AMT: 

(A) increases the remuneration of or pays any bonus or issues any securities or 
options to, or otherwise varies the employment agreements with, any of its 
directors or employees except as expressly required under the terms of any 
employment agreement existing as at the Announcement Date; or 

(B) accelerates the rights of any of its directors or employees to benefits of any kind; 
or 

(C) pays a director, executive or employee a termination payment; 

(ii) AMT or a subsidiary of AMT gives or agrees to give a financial benefit to a related party of 
AMT within the meaning of Chapter 2E of the Corporations Act; 

(iii) AMT or a subsidiary of AMT enters into any arrangement for the borrowing of any amount; 

(iv) AMT or a subsidiary of AMT provides security over any assets; 

(v) AMT or a subsidiary of AMT enters into any arrangement under which AMT or a 
subsidiary of AMT may be required to advance or provide financial accommodation to 
another party; 

(vi) AMT or any of its subsidiaries exercises or waives any pre-emptive rights or rights of first 
or last refusal in respect of any shares, assets or property held by another person prior to 
the final date on which those rights may be exercised; 

(vii) AMT declares, pays or distributes any dividend, bonus or other share of its profits or 
assets by way of dividend, capital reduction or otherwise; or 
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(viii) AMT or a subsidiary of AMT amends its constitution, 

unless already specifically disclosed to the ASX or AI prior to the Announcement Date. 

(f) No regulatory action 

Between the Announcement Date and the end of the Offer Period: 

(i) there is not in effect any preliminary or final decision, order or decree issued by a 
Regulatory Authority; 

(ii) no action or investigation is announced, commenced or threatened by any Regulatory 
Authority with respect to AMT or the AMT Group; 

(iii) no application is made to any Regulatory Authority (other than by AI or any associate of 
AI), 

in consequence of or otherwise relating to the Offer (other than an application or determination by 
ASIC or the Takeovers Panel in exercise of the powers and discretions conferred by the 
Corporations Act or if the regulatory action results from action or inaction of AI or its associates) 
which is reasonably likely to or purports or threatens to: 

(iv) restrain, prohibit or impede, or otherwise materially adversely impact on, the making of the 
Offer or the completion of any transaction contemplated by the Bidder's Statement 
(including the acquisition of AMT Shares) or the continued ownership and operation of the 
business of AMT and its subsidiaries; or 

(v) require the variation of the terms of the Offer; or 

(vi) require or approve the divestiture of any AMT Shares or the divestiture of any assets of 
any member of the AMT Group or the AI Group. 

(g) Non-existence or exercise of certain rights 

Between the Announcement Date and the end of the Offer Period, there is no person (other than 
a member of the AI Group) having any rights, being entitled to or exercising any rights, alleging an 
entitlement, or expressing or announcing an intention (whether or not that intention is stated to be 
a final or determined decision of that person) and in all cases whether subject to conditions or not, 
as a result of any change of control event in respect of AMT (including AI acquiring shares in 
AMT) or any of its subsidiaries or assets, to: 

(i) terminate or alter any material contract to which AMT or any of its subsidiaries is a party; 

(ii) require the termination, modification or disposal or offer to dispose of any material interest 
or asset, corporate body, other entity, partnership or joint venture (incorporated or 
unincorporated); or 

(iii) accelerate or adversely modify the nature or performance of any material obligations of 
AMT or any of its subsidiaries under any material contract. 

(h) Unlisted options 
AMT enters into a deed with each holder of options over AMT Shares to cancel those options for 
an amount agreed by AMT, the relevant optionholder and AI. 
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Appendix 2 
Copy of the Bid Implementation Agreement 

 
 








































































