


 
 

 

THIS IS AN IMPORTANT DOCUMENT AND REQUIRES YOUR IMMEDIATE ATTENTION. 

IF YOU ARE IN ANY DOUBT AS TO HOW TO ACT, YOU SHOULD CONSULT YOUR FINANCIAL 
OR LEGAL ADVISER AS SOON AS POSSIBLE.  

 

 

 

Second Supplementary Bidder's Statement 
 

In relation to the Offer by Capitol Health Holdings Pty Limited (ABN 41 623 058 499), a wholly 
owned subsidiary of Capital Health Limited (ABN 84 117 391 812), 

to acquire all of your Shares in  

Integral Diagnostics Limited (ABN 55 130 832 816) 

 
 

 

 



 
 

Second Supplementary Bidder's Statement 
This is a supplementary bidder’s statement under section 643 of the Corporations Act 2001 (Cth). It is the 
second supplementary bidder's statement (Second Supplementary Bidder's Statement) issued by 
Capitol Health Holdings Pty Ltd (ABN 41 623 058 499) (Capitol Bidco) in relation to its off-market 
takeover bid for all of the shares in Integral Diagnostics Limited (ABN 55 130 832 816) (Integral). 

This Second Supplementary Bidder’s Statement is dated 16 February 2018 and supplements Capitol 
Bidco's replacement bidder's statement lodged with the Australian Securities and Investments 
Commission (ASIC) on 31 January 2018 and despatched to Integral Shareholders on 14 February 2018 
(Replacement Bidder’s Statement) and should be read with that document. The Replacement Bidder's 
Statement amended and replaced the original bidder's statement lodged with ASIC on 22 December 
2017 as supplemented by the first supplementary bidder's statement lodged with ASIC on 31 January 
2018. 

Words and phrases defined in the Replacement Bidder's Statement have the same meaning in this 
Second Supplementary Bidder's Statement unless the context requires otherwise. 

A copy of this Second Supplementary Bidder's Statement has been lodged with ASIC and sent to 
Integral. Neither ASIC nor any of its officers take any responsibility for its contents. 
  



 
 

 Acceptance Facility 1

1.1 Establishment of Acceptance Facility  

Capitol Bidco has established an institutional acceptance facility (Acceptance Facility) in relation 
to the Offer which is open to professional investors (as defined in section 9 of the Corporations 
Act) (Eligible Shareholders). Integral Shareholders who are not Eligible Shareholders cannot 
participate in the Acceptance Facility. 

The Acceptance Facility has been established to enable Eligible Shareholders who may be 
unable or unwilling to accept the Offer until the Offer becomes or is declared unconditional (for 
example, by reason of their investment mandate) to indicate their intention to accept the Offer.  

Capitol Bidco has appointed Computershare Clearing Pty Limited (ACN 063 826 228 ) AFSL No. 
234715 as the facility operator and agent for the Acceptance Facility (Facility Agent). The 
Facility Agent will be remunerated in accordance with its standard services fees for work 
performed in its capacity as the acceptance collection agent.  

1.2 Operation of the Acceptance Facility 

The Acceptance Facility will operate as summarised below. 

(a) Eligible Shareholders may indicate their intention to accept the Offer by lodging 
acceptance instructions with the Facility Agent, in the form of:  

(i) where the Eligible Shareholder is recorded as the holder of Integral Shares, a 
duly completed and executed Acceptance Form in respect of all of their Integral 
Shares, in accordance with the terms of the Offer; and/or 

(ii) where the Eligible Shareholder holds Integral Shares as custodian for another 
person (the Beneficial Holder), a direction from the Beneficial Holder to the 
Eligible Shareholder to accept the Offer (the form of which will be made available) 
(a Custodian Direction) in respect of all of the Integral Shares to which the 
Beneficial Holder is entitled, in accordance with the terms of the Offer, 

(together, Acceptance Instructions). 

(b) The Facility Agent will hold Acceptance Instructions as acceptance collection agent only 
and will not acquire a relevant interest in the Integral Shares the subject of the 
Acceptance Instructions. Acceptance Instructions lodged with the Facility Agent will 
demonstrate the intention of the relevant Eligible Shareholder to accept the Offer but will 
not constitute acceptances of the Offer while they are held by the Facility Agent.  

(c) Capitol Bidco may provide a written notice (Confirmation Letter) to the Facility Agent, at 
any time and in its discretion (subject to the Corporations Act), stating that: 

(i) Capitol Bidco has declared the Offer free of all the Defeating Conditions; or 

(ii) Capitol Bidco will declare the Offer free of all the Defeating Conditions not later 
than the time that all Acceptance Instructions lodged with the Facility Agent are 
processed. 

(d) Capitol Bidco is under no obligation to give a Confirmation Letter to the Facility Agent. 

(e) Immediately after the Facility Agent receives a Confirmation Letter from Capitol Bidco, the 
Facility Agent must (as applicable) deliver: 

(i) the Acceptance Forms in accordance with the instructions on the relevant 
Acceptance Forms; and 

(ii) the Custodian Directions to the relevant custodian, nominee and trustee.  



 
 

(f) Eligible Shareholders retain all rights and control over the Integral Shares and will be able 
to withdraw their Acceptance Instructions at any time prior to the Facility Agent receiving 
the Confirmation Letter from Capitol Bidco. 

(g) Capitol Bidco reserves the right to declare the Offer free from all the Defeating Conditions 
at any time (subject to the Corporations Act) irrespective of the number of acceptances 
held by Capitol Bidco, or the number of Integral Shares that are the subject of 
Acceptance Instructions held by the Facility Agent.  

1.3 Obtaining documentation 

If you are an Eligible Shareholder, a copy of the documentation underlying the Acceptance 
Facility may be requested from the Facility Agent by email to custodians@computershare.com.au 
or by calling 1800 095 862. 

1.4 Disclosure of Acceptance Instructions 

By 8.30am (Sydney time) on each business day (or at any other time upon reasonable request 
from Capitol Bidco), the Facility Agent will notify Capitol Bidco of the number of Integral Shares in 
respect of which Acceptance Instructions have been received as at 7.00pm (Sydney time) the 
previous day. Following receipt of this information for every movement of at least 1% in the 
aggregate level of: 

(a) Capitol Bidco's voting power (as defined in the Corporations Act) in Integral; and 

(b) the Integral Shares in respect of Acceptance Instructions given to the Facility Agent 
during the Offer Period, 

Capitol Bidco will give to the ASX by 9.30am (Sydney time) on the following trading day a notice 
setting out: 

(c) the aggregate number and percentage of Integral Shares: 

(i) in which Capitol Bidco has a relevant interest (as defined in the Corporations Act 
and as modified by ASIC Class Orders); and 

(ii) which are the subject of Acceptance Instructions; and 

(d) a breakdown between paragraphs (c)(i) and (c)(ii) above.  

 Investigating Accountant's Report 2

The Investigating Accountant's Report attached as Annexure B to the Replacement Bidder's 
Statement (Investigating Accountant's Report) is amended to reflect that the Investigating 
Accountant's scope of review and conclusions also included: 

• the reviewed consolidated statement of financial position of Integral as at 31 December 
2017; 

• the reviewed consolidated statements of profit and loss of Integral for the six months ended 
31 December 2016 and 2017; and 

• the reviewed consolidated statements of cash flows of Integral for the six months ended 31 
December 2016 and 2017.  

A copy of the Investigating Accountant's Report as amended is attached as Annexure A to this 
Second Supplementary Bidder's Statement.  

  



 
 

 Further Information 3

For further information, you may call the Capitol Offer Information Line on the following numbers, 
Monday to Friday between 8.30am and 5.00pm (Melbourne time): 

 Within Australia: 1300 090 799 (toll-free) 

 Outside Australia: +61 3 9415 4322 

Please note that, as required by the Corporations Act, all calls to these numbers will be recorded. 

 Consents 4

The Facility Agent and RSM Corporate Australia Pty Ltd have given, and have not as at the date 
of this Second Supplementary Bidder's Statement withdrawn, their consent to being named in this 
Second Supplementary Bidder's Statement in the form and context in which they appear. 

  



 
 

 Approval of this Second Supplementary Bidder's Statement 5

This Second Supplementary Bidder's Statement has been approved by a resolution of the Capitol 
Bidco Directors. 

Dated 16 February 2018 

 

Signed on behalf of Capitol Health Holdings Pty Ltd 

 
Andrew Harrison 

Director 

 

 

 

 

 
  



 
 
Annexure A 

Investigating Accountant's Report  



 
 

 
 
 
  



 
 



 
 



 
 
 

 
  



 
 

 
  



 
 

 
  



 
 

 
  



 
 

 
  



 
 

 


