
 

 

 

 

 

ASX Announcement NVL 

 

 

14 February 2020 
 

 

ASIC Registration of NVC Scheme Booklet  
 
National Veterinary Care Ltd (ASX:NVL) (NVC or the Company) is pleased to announce that the 
Australian Securities and Investments Commission (ASIC) has registered the Scheme Booklet in 
relation to the proposed acquisition of NVC by VetPartners NVC Pty Ltd by way of scheme of 
arrangement (the Scheme). 
 
This follows the announcement made by NVC yesterday, 13 February 2020, that the Supreme 
Court of Queensland has ordered the convening of a meeting of NVC shareholders to consider 
and vote on the Scheme (Scheme Meeting) and approved the distribution of the Scheme Booklet 
to NVC shareholders. 
 
The Scheme Booklet contains an explanatory statement providing information about the 
Scheme, the Independent Expert Report and notice of the Scheme Meeting (including a copy of 
the proxy form for the Scheme Meeting).  
 
A copy of the Scheme Booklet is attached to this announcement. 
 
Distribution of Scheme Booklet 
 
A copy of the Scheme Booklet will be sent to NVC shareholders on Tuesday, 18 February 2020. 
NVC shareholders who have elected to receive electronic communications will receive the 
materials by email. NVC will send the materials to all other shareholders by post.  
 
NVC shareholders are encouraged to read the Scheme Booklet in its entirety before deciding 
whether or not to vote in favour of the Scheme at the Scheme Meeting. NVC also encourages 
shareholders to note the key events and indicative dates as set out in the Scheme Booklet. The 
notice of Scheme Meeting provides information on how to lodge your proxy form. 
 
Scheme Meeting 
 
The Scheme Meeting will be held at 10:00am (Brisbane time) on Thursday, 19 March 2020 at 
Allens, Level 26, 480 Queen Street, Brisbane, Qld, 4000. All NVC shareholders are encouraged to 
vote either by attending the Scheme Meeting in person or by appointing a proxy, attorney or 
corporate representative to attend the Scheme Meeting and vote on their behalf. 
 
Independent Expert's conclusion 
 
The Independent Expert, Pilot Advisory Pty Ltd, has concluded that the Scheme is fair and 
reasonable and is therefore in the best interests of NVC shareholders in the absence of a superior 
proposal. The Independent Expert Report is part of the Scheme Booklet attached to this 
announcement. 
 
 



 

 

 
Directors' recommendation 
 
The NVC Directors unanimously recommend that NVC shareholders vote in favour of the Scheme 
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 NVC shareholders. 
 
Subject to those same qualifications, each NVC Director intends to vote all the NVC shares held 
or controlled by them in favour of the Scheme at the Scheme Meeting. 
 
Further information 
 
If, after reading the Scheme Booklet, you have any further questions in relation to the Scheme or 
the Scheme Booklet, please contact the NVC Shareholder Information Line on 1300 970 086 
(within Australia) or +61 1300 970 086 (from outside Australia), Monday to Friday (excluding 
days which are public holidays in New South Wales) between 8:30am and 5:30pm (Sydney 
time). 
 

ENDS 

 
For further information please contact: 
 
Tomas Steenackers 
CEO/Managing Director 
National Veterinary Care Ltd 
07 3063 0906 
 
 
 

About NVC: 

NVC aims to be a leading provider of veterinary services in Australia and New Zealand. NVC has 
acquired and integrated 104 veterinary services businesses across Australia and New Zealand. 
NVC strives to achieve excellence in clinical care for pets, and to build a platform for loyal, long 
term relationships with their owners. The key growth strategies for NVC are expanding the NVC 
network of clinics through acquisition and driving organic growth at a clinic level. 

 



NATIONAL VETERINARY CARE LTD SCHEME BOOKLET 
0 

SCHEME BOOKLET 
For a recommended scheme of arrangement in relation to the 

proposed acquisition of National Veterinary Care Ltd by 
VetPartners NVC Pty Ltd. 

VOTE IN FAVOUR 
The NVC Directors unanimously recommend 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 
NVC Shareholders. 

The Independent Expert has concluded that the Scheme is fair and reasonable and therefore in the best interests 
of NVC Shareholders, in the absence of a Superior Proposal. 

The Scheme Meeting is scheduled to be held at 10:00am (AEST) on 19 March 2020 at Allens, Level 26, 480 Queen 
Street, Brisbane, Qld, 4000. 

This Scheme Booklet is important and requires your prompt attention. You should read it in its entirety, and 
consider its contents carefully, before deciding whether or not to vote in favour of the Scheme Resolution to 
approve the Scheme. If you are in any doubt about what you should do, you should consult with a financial, 

legal, taxation or other professional adviser. 

If you have any questions in relation to this Scheme Booklet or the Scheme, please contact NVC's Shareholder 
Information Line on 1300 970 086 (within Australia) or +61 1300 970 086 (from outside Australia), Monday to 

Friday (excluding days which are public holidays in New South Wales) between 8:30am and 5:30pm (Sydney time). 

This Scheme Booklet has been sent to you because you are shown in the NVC Share Register as holding NVC 
Shares. If you have sold all of your NVC Shares, please disregard this Scheme Booklet. 
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Important notices 
Nature of this document 
This Scheme Booklet provides NVC Shareholders with information about the proposed acquisition of NVC by VetPartners. It 
includes the explanatory statement required by Part 5.1 of the Corporations Act in relation to the Scheme. 

You should review all of the information in this Scheme Booklet carefully. Section 1.1 sets out the reasons why you should vote 
in favour of the Scheme and section 1.2 sets out reasons why you may wish to vote against the Scheme. 

If you have sold all of your NVC Shares, please disregard this Scheme Booklet. 

Defined terms 
A number of defined terms are used in this Scheme Booklet. These terms are explained in section 9 of this Scheme Booklet. 

No investment advice 
The information contained in this Scheme Booklet does not constitute financial product advice and has been prepared without 
reference to your own investment objectives, financial situation, taxation position or particular needs. It is important that you 
read this Scheme Booklet in its entirety before making any investment decision and any decision regarding the Scheme. If you 
are in any doubt in relation to these matters, you should consult with a financial, legal, taxation or other professional adviser. 

Not an offer 
This Scheme Booklet does not constitute or contain an offer to NVC Shareholders, or a solicitation of an offer from NVC 
Shareholders, in any jurisdiction. 

Foreign jurisdictions 
The release, publication or distribution of this Scheme Booklet in jurisdictions other than Australia may be restricted by law or 
regulation in such other jurisdictions and persons outside of Australia who come into possession of this Scheme Booklet should 
seek advice on and observe any such restrictions. Any failure to comply with such restrictions may constitute a violation of 
applicable laws or regulations. 

This Scheme Booklet has been prepared in accordance with Australian law and the information contained in this Scheme Booklet 
may not be the same as that which would have been disclosed if this Scheme Booklet had been prepared in accordance with laws 
and regulations outside Australia. 

Regulatory information 
This document is the explanatory statement for the proposed scheme of arrangement between NVC and Scheme Shareholders 
for the purposes of section 412(1) of the Corporations Act. A copy of the proposed Scheme is included in this Scheme Booklet as 
Annexure B. 

A copy of this Scheme Booklet was provided to ASIC for examination in accordance with section 411(2)(b) of the Corporations 
Act and was lodged with ASIC for registration under section 412(6) of the Corporations Act. It was then registered by ASIC under 
section 412(6) of the Corporations Act before being sent to NVC Shareholders. 

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 at the time of the Court hearing 
to approve the Scheme. Neither ASIC nor any of its officers takes any responsibility for the contents of this Scheme Booklet. 

Notice of Scheme Meeting  
The Notice of Scheme Meeting is set out in Annexure D.  
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NVC Shareholders' right to appear at the Second Court Hearing 
At the Second Court Hearing, the Court will consider whether to approve the Scheme following the vote at the Scheme Meeting. 

Any NVC Shareholder may appear at the Second Court Hearing, expected to be held on 25 March 2020 at the Supreme Court of 
Queensland, QEII Courts of Law Complex, 415 George Street, Brisbane, Qld, 4000. 

Any NVC Shareholder who wishes to oppose approval of the Scheme at the Second Court Hearing may do so by filing with the 
Court and serving on NVC a notice of appearance in the prescribed form together with any affidavit on which the NVC Shareholder 
proposes to rely. 

Important notice associated with the Court order under section 411(1) of the Corporations Act 
The fact that under section 411(1) of the Corporations Act the Court has ordered that the Scheme Meeting be convened and has 
directed that an explanatory statement accompany the Notice of Scheme Meeting does not mean that the Court: 

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

• has prepared, or is responsible for, the content of the explanatory statement (i.e. this Scheme Booklet). 

Disclaimer as to forward looking statements 
This Scheme 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.  

All forward looking statements in this Scheme Booklet reflect views only as at the date of this Scheme Booklet, and generally may 
be identified by the use of forward looking words such as 'believe', 'aim', 'future', 'expect', 'anticipate', 'intend', 'foresee', 'likely', 
'should', 'planned', 'may', 'estimate', 'potential' or other similar words. Similarly, statements that describe NVC's or the 
VetPartners Group's objectives, plans, goals or expectations are or may be forward looking statements. 

Any statements contained in this Scheme Booklet about the impact that the Scheme may have on the results of NVC's operations, 
and the advantages and disadvantages anticipated to result from the Scheme, are also forward looking statements. All forward 
looking statements involve known and unknown risks, uncertainties and other factors that may cause actual results, performance 
or achievements to differ materially from the anticipated results, performance or achievements expressed, projected or implied 
by those forward looking statements. 

The operations and financial performance of NVC are subject to various risks, including those summarised in this Scheme Booklet, 
which may be beyond the control of NVC and/or the VetPartners Group. NVC Shareholders should note that the historical 
financial performance of NVC provides no assurance of the future financial performance of NVC (whether the Scheme is 
implemented or not). Those risks and uncertainties include factors and risks specific to the industry in which NVC operates as 
well as general economic conditions, prevailing exchange rates and interest rates and conditions in the financial markets. As a 
result, the actual results of operations and earnings of NVC following implementation of the Scheme, as well as the actual 
advantages of the Scheme, may differ significantly from those that are anticipated and may never be achieved. 

The forward looking statements included in this Scheme Booklet are made only as of the date of this Scheme Booklet. Although 
NVC believes that the views reflected in any forward looking statements included in the NVC Information have been made on a 
reasonable basis, no assurance can be given that such views will prove to have been correct.  

None of the NVC Group, the VetPartners Group, the NVC Group's officers, the VetPartners Group's officers, any persons named 
in this Scheme Booklet with their consent or any person involved in the preparation of this Scheme Booklet makes any 
representation or warranty (express or implied) as to the likelihood of fulfilment of any forward looking statement, or any events 
or results expressed or implied in any forward looking statement, except to the extent required by law. You are cautioned not to 
place undue reliance on any forward looking statement. All subsequent written and oral forward looking statements attributable 
to any member of the NVC Group or any member of the VetPartners Group or any person acting on their behalf are qualified by 
this cautionary statement. 

Subject to any continuing obligations under relevant laws or the listing rules of a relevant exchange (including, without limitation, 
the ASX Listing Rules), the NVC Group and the VetPartners Group do not give any undertaking to update or revise any such 
statements after the date of this Scheme Booklet, to reflect any change in expectations in relation thereto or any change in 
events, conditions or circumstances on which any such statement is based. 
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Responsibility statement 
NVC is solely responsible for the NVC Information. The VetPartners Group and its directors and officers do not assume any 
responsibility for the accuracy or completeness of any information contained in this Scheme Booklet other than the VetPartners 
Information. 

VetPartners is solely responsible for the VetPartners Information. NVC, the NVC Directors and NVC's officers do not assume any 
responsibility for the accuracy or completeness of the VetPartners Information. 

The Independent Expert has prepared the Independent Expert Report in relation to the Scheme and is solely responsible for that 
report. The Independent Expert Report is set out in Annexure A. 

BDO has provided and is solely responsible for the information contained in section 7. Neither the NVC Group nor the VetPartners 
Group, nor any of their respective directors and officers, assumes any responsibility for the accuracy of the information contained 
in section 7. BDO does not assume any responsibility for the accuracy or completeness of the information contained in this 
Scheme Booklet other than that contained in section 7. 

Link Market Services Limited has had no involvement in the preparation of any part of this Scheme Booklet other than to consent 
as being named as the NVC Share Registry. Link Market Services Limited has not authorised or caused the issue of, and expressly 
disclaims and takes no responsibility for, any part of this Scheme Booklet. 

Privacy 
NVC and VetPartners may collect personal information in the process of implementing the Scheme. Such information may include 
the name, contact details and shareholdings of NVC Shareholders and the names of persons appointed by those persons to act 
as a proxy, attorney or corporate representative at the Scheme Meeting. The primary purpose of the collection of personal 
information is to assist NVC to conduct the Scheme Meeting and to assist NVC and VetPartners to implement the Scheme. 
Personal information of the type described above may be disclosed to the NVC Share Registry, print and mail service providers, 
authorised securities brokers, Related Bodies Corporate of NVC and VetPartners and NVC's and the VetPartners Group’s advisers 
and service providers. NVC Shareholders have certain rights to access personal information that has been collected. NVC 
Shareholders should contact the NVC Share Registry in the first instance if they wish to access their personal information. NVC 
Shareholders who appoint a named person to act as their proxy, attorney or corporate representative should ensure that they 
inform that person of these matters. 

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

Electronic communications 
NVC Shareholders who have elected to receive communications electronically will receive an email which contains instructions 
about how to view or download a copy of the Scheme Booklet and how to lodge their proxy vote online. 

Times 
Unless otherwise stated, all times referred to in this Scheme Booklet are times in Brisbane, Australia. Any obligation to do an act 
by a specified time in an Australian time zone must be done at the corresponding time in any other jurisdiction. 

Currency and exchange 
Unless otherwise stated, all dollar amounts in this Scheme Booklet are in Australian dollars and all share prices and trading 
volumes refer to NVC Shares trading on ASX. 

Date of this Scheme Booklet 
This Scheme Booklet is dated 13 February 2020. 
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Indicative key dates  

EVENT DATE 

Scheme Meeting Proxy Forms 

Latest time and date by which the Scheme Meeting Proxy Form must be received 
by the NVC Share Registry 

10:00am (AEST) on 17 March 2020 

 

Scheme Meeting record date 

Time and date for determining eligibility to vote at the Scheme Meeting 

7:00pm (AEDT) on 17 March 2020 

Scheme Meeting  

To be held at Allens, Level 26, 480 Queen Street, Brisbane, Qld, 4000 

 10:00am (AEST) on 19 March 2020 

If the Scheme is approved by NVC Shareholders at the Scheme Meeting 

Second Court Date 

For approval of the Scheme 

25 March 2020 

Effective Date 

The date on which the Scheme becomes Effective and is binding on NVC 
Shareholders 

The date on which Court orders will be lodged with ASIC (at which point the 
Scheme becomes Effective) and announced to ASX  

Expected last day of trading in NVC Shares – NVC suspended from trading on ASX 
from close of trading 

25 March 2020 

Scheme Record Date  

All NVC Shareholders who hold NVC Shares on the Scheme Record Date will be 
entitled to receive the Scheme Consideration 

7:00pm (AEST) on 1 April 2020 

Implementation Date 

Date on which VetPartners becomes the holder of 100% of the Scheme Shares 

Date on which the Scheme Consideration will be sent to Scheme Shareholders 

8 April 2020 

   

Delisting from ASX 9 April 2020 

 

All dates following the date of the Scheme Meeting are indicative only and are subject to, among other things, all necessary 
approvals from the Court and any other regulatory authority. Any changes to the above timetable (which may include an earlier 
or later date for the Second Court Hearing) will be announced to ASX on www.asx.com.au and notified on NVC's website at 
https://nvcltd.com.au/. 
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Letter from the Chair of NVC 
13 February 2020 

Dear NVC Shareholder, 

On behalf of the Board of National Veterinary Care Ltd (NVC), I am pleased to provide this Scheme Booklet to you. This Scheme 
Booklet contains important information for your consideration about the proposed acquisition of NVC by VetPartners NVC Pty 
Ltd (VetPartners). 

On 16 December 2019, NVC announced that it had entered into a binding Scheme Implementation Deed with Australian 
Veterinary Owner's League Pty Ltd under which it is agreed that Australian Veterinary Owner's League Pty Ltd (or its nominee, 
being VetPartners) will acquire 100% of the issued share capital of NVC. The proposed acquisition will, subject to NVC Shareholder 
and Court approval and certain other conditions precedent, be effected by way of a members' scheme of arrangement under 
Part 5.1 of the Corporations Act (the Scheme). 

Your NVC Directors consider that the Scheme delivers compelling value and provides an attractive opportunity for NVC 
Shareholders to realise a certain and immediate outcome that is fair and reasonable and in the best interests of NVC Shareholders. 

Scheme Consideration 
If the Scheme is approved and implemented, you will receive Scheme Consideration of $3.70 cash for each NVC Share you hold 
on the Scheme Record Date. The Scheme Consideration represents an attractive premium of: 

• 56.8% to the closing price of NVC Shares on 13 December 2019 of $2.36;1  

• 59.5% to the volume weighted average price of NVC Shares of $2.32 for the 1 month period to 13 December 
2019;2 

• 56.5% to the volume weighted average price of NVC Shares of $2.36 for the 3 month period to 13 December 
2019;3 and 

• 60.9% to the volume weighted average price of NVC Shares of $2.30 for the 6 month period to 13 December 
2019.4 

The Scheme Consideration values NVC’s fully diluted equity at approximately $251.5 million (assuming all existing NVC 
Performance Rights vest, are exercised and settled by issuing NVC Shares (see section 8.13 for further details on the NVC 
Performance Rights)). 

Board recommendation 
Your NVC Directors unanimously recommend 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 NVC Shareholders.  

Subject to those same qualifications, each of your NVC Directors intends to vote all the NVC Shares held or controlled by him or 
her in favour of the Scheme at the Scheme Meeting. 

If the Scheme is implemented, NVC Director Tomas Steenackers (NVC's Chief Executive Officer and Managing Director) will 
become entitled to:  

• a cash payment of $338,252, representing an accelerated vesting of his short-term incentive awards under 
NVC's STIP; 

• the acceleration of 431,329 unvested NVC Performance Rights in which he has a Relevant Interest such that 
those NVC Performance Rights vest and are exercised on a one-for-one basis for NVC Shares which will 
participate in the Scheme; and 

  

 
1 Being the last closing price prior to the announcement of the proposed Scheme on 16 December 2019. 
2 Based on cumulative trading volume from 13 November 2019 to 13 December 2019 (inclusive), being the 1 month period immediately prior to 
the announcement of the proposed Scheme on 16 December 2019. 
3 Based on cumulative trading volume from 13 September 2019 to 13 December 2019 (inclusive), being the 3 month period immediately prior to 
the announcement of the proposed Scheme on 16 December 2019. 
4 Based on cumulative trading volume from 13 June 2019 to 13 December 2019 (inclusive), being the 6 month period immediately prior to the 
announcement of the proposed Scheme on 16 December 2019. 
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• in connection with the termination of his employment by NVC upon implementation of the Scheme: 

• a cash redundancy payment of $79,808, as determined in accordance with statutory 
requirements; and 

• an amendment of the restraint provisions in his NVC employment agreement which will apply 
following the termination of his employment.   

These benefits are in addition to customary benefits which may be paid to Mr Steenackers on the termination of his employment, 
such as unpaid salary, salary in lieu of notice and accrued but unused annual leave. NVC may also be liable to pay compulsory 
superannuation contributions on Mr Steenackers' behalf in relation to some of the benefits he receives. It should be noted that 
these benefits may be subject to the deduction of tax and are in addition to the Scheme Consideration payable to Mr Steenackers 
for any NVC Shares which he holds or controls on the Scheme Record Date. 

Further details of these arrangements with Mr Steenackers are set out in section 8.6. NVC Shareholders should have regard to 
these arrangements when considering Mr Steenackers' recommendation on the Scheme, which appears throughout this Scheme 
Booklet. Given the importance of the Scheme and Mr Steenackers' role in the management of NVC, Mr Steenackers considers 
that it is appropriate for him to make a recommendation on the Scheme. The Board (absent Mr Steenackers) and, separately, Mr 
Steenackers, have determined that Mr Steenackers can, and should if he wishes to do so, make a recommendation on the Scheme 
notwithstanding the nature and quantum of the benefits (being the benefits described above and in section 8.6) Mr Steenackers 
will receive if the Scheme becomes Effective. 

As at the date of this Scheme Booklet, each NVC Director holds or controls the number of NVC Shares set out in section 8.1.  

Your NVC Directors unanimously consider that the Scheme is in the best interests of NVC Shareholders for reasons including: 

• the attractive premium offered by VetPartners relative to the recent historical trading price for NVC Shares 
on ASX; 

• the Independent Expert having concluded that the Scheme is fair and reasonable and therefore in the best 
interests of NVC Shareholders in the absence of a Superior Proposal; 

• the all cash Scheme Consideration which delivers certainty of value for your NVC Shares in the near term; 
and 

• the likelihood that NVC Shares will trade below the Scheme Consideration in the event that the Scheme 
does not proceed and in the absence of a Superior Proposal. 

Further reasons (including reasons why you may not wish to vote in favour of the Scheme) are set out in section 1. 

Independent Expert 
Your NVC Directors appointed the Independent Expert to prepare an Independent Expert Report to assess the merits of the 
Scheme and to provide an opinion as to whether the Scheme is in the best interests of NVC Shareholders. 

The Independent Expert has concluded that the Scheme is fair and reasonable and, therefore, is in the best interests of NVC 
Shareholders, in the absence of a Superior Proposal. The Independent Expert has assessed the fully diluted equity value of NVC 
Shares to be in the range of $3.02 and $3.26 per share. The Scheme Consideration of $3.70 per NVC Share is above this range. 

A complete copy of the Independent Expert Report is included in Annexure A of this Scheme Booklet. 

How to vote 
For the Scheme to be approved by NVC Shareholders, votes in favour of the Scheme must be received from a majority in number 
(more than 50%) of each class of NVC Shareholders present and voting (either in person or by proxy or representative) at the 
Scheme Meeting (unless the Court orders otherwise) and at least 75% of the total number of votes cast on the Scheme Resolution 
by NVC Shareholders (either in person or by proxy or representative). The Scheme can only be implemented if it is subsequently 
approved by the Court. 

Your vote is important and we encourage you to vote by completing the Scheme Meeting Proxy Form accompanying this Scheme 
Booklet (or alternatively, by attending the Scheme Meeting to be held at Allens, Level 26, 480 Queen Street, Brisbane, Qld, 4000 
at 10:00am (AEST) on 19 March 2020). 

If you wish for the Scheme to proceed, it is important that you vote in favour of the Scheme. 
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Further information 
This Scheme Booklet sets out important information about the Scheme, including the reasons for your NVC Directors’ 
recommendation and the Independent Expert Report. It also sets out some of the reasons why you may wish to vote against the 
Scheme. 

Please read this document carefully and in its entirety, as it will assist you in making an informed decision on how to vote. We 
would also encourage you to seek independent financial, legal and taxation advice before making any investment decision in 
relation to your NVC Shares. 

If you require any further information in relation to this Scheme Booklet you should contact the Shareholder Information Line on 
1300 970 086 (within Australia) or +61 1300 970 086 (from outside Australia), Monday to Friday (excluding days which are public 
holidays in New South Wales) between 8:30am and 5:30pm (Sydney time). 

On behalf of the NVC Directors, I sincerely thank you for your support and I look forward to your participation in the Scheme 
Meeting. 

Yours sincerely, 

Susan Forrester 
Chair 
National Veterinary Care Ltd 
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1 Key considerations relevant to your vote 
The Scheme has a number of advantages and disadvantages which may affect NVC Shareholders in different 
ways depending on their individual circumstances. NVC Shareholders should seek professional advice on their 
particular circumstances, as appropriate. 

Section 1.1 provides a summary of some of the reasons why the NVC Board unanimously recommends that 
NVC Shareholders vote in favour of the Scheme. This section should be read in conjunction with section 1.2, 
which sets out reasons why NVC Shareholders may wish to vote against the Scheme. NVC Shareholders should 
also have regard to section 8.6 which sets out the details of all arrangements and agreements involving NVC 
Directors in connection with or which are conditional upon the outcome of the Scheme.  

You should read this Scheme Booklet in full, including the Independent Expert Report, before deciding how 
to vote at the Scheme Meeting.  

While the NVC Directors acknowledge the reasons to vote against the Scheme, they believe that the 
advantages of the Scheme significantly outweigh the disadvantages and unanimously recommend that you 
vote in favour of the Scheme. 

 Why you should vote in favour of the Scheme 
The NVC Directors have formed the view that the Scheme is in the best interests of NVC Shareholders for the 
following reasons: 

ü The NVC Directors have assessed the merits of the Scheme and unanimously recommend 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 NVC Shareholders 

In reaching its recommendation, the NVC Board has considered the advantages and disadvantages of the 
Scheme, including the information contained in: 

§ this section 1.1 (Why you should vote in favour of the Scheme); 

§ section 1.2 (Why you may wish to vote against the Scheme); 

§ section 6 (Risks) and section 7 (Australian Taxation Implications); and 

§ Annexure A (Independent Expert Report). 
 

The NVC Directors consider that the Scheme Consideration fully recognises the value and future growth 
potential of NVC, as well as providing the certainty of all cash consideration to NVC Shareholders for their 
NVC Shares. 

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 NVC Shareholders, each of the NVC Directors intends to vote all NVC Shares 
that they hold or control in favour of the Scheme. 

If the Scheme is implemented, NVC Director Tomas Steenackers (NVC's Chief Executive Officer and Managing 
Director) will become entitled to:5    

§ a cash payment of $338,252, representing an accelerated vesting of his short-term incentive 
awards under NVC's STIP; 

§ the acceleration of 431,329 unvested NVC Performance Rights in which he has a Relevant Interest 
such that those NVC Performance Rights vest and are exercised on a one-for-one basis for NVC 
Shares which will participate in the Scheme; and 

§ in connection with the termination of his employment by NVC upon implementation of the 
Scheme  

 
5 These benefits are in addition to customary benefits which may be paid to Mr Steenackers on the termination of his employment, such as 
unpaid salary, salary in lieu of notice and accrued but unused annual leave. NVC may also be liable to pay compulsory superannuation 
contributions on Mr Steenackers' behalf in relation to some of the benefits he receives. It should be noted that these benefits may be subject to 
the deduction of tax and are in addition to the Scheme Consideration payable to Mr Steenackers for any NVC Shares which he holds or controls 
on the Scheme Record Date. 
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§ a cash redundancy payment of $79,808, as determined in accordance with statutory 
requirements; and 

§ an amendment of the restraint provisions in his NVC employment agreement which will apply 
following the termination of his employment. 
 

Further details of these arrangements with Mr Steenackers are set out in section 8.6. NVC Shareholders 
should have regard to these arrangements when considering Mr Steenackers' recommendation on the 
Scheme, which appears throughout this Scheme Booklet. Given the importance of the Scheme and Mr 
Steenackers' role in the management of NVC, Mr Steenackers considers that it is appropriate for him to make 
a recommendation on the Scheme. The Board (absent Mr Steenackers) and, separately, Mr Steenackers, have 
determined that Mr Steenackers can, and should if he wishes to do so, make a recommendation on the 
Scheme notwithstanding the nature and quantum of the benefits (being the benefits described above and in 
section 8.6) Mr Steenackers will receive if the Scheme becomes Effective. 

Details regarding the interests of the NVC Directors in NVC are contained in section 8.1. 

ü The Independent Expert has concluded that the Scheme is fair and reasonable and therefore in the best 
interests of NVC Shareholders, in the absence of a Superior Proposal 

The NVC Directors appointed Pilot Advisory Pty Ltd (Pilot Partners) as the Independent Expert to assess the 
merits of the Scheme and to provide an opinion as to whether the Scheme is in the best interests of NVC 
Shareholders. 

The Independent Expert has assessed the fully diluted equity value of NVC Shares to be in the range of $3.02 
and $3.26 per share. The Scheme Consideration of $3.70 per Scheme Share is above the valuation range 
determined by the Independent Expert. 

The Independent Expert has concluded that the Scheme is fair and reasonable and therefore in the best 
interests of NVC Shareholders, in the absence of a Superior Proposal. 

A complete copy of the Independent Expert Report is included in Annexure A. The NVC Directors encourage 
you to read the Independent Expert Report in its entirety before making a decision as to whether or not to 
vote in favour of the Scheme. 

ü The Scheme Consideration represents an attractive premium to recent historical trading levels of NVC 
Shares on ASX prior to the announcement of the proposed Scheme on 16 December 2019 

If the Scheme is approved and implemented, Scheme Shareholders will receive a cash payment equal to $3.70 
for each NVC Share that they hold on the Scheme Record Date (Scheme Consideration).  

The Scheme Consideration of $3.70 per NVC Share represents a premium of: 

§ 56.8% to the closing price of NVC Shares on 13 December 2019 of $2.36;6  

§ 59.5% to the volume weighted average price of NVC Shares of $2.32 for the 1 month period to 13 
December 2019;7 

§ 56.5% to the volume weighted average price of NVC Shares of $2.36 for the 3 month period to 13 
December 2019;8 and 

§ 60.9% to the volume weighted average price of NVC Shares of $2.30 for the 6 month period to 13 
December 2019.9  

 

 
6 Being the last closing price prior to the announcement of the proposed Scheme on 16 December 2019. 
7 Based on cumulative trading volume from 13 November 2019 to 13 December 2019 (inclusive), being the 1 month period immediately prior to 
the announcement of the proposed Scheme on 16 December 2019. 
8 Based on cumulative trading volume from 13 September 2019 to 13 December 2019 (inclusive), being the 3 month period immediately prior to 
the announcement of the proposed Scheme on 16 December 2019. 
9 Based on cumulative trading volume from 13 June 2019 to 13 December 2019 (inclusive), being the 6 month period immediately prior to the 
announcement of the proposed Scheme on 16 December 2019. 
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ü You will receive all cash consideration which provides certainty of value for your investment in NVC, 
avoiding the uncertainties and risks associated with the delivery of NVC's strategic plan and general 
market risks  

The proposal from VetPartners is a 100% cash proposal. The Scheme Consideration of $3.70 per NVC Share 
provides NVC Shareholders with certainty of value for their NVC Shares (subject to the Scheme becoming 
Effective) and the opportunity for NVC Shareholders to realise certain cash value in the near term which may 
not be achieved if the Scheme does not proceed. 

If the Scheme is implemented, Scheme Shareholders will receive, on the Implementation Date, the Scheme 
Consideration in cash for each NVC Share that they own at the Scheme Record Date. 

In contrast, if the Scheme does not proceed, the amount which NVC Shareholders will be able to realise for 
their investment in NVC Shares will be uncertain. The Scheme removes this uncertainty for NVC Shareholders. 
For further details on the risks relating to remaining an NVC Shareholder, see section 6.  

ü The price of NVC Shares is likely to fall in the near term if the Scheme is not implemented and in the 
absence of a Superior Proposal 

If the Scheme is not implemented, and in the absence of a Superior Proposal, the price at which NVC Shares 
trade is likely to fall, including to a price which may be significantly below both the Scheme Consideration of 
$3.70 per NVC Share and the price at which NVC Shares have traded since the announcement of the proposed 
Scheme on 16 December 2019.  

Additionally, if the Scheme is not implemented, NVC's Shares will remain quoted on ASX. The future trading 
price of NVC Shares will then continue to be subject to market volatility, including general stock market 
movements, the impact of general economic conditions and market demand for listed securities. This should 
be compared to the Scheme Consideration of $3.70 per NVC Share to be received under the Scheme (subject 
to the Scheme becoming Effective). 

In the 12 months before the announcement of the proposed Scheme on 16 December 2019, NVC Shares 
traded between a high of $2.57 on 2 September 2019 and a low of $1.67 on 23 January 2019. The closing price 
of NVC Shares on ASX on 13 December 2019, being the last closing price prior to the announcement of the 
proposed Scheme, was $2.36. 

ü No brokerage will be payable by you for the transfer of your NVC Shares under the Scheme 

You will not incur any brokerage on the transfer of your NVC Shares to VetPartners under the Scheme. It is 
possible that such charges may be incurred if you dispose of or transfer your NVC Shares in circumstances 
other than under the Scheme. 

ü Since the announcement of the Scheme, no Superior Proposal has emerged 

Since the initial announcement of the Scheme on 16 December 2019 and up to the date of this Scheme 
Booklet, no Superior Proposal has emerged and the NVC Directors are not aware of any Superior Proposal 
that is likely to emerge. 

 Why you may wish to vote against the Scheme 
The Scheme is recommended by the NVC Directors and the Independent Expert has concluded that the 
Scheme is fair and reasonable and in the best interests of NVC Shareholders, in each case in the absence of a 
Superior Proposal. Some of the factors which may lead you to consider voting against the Scheme are 
summarised below:  

û You may disagree with the unanimous recommendation of your NVC Directors and the Independent Expert 
and believe that the Scheme is not in your best interests 

Notwithstanding the unanimous recommendation of the NVC Directors and the conclusion of the 
Independent Expert that the Scheme is in the best interests of NVC Shareholders in the absence of a Superior 
Proposal, you may believe that the Scheme is not in your best interests. 

û You may prefer to realise the potential value in NVC Shares over the long term, and may consider that the 
Scheme does not capture NVC's long-term potential 
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If the Scheme is approved and implemented, you will cease to be an NVC Shareholder. As such, you will no 
longer be able to participate in NVC's future financial performance, including by benefitting from the payment 
of any future dividends or the future prospects of its ongoing business. However, as with all investments in 
securities, there can be no guarantee as to the payment of any future dividends nor the future operational or 
financial performance of NVC or its business. 

û You may believe that it is in your interests to maintain your current investment and risk profile 

You may wish to maintain your investment in NVC in order to have an investment in a publicly listed company 
with the specific characteristics of NVC in terms of industry, operational profile, size, capital structure and 
potential future dividend stream. 

Implementation of the Scheme may result in a disadvantage to those who wish to maintain their investment 
profile. NVC Shareholders who wish to maintain their investment profile may find it difficult to find an 
investment with a similar profile to that of NVC and they may incur transaction costs in undertaking any new 
investment. 

û The tax consequences of the Scheme may not suit your current financial position 

Implementation of the Scheme may trigger taxation consequences for NVC Shareholders, such as the 
realisation of a capital gain or a capital loss. A general guide to the Australian taxation implications of the 
Scheme is set out in section 7. This guide is expressed in general terms only and NVC Shareholders should 
seek professional advice regarding the taxation consequences of the implementation of the Scheme which 
are applicable to their own circumstances. 

û You may consider that there is potential for a Superior Proposal to be made in the foreseeable future 

It is possible that, if NVC were to continue as a listed entity, a different corporate control proposal for NVC 
could materialise in the future, such as a takeover bid with a higher offer. Implementation of the Scheme will 
mean that NVC Shareholders will, from the Implementation Date, no longer enjoy the prospect of receiving 
any such proposal. 

Since the announcement of the entry into the Scheme Implementation Deed by NVC on 16 December 2019 
and up to the date of this Scheme Booklet, no Superior Proposal has emerged and the NVC Directors are 
unaware of any Superior Proposal that is likely to emerge. 

The Scheme Implementation Deed prohibits NVC from soliciting a Competing Proposal. However, NVC is 
permitted to respond to any Competing Proposal which is, or could reasonably be expected to lead to, a 
Superior Proposal if the NVC Board determines, in good faith and after receiving advice from its legal and 
financial advisers, that failing to respond or refusing to take action would be reasonably likely to constitute a 
breach of the NVC Board's fiduciary or statutory obligations. Further details on the key terms of the Scheme 
Implementation Deed (including a summary of NVC's rights and obligations in relation to responding to a 
Competing Proposal) are provided in section 8.11.  

 Other considerations relevant to your vote on the Scheme 
You should also take into account the following additional considerations in deciding whether to vote in favour 
of, or against, the Scheme. 

(a) The Scheme may proceed even if you vote against it 
The Scheme will be implemented if the Scheme Resolution is passed by the requisite majorities and is 
approved by the Court, irrespective of whether you do not vote or you vote against the Scheme Resolution at 
the Scheme Meeting. 

If this occurs, any NVC Shares that you hold on the Scheme Record Date will be transferred to VetPartners 
and you will receive the Scheme Consideration of $3.70 cash per NVC Share. 
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(b) If the Scheme does not proceed, NVC Shareholders will not receive the Scheme Consideration
If the Scheme is not approved or all outstanding Conditions Precedent are not satisfied or waived (where 
capable of waiver), the Scheme will not proceed. In that case, NVC Shareholders will not receive the Scheme 
Consideration and NVC will continue to operate as it does currently, with NVC Shares remaining listed on ASX.

If the Scheme is not implemented, the advantages of the Scheme described in section 1.1 will not be realised.



  
 

NATIONAL VETERINARY CARE LTD SCHEME BOOKLET 
15 

 

2 Frequently asked questions 
Question Answer More information 

Scheme 

Why have I 
received this 
Scheme Booklet? 

This Scheme Booklet has been sent to you because you are 
shown in the NVC Share Register as an NVC Shareholder and 
NVC Shareholders are being asked to vote on the Scheme 
which, if approved, will result in VetPartners acquiring all 
NVC Shares.  

This Scheme Booklet is intended to help you to decide how 
to vote on the Scheme Resolution which needs to be passed 
at the Scheme Meeting to allow the Scheme to proceed to 
be implemented. 

If you have sold all of your NVC Shares, please disregard this 
Scheme Booklet. 

N/A 

What is the 
Scheme? 

If approved by NVC Shareholders and the Court, the Scheme 
will involve VetPartners acquiring all NVC Shares by way of a 
members' scheme of arrangement. A members' scheme of 
arrangement is a statutory procedure under the 
Corporations Act that is commonly used to enable one 
company to acquire another company. The Scheme, if 
implemented, will be between NVC and Scheme 
Shareholders and will give effect to the acquisition of NVC 
by VetPartners. 

Section 3 contains an 
overview of the 
Scheme. 

A copy of the Scheme 
is contained in 
Annexure B. 

What is the effect 
of the Scheme? 

 

If the Scheme is approved by NVC Shareholders and 
subsequently approved by the Court, then Scheme 
Shareholders will receive the Scheme Consideration for each 
Scheme Share that they hold on the Scheme Record Date. 

Section 3 contains an 
overview of the 
Scheme. 

Who are 
VetPartners and 
the VetPartners 
Group? 

VetPartners Group is an owner-operator of more than 140 
veterinary clinics in Australia, New Zealand and Singapore, 
having grown from 32 community practices when 
established in January 2016. 

VetPartners Group is majority-owned (via intermediate 
companies) by National Veterinary Associates Holdings, Inc., 
a Delaware corporation, which owns National Veterinary 
Associates, Inc. (NVA), which is also a Delaware corporation. 
Founded approximately 22 years ago, NVA offers a full range 
of medical and surgical services to over 800 companion 
animal veterinary hospitals and boarding centres (including 
general veterinary practices, specialty and emergency 
hospitals and pet resorts) across the United States and 
Canada. 

VetPartners was incorporated in New South Wales on 16 
January 2020 as a wholly-owned subsidiary within the 
VetPartners Group to facilitate the proposed acquisition of 
NVC. 

Section 5 contains 
further details about 
VetPartners and the 
VetPartners Group. 
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Question Answer More information 

Are there any 
conditions to be 
satisfied? 

There are certain conditions that will need to be satisfied or 
waived (where capable of waiver) before the Scheme can 
become Effective. 

In summary, as at the date of this Scheme Booklet, the 
outstanding conditions are: 

• FIRB approval (unless completion of the
 VetPartners Parent Acquisition occurs before 
8:00am (AEST) on the Second Court Date, in which 
case the requirement for FIRB approval is deemed 
to be waived); 

• all necessary approvals from ASX and ASIC being 
obtained; 

• NVC Shareholder approval; 

• Court approval at the Second Court Hearing; 

• no legal or regulatory restraints on or Order 
preventing, or which makes illegal or prohibits the 
implementation of, the Scheme; 

• no NVC Material Adverse Change occurring 
between 15 December 2019 and 8:00am (AEST) on 
the Second Court Date; and 

• no NVC Prescribed Occurrence occurring between 
15 December 2019 and 8:00am (AEST) on the 
Second Court Date. 

As at the date of this Scheme Booklet, the NVC Directors are 
not aware of any reason why these conditions should not be 
satisfied or waived (where capable of waiver). 

Section 8.11 contains 
further information 
on the conditions to 
the Scheme. 

What do the NVC 
Directors 
recommend and 
how do they intend 
to vote? 

The NVC Directors unanimously recommend that NVC 
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 NVC Shareholders. 

Each NVC Director who holds or controls NVC Shares intends 
to vote all NVC Shares held or controlled by them in favour 
of the Scheme, subject to the same qualifications. 

If the Scheme is implemented, NVC Director Tomas 
Steenackers (NVC's Chief Executive Officer and Managing 
Director) will become entitled to:10  

• a cash payment of $338,252, representing an 
accelerated vesting of his short-term incentive 
awards under NVC's STIP; 

Section 1.1 provides 
a summary of the 
reasons why the NVC 
Directors consider 
that NVC 
Shareholders should 
vote in favour of the 
Scheme. 

Section 1.2 provides 
a summary of some 
of the reasons why 
NVC Shareholders 
may wish to vote 
against the Scheme.  

 
10 These benefits are in addition to customary benefits which may be paid to Mr Steenackers on the termination of his employment, such as 
unpaid salary, salary in lieu of notice and accrued but unused annual leave. NVC may also be liable to pay compulsory superannuation 
contributions on Mr Steenackers' behalf in relation to some of the benefits he receives. It should be noted that these benefits may be subject to 
the deduction of tax and are in addition to the Scheme Consideration payable to Mr Steenackers for any NVC Shares which he holds or controls 
on the Scheme Record Date. 
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Question Answer More information 

• the acceleration of 431,329 unvested NVC 
Performance Rights in which he has a Relevant 
Interest such that those NVC Performance Rights 
vest and are exercised on a one-for-one basis for 
NVC Shares which will participate in the Scheme; 
and 

• in connection with the termination of his 
employment by NVC upon implementation of the 
Scheme: 

• a cash redundancy payment of $79,808, 
as determined in accordance with 
statutory requirements; and 

• an amendment of the restraint 
provisions in his NVC employment 
agreement which will apply following the 
termination of his employment. 

NVC Shareholders should have regard to these arrangements 
when considering Mr Steenackers' recommendation on the 
Scheme, which appears throughout this Scheme Booklet. 
Given the importance of the Scheme and Mr Steenackers' 
role in the management of NVC, Mr Steenackers considers 
that it is appropriate for him to make a recommendation on 
the Scheme. The Board (absent Mr Steenackers) and, 
separately, Mr Steenackers, have determined that Mr 
Steenackers can, and should if he wishes to do so, make a 
recommendation on the Scheme notwithstanding the nature 
and quantum of the benefits (being the benefits described 
above and in section 8.6) Mr Steenackers will receive if the 
Scheme becomes Effective. 

Section 8.6 sets out 
the details of all 
arrangements and 
agreements involving 
NVC Directors in 
connection with or 
which are conditional 
upon the outcome of 
the Scheme. 

What is the opinion 
of the Independent 
Expert? 

The Independent Expert has concluded that the Scheme is 
fair and reasonable and therefore in the best interests of 
NVC Shareholders, in the absence of a Superior Proposal. 

A copy of the 
Independent Expert 
Report is contained in 
Annexure A. 

What should I do? You should read this Scheme Booklet carefully in its entirety, 
including the Independent Expert Report, and then vote by 
attending the Scheme Meeting, or by appointing a proxy or 
representative to vote on your behalf. 

N/A 

Scheme Consideration 

What will I receive 
if the Scheme is 
approved and 
implemented? 

If the Scheme is approved and implemented, you will 
receive the Scheme Consideration, being a cash payment 
equal to $3.70 for each NVC Share that you hold on the 
Scheme Record Date.  

Section 3.2 sets out 
further details on the 
Scheme 
Consideration. 

What will I receive 
if the Scheme is not 
approved and 
implemented? 

If the Scheme is not approved and implemented, then you 
will not receive the Scheme Consideration. 

Section 3.2 sets out 
further details on the 
Scheme 
Consideration. 
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Question Answer More information 

When will I be 
paid? 

Payment of the Scheme Consideration will occur in 
accordance with the Scheme on the Implementation Date. 
The Implementation Date is expected to be 8 April 2020. 

Section 3.2 sets out 
further details on the 
Scheme 
Consideration. 

How will I be paid? All payments will be made by direct deposit into your 
nominated bank account, as advised to the NVC Share 
Registry as at the Scheme Record Date. 

If you have not nominated a bank account, payment will be 
made by Australian dollar cheque, sent by post to your 
registered address as shown on the NVC Share Register. 

NVC Shareholders are encouraged to ensure that their 
contact details and banking instructions are up to date. This 
can be completed by either reviewing your shareholder 
information online at 
investorcentre.linkmarketservices.com.au or calling the 
Shareholder Information Line on 1300 970 086 (within 
Australia) or +61 1300 970 086 (from outside Australia), 
Monday to Friday (excluding days which are public holidays 
in New South Wales) between 8:30am and 5:30pm (Sydney 
time). Providing up to date direct deposit banking 
instructions will ensure you will receive funds efficiently. 

Section 3.2 sets out 
further details on the 
Scheme 
Consideration. 

 

What are the 
taxation 
implications of the 
Scheme? 

The taxation implications of the Scheme will depend on your 
personal circumstances.  

A general outline of the main Australian taxation 
implications of the Scheme for certain NVC Shareholders is 
set out in section 7.  

As this outline is general in nature, you should, before 
making a decision as to how to vote on the Scheme, consult 
with your own taxation advisers for detailed tax advice 
regarding the Australian and, if applicable, foreign taxation 
implications for participating in the Scheme in light of your 
particular circumstances. 

Section 7 sets out a 
general outline of the 
main Australian 
taxation implications 
of the Scheme. 

Shareholder entitlements 

Can I sell my NVC 
Shares now? 

You can sell your NVC Shares on market at any time before 
close of trading on ASX on the Effective Date at the then 
prevailing market price (which may vary from the Scheme 
Consideration). 

NVC intends to apply to ASX for NVC Shares to be suspended 
from official quotation on ASX from close of trading on the 
Effective Date (which is expected to be 25 March 2020). You 
will not be able to sell your NVC Shares on market after this 
time. 

N/A 
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Question Answer More information 

Voting on the Scheme 

What vote is 
required to 
approve the 
Scheme? 

For the Scheme to proceed, the Scheme Resolution must be 
passed at the Scheme Meeting by: 

• a majority in number (more than 50%) of each 
class of NVC Shareholders who vote on the 
Scheme Resolution in person or by proxy or 
representative; and 

• at least 75% of the votes cast by NVC Shareholders 
on the Scheme Resolution. 

The Court has discretion to waive the first of these two 
requirements if it considers it appropriate to do so. 

Section 3.7 and the 
Notice of Scheme 
Meeting contained in 
Annexure D set out 
further details on the 
Scheme approval 
requirements. 

Am I entitled to 
vote? 

Each NVC Shareholder who is registered on the NVC Share 
Register at 7:00pm (AEST) on 17 March 2020 is entitled to 
vote at the Scheme Meeting. 

The Notice of Scheme 
Meeting contained in 
Annexure D sets out 
further details on 
your entitlement to 
vote on the Scheme 
Resolution. 

How do I vote? If you are eligible to vote, you can vote by appointing a 
proxy, attorney or, if you are a body corporate, a duly 
appointed corporate representative to attend the Scheme 
Meeting and vote on your behalf, or you can also vote by 
attending the Scheme Meeting in person. 

The Notice of Scheme 
Meeting contained in 
Annexure D sets out 
further details on 
your entitlement to 
vote on the Scheme 
Resolution. 

When and where 
will the Scheme 
Meeting be held? 

The Scheme Meeting will be held on 19 March 2020 at 
Allens, Level 26, 480 Queen Street, Brisbane, Qld, 4000. 

The Scheme Meeting will commence at 10:00am (AEST). 

The Notice of Scheme 
Meeting contained in 
Annexure D sets out 
further details on the 
Scheme Meeting. 

When will the 
result of the 
Scheme Meeting be 
known? 

The results of the Scheme Meeting will be available shortly 
after the conclusion of the meeting and will be announced 
to ASX once available.  

Even if the Scheme Resolution is passed at the Scheme 
Meeting, the Scheme remains subject to subsequent 
approval of the Court at the Second Court Hearing. 

N/A 
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Question Answer More information 

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

If you do not vote, or you vote against the Scheme, and the 
Scheme becomes Effective, any NVC Shares held by you on 
the Scheme Record Date (which is expected to be 1 April 
2020) will be transferred to VetPartners and you will receive 
the Scheme Consideration of $3.70 cash per NVC Share, 
notwithstanding that you did not vote or voted against the 
Scheme. 

N/A 

Can I oppose the 
Scheme at the 
Second Court 
Hearing? 

You have the right as an NVC Shareholder to appear and 
make submissions at the Second Court Hearing which is 
scheduled to be held on 25 March 2020 at the Supreme 
Court of Queensland, QEII Courts of Law Complex, 415 
George Street, Brisbane, Qld, 4000. 

Important notices on 
page 2. 

What happens if 
the Scheme does 
not proceed? 

If the Scheme is not approved at the Scheme Meeting or by 
the Court, or another condition to the Scheme is not 
satisfied or waived (where capable of waiver), the Scheme 
will not be implemented. 

If the Scheme is not implemented, Scheme Shareholders will 
not receive the Scheme Consideration but will retain their 
NVC Shares. In these circumstances, NVC will, in the absence 
of another proposal, continue to operate as a stand-alone 
company listed on ASX and you will continue to hold your 
NVC Shares and continue to be exposed to risks and 
opportunities associated with your investment in NVC. 

Section 6 sets out 
further details on the 
risks relating to 
remaining an NVC 
Shareholder. 

Where can I get 
further 
information? 

For further information, you can call the NVC Shareholder 
Information Line on 1300 970 086 (within Australia) or +61 
1300 970 086 (from outside Australia), Monday to Friday 
(excluding days which are public holidays in New South 
Wales) between 8:30am and 5:30pm (Sydney time). 

N/A 
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3 Details of the Scheme 

Introduction 
On 16 December 2019, NVC announced that it had entered into the Scheme Implementation Deed with Australian 
Veterinary Owner's League Pty Ltd, under which it is proposed that Australian Veterinary Owner's League Pty Ltd (or 
its nominee, being VetPartners) will acquire all NVC Shares pursuant to a members' scheme of arrangement under 
Part 5.1 of the Corporations Act. 

If the Scheme is approved by NVC Shareholders and by the Court, and all other conditions precedent are satisfied or 
waived (where capable of waiver), then, once the Scheme is implemented, NVC will become a wholly-owned 
Subsidiary of VetPartners and it is expected that VetPartners will cause NVC to apply to be delisted from ASX. 

If the Scheme is not approved, then the Scheme will not proceed and NVC will continue as a stand-alone entity listed 
on ASX.  

This Scheme Booklet contains information that the NVC Board considers is material to NVC Shareholders in making a 
decision on whether or not to vote in favour of the Scheme. You should carefully read this Scheme Booklet as part of 
your consideration of the Scheme.  

What you will receive 
If the Scheme is approved and implemented, Scheme Shareholders will receive a cash payment of $3.70 per NVC 
Share in return for the transfer of their NVC Shares to VetPartners.  

Payments will be made by direct deposit into your nominated bank account, as advised to the NVC Share Registry as 
at the Scheme Record Date. If you have not nominated a bank account, payment will be made by Australian dollar 
cheque, sent by pre-paid post to your registered address as shown on the NVC Share Register. 

If the Scheme Shareholder does not have a registered address, or NVC considers that the Scheme Shareholder is not 
known at its registered address and no bank account has been nominated, payments due to the Scheme Shareholder 
will be held by NVC until claimed or applied under the relevant laws dealing with unclaimed money. 

Payment of the Scheme Consideration will be made on the Implementation Date, which is expected to be 8 April 
2020. 

Key Scheme steps 
If the Scheme is approved by NVC Shareholders and also approved by the Court, and if all other Conditions Precedent 
are satisfied or waived (where capable of waiver), then: 

• the Scheme will become Effective;

• at the close of trading on the Effective Date, NVC Shares will cease trading on ASX; and 

• on the Implementation Date, all the NVC Shares held by Scheme Shareholders as at the Scheme Record 
Date will be transferred to VetPartners (without any need for action by Scheme Shareholders) and the 
Scheme Consideration will be paid to Scheme Shareholders.

As a result of the implementation of the Scheme, Scheme Shareholders will cease to hold NVC Shares, NVC will 
become a wholly-owned Subsidiary of VetPartners and it is expected that VetPartners will cause NVC to apply to be 
delisted from ASX. 

Entitlement to participate in the Scheme 
Scheme Shareholders will be entitled to participate in the Scheme. A 'Scheme Shareholder' is an NVC Shareholder as 
at the Scheme Record Date. 
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 Dealings on or before the Scheme Record Date 
For the purpose of determining which NVC Shareholders are eligible to participate in the Scheme, dealings in NVC 
Shares will be recognised only if: 

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

(b) in all other cases, registrable transfers or transmission applications in respect of those dealings are received 
by the NVC Share Registry by 5:00pm (AEST) on the Scheme Record Date (in which case NVC will register such 
transfers or transmission applications before 7:00pm (AEST) on that day), 

and NVC will not accept for registration, nor recognise for the purpose of establishing the persons who are Scheme 
Shareholders, any transfer or transmission application in respect of NVC Shares received after such times, or received 
prior to such times but not in registrable form. 

 Dealings after the Scheme Record Date 
For the purposes of determining entitlements to the Scheme Consideration, NVC must maintain or procure the 
maintenance of the NVC Share Register in its form as at the Scheme Record Date until the Scheme Consideration has 
been paid to the Scheme Shareholders. The NVC Share Register in this form, and the terms of the Scheme, will solely 
determine entitlements to the Scheme Consideration. 

All holding statements for NVC Shares (other than statements of holding in favour of VetPartners or any member of 
the VetPartners Group) will cease to have effect after the Scheme Record Date as documents of title in respect of 
those shares and, as from that date, each entry current at that date on the NVC Share Register (other than entries on 
the NVC Share Register in respect of VetPartners or any member of the VetPartners Group) will cease to have effect 
except as evidence of entitlement to the Scheme Consideration in respect of the Scheme Shares relating to that entry. 

 Scheme Meeting 
(a) Date and time of Scheme Meeting 

In accordance with an order of the Court dated 13 February 2020, the Scheme Meeting is to be held at Allens, 
Level 26, 480 Queen Street, Brisbane, Qld, 4000 at 10:00am (AEST) on 19 March 2020. The Notice of Scheme 
Meeting is set out in Annexure D to this Scheme Booklet and the terms of the Scheme are contained in 
Annexure B to this Scheme Booklet. The purpose of the Scheme Meeting is for NVC Shareholders to consider 
whether to approve the Scheme. 

The fact that the Court has ordered the Scheme Meeting does not mean that the Court has formed any view 
as to the merits of the Scheme or as to how NVC Shareholders should vote on the Scheme Resolution. On 
these matters, NVC Shareholders must reach their own decision. In any event, the Court must approve the 
Scheme at the Second Court Hearing in order for the Scheme to become Effective. 

(b) Scheme Resolution 

At the Scheme Meeting, NVC Shareholders will be asked to consider and, if thought fit, to pass the Scheme 
Resolution to approve the Scheme. 

(c) Majorities required to pass resolution 

The Scheme Resolution must be approved by: 

 a majority in number (more than 50%) of each class of NVC Shareholders present and entitled to 
vote at the Scheme Meeting (either in person or by proxy or representative); and 

 at least 75% of the total number of votes cast on the Scheme Resolution at the Scheme Meeting by 
NVC Shareholders present and entitled to vote at the Scheme Meeting (either in person or by proxy 
or representative). 

The Court has the power to waive the first requirement if it considers it appropriate to do so. 

(d) Entitlement to vote 

Each NVC Shareholder (other than an entity within the VetPartners Group) who is registered on the NVC Share 
Register at 7:00pm (AEST) on 17 March 2020 is entitled to attend and vote at the Scheme Meeting. 
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Conditions Precedent to implementation of the Scheme 
The implementation of the Scheme is subject to Conditions Precedent which must be satisfied or waived (where capable 
of waiver) for the Scheme to proceed. A summary of the Conditions Precedent is included in section 8.11 and the 
Conditions Precedent are set out in full in clause 3.1 of the Scheme Implementation Deed, a full copy of which is 
attached to NVC's ASX announcement on 16 December 2019, which can be obtained from www.asx.com.au or from 
NVC's website at https://nvcltd.com.au/investors-overview#asx-announcements.  

Timetable 
An indicative timetable for the Scheme appears on page 6 of this Scheme Booklet. All dates and times following the 
date of the Scheme Meeting are indicative only and are subject to, among other things, all necessary approvals from 
the Court. Any changes to the indicative timetable (which may include an earlier or later date for the Second Court 
Hearing) will be announced to ASX at www.asx.com.au and notified on NVC's website at https://nvcltd.com.au/. 

Implementation of the Scheme 
If the Scheme Resolution is approved by NVC Shareholders and all other Conditions Precedent as described in section 
8.11 (other than Court approval of the Scheme) have been satisfied or waived (where capable of waiver), then the steps 
described below will be taken to implement the Scheme. 

(a) Court approval of the Scheme 

If the Scheme is approved by the requisite majorities of NVC Shareholders, and all other Conditions Precedent 
to the Scheme (other than approval by the Court) have been satisfied or waived (where capable of waiver), 
then NVC 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 25 March 2020. 

Each NVC Shareholder has the right to appear at the Second Court Hearing. 

(b) Court orders and Effective Date 

If the Court makes orders approving the Scheme, then NVC will lodge a copy of those orders with ASIC under 
section 411(10) of the Corporations Act. As soon as the copies of the Court orders approving the Scheme are 
lodged with ASIC, the Scheme will become Effective. This is expected to occur on 25 March 2020.

If the Scheme becomes Effective, then NVC and VetPartners will become bound to implement the Scheme in 
accordance with the terms of the Scheme and the Deed Poll.

(c) Suspension of trading of NVC Shares

If the Court approves the Scheme, then NVC expects to notify ASX of that approval on the day it is received 
(which is expected to be 25 March 2020).

It is expected that suspension of trading in NVC Shares on ASX will occur from the close of trading on the 
Effective Date.

(d) Scheme Record Date

Scheme Shareholders will be entitled to receive the Scheme Consideration in respect of the NVC Shares they 
hold as at the Scheme Record Date (which is expected to be 1 April 2020).

(e) Transfer of Scheme Shares

By no later than two Business Days before the Implementation Date, VetPartners will deposit into an 
Australian dollar denominated trust account operated by NVC (or the NVC Share Registry) as trustee for the 
Scheme Shareholders an amount equal to the aggregate Scheme Consideration to be provided to Scheme 
Shareholders.

On the Implementation Date, and subject to the deposit of the Scheme Consideration having been made, the 
Scheme Shares held by Scheme Shareholders will be transferred to VetPartners (without the need for any 
further act by any Scheme Shareholder).
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(f) Payment of Scheme Consideration 

On the Implementation Date, NVC will send to each Scheme Shareholder its entitlement to the Scheme 
Consideration for its Scheme Shares. That Scheme Consideration will be paid: 

 where the Scheme Shareholder has nominated an Australian bank account by the Scheme Record 
Date – by electronic funds transfer in Australian currency into that account; or 

 otherwise – by a cheque in Australian currency to the Scheme Shareholder by pre-paid post to its 
registered address as shown on the NVC Share Register. 

If the Scheme Shareholder does not have a registered address, or NVC considers that the Scheme Shareholder 
is not known at its registered address and no bank account has been nominated, payments due to the Scheme 
Shareholder will be applied under the relevant laws dealing with unclaimed money. 

(g) Delisting of NVC 

It is expected that VetPartners will cause NVC to apply for the termination of the official quotation of NVC 
Shares on ASX and for NVC to be removed from the official list of ASX following the implementation of the 
Scheme. 

(h) End Date 

The Scheme will lapse and be of no further force or effect (and implementation of the Scheme will not occur) 
if the Effective Date has not occurred on or before the End Date, being the date which is six months after the 
date of the Scheme Implementation Deed (or such other date as may be agreed in writing between NVC and 
VetPartners).  

 Effect of the Scheme 
If the Scheme is implemented, then Scheme Shareholders will no longer hold NVC Shares and the NVC Shares held by 
Scheme Shareholders as at the Scheme Record Date will be transferred to VetPartners and Scheme Shareholders will 
receive the Scheme Consideration. 
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4 Information about NVC  

 Introduction to NVC 
NVC is a veterinary services provider to, primarily, companion animals across Australia and New Zealand. 

NVC commenced operations in 2015 and listed on ASX on 14 August 2015 with, at the time, a network of 34 Australian 
veterinary services businesses. Since then, NVC has expanded significantly in Australia and also entered the New 
Zealand market. By May 2017, NVC had acquired 10 veterinary services businesses in New Zealand and, in October 
2018, it acquired the Pet Doctors Group, comprising 23 clinics and 2 accredited training centres across New Zealand. 

NVC currently owns and operates a portfolio of over 100 veterinary services businesses in Australia and New Zealand, 
comprising both general practice clinics and business-to-business operations, and employs over 1,200 staff. The 
business has support offices in Ormeau (on Queensland's Gold Coast), Melbourne and Auckland.  

NVC aims to be a leading provider of veterinary services in Australia and New Zealand. NVC strives to achieve excellence 
in clinical care for pets and to build a platform for loyal, long-term relationships with their owners. 

NVC's key growth strategies include expanding its network of clinics through acquisitions and driving organic growth at 
a clinic level. 

For the financial year ended 30 June 2019, NVC reported statutory revenue of approximately $118.4 million and 
statutory EBITDA of approximately $17.2 million. 

As at the date of this Scheme Booklet, NVC has on issue 67,251,205 NVC Shares and 711,580 NVC Performance Rights, 
as set out in section 4.4. 

  Overview of operations and strategy for growth 
NVC’s business model comprises its general practice clinics, which are complemented by a cremation services 
business, its veterinary training centres and its management services and procurement group.   

(a) General practice clinics 

When a clinic is acquired by NVC it retains its local branding, which is considered to be an important driver 
for the clinic’s ongoing organic growth. As part of the NVC network, clinics benefit from access to modern 
information technology systems to handle administrative tasks relating to finance, marketing and human 
resources. NVC clinics also have access to volume-based group buying discounts, which help to improve 
gross margins, as well as other marketing initiatives to increase customer retention. 

A key marketing and client loyalty initiative is the 'Best for Pet' loyalty program that has grown to include 
more than 27,000 client members across the NVC network since its launch in 2016. The annual membership 
program offers incentives for pet owners to undertake preventative healthcare for their animals, which in 
turn increases engagement with their local clinic and improves patronage levels. The program is offered 
through more than 80 NVC clinics.   

(b)  Veterinary training centres 

NVC operates three veterinary training centre facilities, located in Brisbane and Melbourne, Australia, and 
Christchurch, New Zealand. These training centres offer professional veterinary training workshops to both 
NVC employees as well as individuals in the broader veterinary industry. NVC believes that one of the keys 
to growing a successful veterinary practice is the ongoing professional development of veterinarians and 
veterinary nurses. Access to the training centres means veterinarians can undertake career-long learning to 
build their skills and therefore offer enhanced services to clients.  

Complementing the three training centres are two veterinary nurse education centres in Auckland, New 
Zealand, which were acquired as part of the Pet Doctors Group acquisition in October 2018. These 
accredited education facilities offer veterinary nurse certificate and diploma programs for up to 100 
students each year and provide recruitment opportunities for both NVC clinics and independent clinics. 

Separate to the dedicated veterinary training centres and veterinary nurse education centres, NVC also aims 
to develop the skills and knowledge of its employees through a series of other initiatives, such as team 
development activities and management and leadership training. 

(c) Management services and procurement group 

The management services and procurement group currently has a membership of more than 500 
independent veterinary clinics across Australia and New Zealand.   
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The group offers varying levels of membership to independent clinics. The range of services offered to 
member clinics include procurement opportunities, marketing support and human resources support, as 
well as training and coaching programs to help the clinics improve their practices.  NVC’s offering to 
members has been enhanced with the NVC Group's recent acquisition of Vetcentric, a smaller buying group 
focused on the Australian market.  

This area of NVC's business is highly scaleable following the introduction of a range of new systems and 
processes in recent years. 

(d) Growth strategy 

NVC has three core growth platforms: 

• organic growth – a focus on driving organic growth in existing NVC clinics through developing a 
differentiated service offering (relative to competitors' offerings), delivering high quality customer 
experiences and providing value for money services; 

• growth by acquisition – continuing to grow the NVC network of clinics through the acquisition of 
high quality veterinary clinics which complement the existing portfolio; and 

• management services – growing the management services and procurement group across 
Australia and New Zealand. 

NVC expects that organic growth from existing clinics will be driven by benchmarking and supporting best 
practices across the NVC business, as well as growth in the membership of NVC’s 'Best for Pet' loyalty 
program. NVC also expects that more complex and profitable veterinary care options will become available 
through more of its clinics as veterinarians acquire greater skills through the training programs offered by 
NVC's veterinary training centres.  

The fragmented nature of the Australian and New Zealand veterinary industries means there is still 
considerable opportunity for consolidation by acquisition. NVC currently expects that it will continue to 
target strategic acquisitions in attractive geographic areas to build on its existing network of clinics. 

NVC continues to develop and refine its growth strategy to ensure sustainable growth for staff and 
shareholders.  

 NVC Board and Executive Team 

(a) NVC Board 

As at the date of this Scheme Booklet, the NVC Board is comprised of the following NVC Directors: 

 

Name Current position 

Susan Forrester AM Non-Executive Director and Chair 

Tomas Steenackers Chief Executive Officer and Managing Director 

Kaylene Gaffney Non-Executive Director 

 

If the Scheme is implemented, the existing NVC Directors will resign and the NVC Board will be reconstituted in 
accordance with the instructions of VetPartners with effect from the Implementation Date. 
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(b) Executive Team 

As at the date of this Scheme Booklet, the senior management of NVC is comprised of the following 
members: 

 
Name Current position 

Tomas Steenackers Chief Executive Officer and Managing Director 

Jason Beddow Chief Financial Officer 

Janita Robba Company Secretary & Commercial Manager 

Roy Walker General Manager – Operations Australia 

James Terry General Manager – Operations New Zealand 

Dr Alex Whan General Manager – Veterinary Services 

Paula Sadler General Manager – Marketing & Managed Services 

Gillian Porter General Manager – Human Resources 

Sarah McNeill General Manager – Strategic Projects 

 
If the Scheme is implemented, the positions of Tomas Steenackers, Jason Beddow and Janita Robba will be 
made redundant with effect from the Implementation Date. 

 Capital structure 
The table below summarises the capital structure of NVC as at the date of this Scheme Booklet and the maximum 
number of NVC Shares to be issued upon the exercise of NVC Performance Rights. 

 

Type of Security Number on issue as at 
the date of this Scheme 
Booklet 

Maximum number of NVC Shares 
to be issued upon the exercise of 
NVC Performance Rights 

NVC Shares 67,251,205 N/A 

NVC Performance Rights  711,580  711,580  

 

NVC does not anticipate that it will be required to issue any NVC Shares before the Implementation Date, other than 
the NVC Shares required to be issued upon the exercise of NVC Performance Rights. See section 8.13 for further 
information on the intended treatment of the NVC Performance Rights in connection with the Scheme. It is expected 
that, as at the Scheme Record Date, a maximum of 67,962,785 NVC Shares will be on issue. 

 Substantial Shareholders  
Based on filings to ASX, the substantial holders of NVC Shares as at 12 February 2020 are set out below. 

 

  Name Number of NVC Shares11 Percentage 

Microequities Asset Management Pty Ltd 5,189,030 8.80% 

Charles Foster and associated entities 4,398,082 6.57% 

Grandeur Peak Global Advisors, LLC 3,987,233 5.94% 

 

 

 
11 This refers to the number of NVC Shares in which the person or any Associate has a Relevant Interest. 
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The shareholdings listed in this section 4.5 are as disclosed to NVC by the shareholders in substantial holding notices. 
Information in relation to substantial holdings arising, changing or ceasing after 12 February 2020 or in respect of which 
the relevant announcement is not available on ASX's website (www.asx.com.au) is not included above. 

 Group structure 

As at the date of this Scheme Booklet, the following entities are Subsidiaries of NVC: 

 

  Name Principal place of business/ country of 
incorporation 

Ownership interest 

NVC Operations Pty Ltd Australia 100% 

NVC Operations NSW Pty Ltd Australia 100% 

Brunswick Central Operations Pty Ltd Australia 100% 

Fitzroy Operations Pty Ltd Australia 51%* 

KEST Pty Ltd Australia 70% 

Albion Vet Surgery Pty Ltd Australia 100% 

UVG Holdings Pty Ltd Australia 100% 

UVG (Aust) Pty Ltd Australia 100% 

UVG (IP) Pty Ltd Australia 100% 

UVG (USA) Pty Ltd Australia 100% 

Townsville Operations Pty Ltd Australia 60% 

NVC Operations NZ Pty Ltd New Zealand 100% 

Lower Hutt Veterinary Services Ltd New Zealand 100% 

SNS Investments Limited New Zealand 100% 

Pet Doctors NZ Limited New Zealand 100% 

Post For Your Pets Limited New Zealand 100% 

Vet Nurse Plus Limited New Zealand 100% 

Veterinary Owned Distribution Limited New Zealand 100% 

United Vets Group NZ Pty Ltd New Zealand 100% 

 

* On 15 December 2019, NVC Operations Pty Ltd (NVC Operations), a wholly-owned subsidiary of NVC, entered into a 
put and call option agreement with the owner of the minority 49% equity interest in Fitzroy Operations Pty Ltd 
(Fitzroy), A.D. Foster Consultants Pty. Ltd. (AD Foster). AD Foster is an entity associated with Charles Foster and 
associated entities, a substantial holder of NVC Shares as shown in section 4.5.  
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The put and call option agreement gives NVC Operations an option to acquire AD Foster's 49% equity interest in 
Fitzroy, exercisable at any time up to and including 31 March 2020 (the Call Option). It also gives AD Foster an option 
to sell its 49% equity interest in Fitzroy to NVC Operations, exercisable between 20 March 2020 and 31 March 2020 
(inclusive) (the Put Option). Upon either the Call Option or the Put Option being exercised, the sale of AD Foster's 
49% interest in Fitzroy will proceed on terms and for consideration determined at arm's length in accordance with a 
formula in the shareholders agreement between NVC Operations and AD Foster. Neither the exercise of the Call 
Option or the Put Option, nor the term of the put and call option agreement, is conditional on implementation of the 
Scheme. 

 Recent NVC Share price performance  
NVC Shares are listed on ASX under the trading ticker 'NVL'. 

The closing price of NVC Shares on 13 December 2019, being the last closing price prior to the announcement of the 
Scheme Implementation Deed on 16 December 2019, was $2.36. The closing price of NVC Shares on 12 February 2020, 
being the last practicable trading date before the date of this Scheme Booklet, was $3.67. 

During the three months ending on 13 December 2019: 

• the highest recorded daily closing price of NVC Shares was $2.50 on 23 September 2019, 24 September 2019 
and 25 September 2019; and 

• the lowest recorded daily closing price of NVC Shares was $2.26 on 19 November 2019. 

The graph below illustrates NVC's share price performance over the last 12 months to 12 February 2020, being the last 
practicable trading date before the date of this Scheme Booklet.  
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Historical financial information 
This section 4.8 contains historical financial information relating to NVC that has been extracted from NVC's audited 
financial statements for the purpose of this Scheme Booklet. The financial information has been extracted from NVC's 
audited financial statements for the financial years ended 30 June 2019 and 30 June 2018.  

The financial information contained in this section 4.8 has been presented in abbreviated form and does not contain all 
of the disclosures, statements or comparative information as required by Australian Accounting Standards applicable 
to annual financial reports in accordance with the Corporations Act. 

NVC's full financial accounts, including all notes to those accounts, can be found in: 

• the NVC Appendix 4E and Financial Report for the year ended 30 June 2019 (released to ASX on 26 August 
2019); and 

• the NVC Appendix 4E and Financial Report for the year ended 30 June 2018 (released to ASX on 24 August 
2018).

These documents are available on ASX’s website at www.asx.com.au and NVC's website at 
https://nvcltd.com.au/investors-overview#annual-reports. 

The financial information in this section 4.8 is a summary only and has been prepared and extracted for the purposes 
of this Scheme Booklet only. 

(a) Basis of preparation 

The historical financial information of NVC is presented in an abbreviated form and does not contain all the 
disclosures, presentations, statements or comparative information that is usually provided in an annual 
report prepared in accordance with the Corporations Act. It should therefore be read in conjunction with the 
financial statements for the respective periods, including the description of accounting policies contained in 
those financial statements and the notes to those financial statements.

The following selected financial information of NVC has been prepared in accordance with the recognition 
and measurement requirements of the Australian Accounting Standards (including Australian Accounting 
Interpretations) adopted by the Australian Accounting Standards Board and the Corporations Act. The 
selected financial information is presented in Australian dollars, which is NVC's functional currency. Amounts 
have been rounded off to the nearest thousand dollars, unless otherwise stated. 

(b) Consolidated statement of profit or loss and other comprehensive income

Below is a summary of NVC's consolidated statements of profit or loss and other comprehensive income for 
the years ended 30 June 2018 and 30 June 2019.

2019 2018 

$'000 $'000 

Restated* 

Revenue 118,439 82,476 

Expenses 

Direct expenses of providing services (28,060) (18,861) 

Employee benefits expense (52,679) (36,538) 

Consulting and professional fees (632) (517)

Depreciation expense (2,232) (1,360)

Advertising expense (1,187) (656) 

Administration expense (4,344) (3,079) 

Information technology and communications expense (2,110) (1,385) 

Insurance expense (487) (294)

Occupancy expense (8,728) (5,794)

Travel and accommodation expense (688) (721)

Share based payment (319) (207)
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 2019 2018 

 $'000 $'000 

  Restated* 

Acquisition costs (1,010) (1,168) 

Restructuring and integrations (1,066) (457) 

Loss on disposal of business - (272) 

Finance costs (2,837) (1,657) 

Share of profit from equity accounted investments (66) - 

Profit before income tax expense  12,126 9,510 

Income tax expense (3,365) (2,629) 

Profit after income tax expense for the year 8,761 6,881 

Profit for the year is attributable to:   

Non-controlling interest 720 644 

Owners of National Veterinary Care Ltd 8,041 6,237 

 8,761 6,881 

Other comprehensive income   

Items that may be reclassified to profit or loss:   

Exchange differences on translation of foreign operations 1,204 (294) 

Other comprehensive income for the year, net of tax 1,204 (294) 

Total comprehensive income for the year 9,965 6,587 

Total comprehensive income for the year is attributable to:   

Non-controlling interest 720 644 

Owners of National Veterinary Care Ltd 9,245 5,943 

 9,965 6,587 

 Cents Cents 

Basic earnings per share 12.38 10.63 

Diluted earnings per share 12.25 10.46 

   

* For details of the restatement of the 2018 information, refer to the NVC Appendix 4E and Financial 

Report for the year ended 30 June 2019 (released to ASX on 26 August 2019).   
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(c) Consolidated statement of financial position  

Below is a summary of NVC's consolidated statement of financial position as at 30 June 2018 and 30 June 

2019. 

 2019 2018 

 $'000 $'000 

  Restated* 

Assets  

Current assets 

  

Cash and cash equivalents 19,841 11,861 

Trade and other receivables 3,363 3,020 

Inventories 4,222 2,677 

Other 568 152 

Total current assets 27,994 17,710 

Non-current assets   

Other financial assets 94 14 

Investments in associates 319 - 

Property, plant and equipment 9,596 5,752 

Intangibles 145,859 99,296 

Deferred tax 1,885 1,469 

Total non-current assets 157,753 106,531 

Total assets 185,747 124,241 

Liabilities   

Current liabilities   

Trade and other payables 14,930 8,799 

Income tax 471 827 

Employee benefits 3,117 2,306 

Other 6,854 2,436 

Revenue received in advance 2,496 902 

Total current liabilities 27,868 15,270 

Non-current liabilities   

Borrowings 54,821 34,041 

Employee benefits 324 283 

Other 4,347 1,680 

Total non-current liabilities 59,492 36,004 

Total liabilities 87,360 51,274 

Net assets 98,387 72,967 
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 2019 2018 

 $'000 $'000 

  Restated* 

Equity   

Issued capital 76,026 58,361 

Retained profits 14,827 8,556 

Reserves 1,476 (47) 

Equity attributable to the owners of National Veterinary Care Ltd 92,329 66,870 

Non-controlling interest 6,058 6,097 

Total Equity 98,387 72,967 

   

* For details of the restatement of the 2018 information, refer to the NVC Appendix 4E and Financial Report for the 
year ended 30 June 2019 (released to ASX on 26 August 2019).   

 

(d) Consolidated statement of cash flows  

Below is a summary of NVC's consolidated statements of cash flows for the financial years ended 30 June 
2018 and 30 June 2019. 
 

 2019 2018 

 $'000 $'000 

Cash flows from operating activities   

Receipts from customers (inclusive of GST) 129,042 90,722 

Payments to suppliers and employees (inclusive of GST)* (111,896) (78,430) 

 17,146 12,292 

Interest received 126 75 

Interest and other finance costs paid (2,302) (1,620) 

Income taxes paid (3,638) (3,905) 

Net cash from operating activities 11,332 6,842 

   

Cash flows from investing activities   

Payment for purchase of businesses, net of cash acquired (36,151) (15,645) 

Payments of contingent business purchase consideration (1,768) (1,409) 

Payment for purchase of non-controlling interests - (473) 

Payments for property, plant and equipment (2,156) (1,767) 

Proceeds on sale of property, plant and equipment - 111 

Proceeds on refund of contingent business purchase consideration - 1,604 

Proceeds on sale of business 659 2,365 

Net cash used in investing activities (39,416) (15,214) 
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 2019 2018 

 $'000 $'000 

   

Cash flows from financing activities   

Proceeds from issue of shares 18,000 - 

Share issue transaction costs (478) (7) 

Proceeds from borrowings 21,474 13,441 

Repayment of borrowings (707) (4,000) 

Loans to non-controlling interests 123 22 

Dividends paid to non-controlling interests (759) (566) 

Dividends paid to shareholders of NVL (1,770) (1,768) 

Net cash from financing activities 35,883 7,122 

   

Net increase / (decrease) in cash and cash equivalents 7,799 (1,250) 

Cash and cash equivalents at the beginning of the financial year 11,861 13,105 

Exchange differences on cash and cash equivalents 181 6 

Cash and cash equivalents at the end of the financial year 19,841 11,861 

   

* Includes acquisition, restructuring, integrations and other one-off costs.   
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 Financial results 
(a) Financial year ended 30 June 2018  

NVC publicly released its consolidated financial statements for the financial year ended 30 June 2018 on 
24 August 2018. The following should be noted from those statements: 

 growth in revenue of 26.0% to $84.221 million (2017: $66.841 million); 

 organic revenue growth of 2.54% (2017: 1.35%);  

 underlying EBITDA for the NVC Group increased by 8.5% to $13.085 million (2017:  $12.065 
million); 

 a 41.9% increase in net profit after income tax and non-controlling interest to $6.237 million 
(2017: $4.395 million); 

 a 6.5% increase in underlying net profit after income tax and non-controlling interest to $6.295 
million (2017: $5.912 million); and 

 13 veterinary clinic acquisitions were settled, increasing the total number of businesses in NVC's 
portfolio to 66 as at 30 June 2018. 

(b) Financial year ended 30 June 2019 

NVC publicly released its consolidated financial statements for the financial year ended 30 June 2019 on 
26 August 2019. The following should be noted from those statements: 

 growth in revenue of 43.6% to $118.439 million (2018: $82.476 million*); 

 organic revenue growth of 1.58% (2018: 2.54%); 

 underlying EBITDA for the NVC Group increased by 37.7% to $18.023 million (2018:  $13.085 
million); 

 a 28.9% increase in statutory net profit after income tax and non-controlling interest to $8.041 
million (2018: $6.237 million); 

 a 37.9% increase in underlying net profit after income tax and non-controlling interest to $8.891 
million (2018: $6.448 million*); and 

 32 veterinary clinic acquisitions were settled including the Pet Doctors Group in New Zealand 
(comprising 23 veterinary services businesses and 2 accredited training centres), increasing the 
total number of businesses in the portfolio to 98 as at 30 June 2019. 

* Note that NVC's 2018 revenue and underlying net profit after income tax and non-controlling interest 
comparative figures were restated in 2019. Refer to the NVC Appendix 4E and Financial Report for the year 
ended 30 June 2019 (released to ASX on 26 August 2019) for further information. 

 Half-year results 
NVC expects its consolidated financial statements for the half-year ended 31 December 2019 to be publicly released 
to ASX on or around 24 February 2020. Once available, NVC will provide a copy of its consolidated financial 
statements for the half-year ended 31 December 2019 free of charge to any NVC Shareholder who requests a copy 
prior to the Scheme being approved by the Court by contacting the Shareholder Information Line on 1300 970 086 
(within Australia) or +61 1300 970 086 (from outside Australia), Monday to Friday (excluding days which are public 
holidays in New South Wales) between 8:30am and 5:30pm (Sydney time). 

 FY20 guidance 
NVC has provided full year guidance for FY20 that it expects underlying revenue to be above $140 million and 
underlying EBITDA margin to be in the range of 15.5% to 16.0% (FY20 Guidance). The FY20 Guidance was initially 
included in NVC's FY19 full year results investor presentation released to ASX on 26 August 2019 and affirmed at its 
2019 annual general meeting. NVC reaffirms the FY20 Guidance as at the date of this Scheme Booklet. NVC notes that 
contribution to earnings resulting from completion of NVC's pipeline of veterinary service business acquisitions for 
FY20 is key to achieving its full year expectations. Any contribution to earnings resulting from veterinary clinic 
acquisitions completed during the first half of FY20 is expected to be biased towards the second half of FY20.  

 Material changes to NVC's financial position since 30 June 2019 
Other than: 

• the accumulation of earnings in the ordinary course of trading; 

• as disclosed to ASX by NVC (including FY20 acquisitions); or 
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• as disclosed in this Scheme Booklet,  

within the knowledge of the NVC Directors, the financial position of NVC has not materially changed since 30 June 2019, 
as reported in the NVC Appendix 4E and Financial Report for the year ended 30 June 2019.  

A copy of the NVC Appendix 4E and Financial Report for the year ended 30 June 2019 (released to ASX on 26 
August 2019) is available on ASX's website at www.asx.com.au or NVC’s website at 
https://nvcltd.com.au/investors-overview#annual-reports. 

 NVC Directors’ intentions for the business 
The Corporations Act requires a statement by the NVC Directors of their intentions regarding the NVC business. If the 
Scheme is implemented, the existing NVC Directors will resign and the NVC Board will be reconstituted in accordance 
with the instructions of VetPartners with effect from the Implementation Date. Accordingly, it is not possible for the 
NVC Directors to provide a statement of their intentions after the Scheme is implemented regarding: 

(a) the continuation of the business of NVC or how NVC's existing business will be conducted; 

(b) major changes, if any, to be made to the business of NVC; or 

(c) any future employment of the present employees of NVC. 

If the Scheme is implemented VetPartners will own and control all of NVC's securities. The NVC Directors have been 
advised that the intentions of VetPartners with respect to these matters are as set out in section 5.3.  

If the Scheme is not implemented, then the NVC Directors intend to continue to operate NVC's business in the ordinary 
course and in accordance with its publicly stated strategy, which includes NVC continuing to pursue its three core 
growth platforms: 

• driving organic growth at a clinic level; 

• expanding its network of clinics through strategic acquisitions; and 

• growing its management services and procurement group. 

Further details regarding NVC's growth strategy are set out in section 4.2(d). 

Overall, the NVC Board considers that, if the Scheme is not implemented, NVC's growth prospects are promising, 
including because NVC would be well placed, with its clear growth strategy and ongoing focus on employee 
engagement and retention, to deliver continued growth and sustainable value in respect of the business. 

 Risks relating to NVC's business 
There are existing risks relating to NVC's business and an investment in NVC which will continue to be relevant to NVC 
Shareholders if the Scheme does not become Effective. A summary of the key risks relating to NVC's business and an 
investment in NVC is set out in section 6. 

 Publicly available information 
NVC 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 ASX, NVC is subject to the ASX Listing Rules, which require 
(subject to some exceptions) continuous disclosure of any information NVC has that a reasonable person would expect 
to have a material effect on the price or value of NVC Shares. 

Pursuant to the Corporations Act and the ASX Listing Rules, NVC is required to prepare and lodge with, respectively, 
ASIC and ASX, both annual and half-yearly financial statements accompanied by a statement and report from the NVC 
Directors and an audit or review report respectively. 

ASX maintains files containing publicly disclosed information about all companies listed on ASX. Information disclosed 
to ASX by NVC is available on ASX’s website at https://www.asx.com.au/. Copies of the documents lodged with ASIC in 
relation to NVC may be obtained from, or inspected at, an ASIC office. 

NVC Shareholders may obtain a copy of NVC's:  

(a) audited financial statements for the financial year ended 30 June 2019; and  

(b) 2019 Annual Report,  

free of charge, from ASX's website (www.asx.com.au) or NVC's website (https://nvcltd.com.au/investors-
overview#annual-reports). 
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5 Information about VetPartners and the VetPartners Group 
The information concerning VetPartners and the VetPartners Group contained in this section 5 has been provided by 
and is the responsibility of VetPartners. Although VetPartners believes that the views reflected in this section 5 have 
been made on a reasonable basis, no assurance can be given that such views will prove to have been correct. NVC and 
its officers and advisers do not assume any responsibility for the accuracy or completeness of this information. 

 Overview of VetPartners and the VetPartners Group 
(a) Corporate overview, principal activities and operations 

VetPartners Group is an owner-operator of more than 140 veterinary clinics in Australia, New Zealand and 
Singapore, having grown from 32 community practices when established in January 2016. 

VetPartners Group is majority-owned (via intermediate companies) by National Veterinary Associates 
Holdings, Inc. (NVAH), a Delaware corporation, which owns National Veterinary Associates, Inc. (NVA), which 
is also a Delaware corporation. Founded approximately 22 years ago, NVA offers a full range of medical and 
surgical services to over 800 companion animal veterinary hospitals and boarding centres (including general 
veterinary practices, specialty and emergency hospitals and pet resorts) across the United States and Canada. 

VetPartners was incorporated in New South Wales on 16 January 2020 as a wholly-owned subsidiary within 
the VetPartners Group to facilitate the proposed acquisition of NVC. 

(b) VetPartners' Board of Directors 

The directors of VetPartners as at the date of this Scheme Booklet are: 

 Brett Hodgkin: Dr Hodgkin has served as a director of VetPartners since its incorporation and is 
one of the founders of VetPartners Group. Dr Hodgkin is also the Chief Veterinary Officer of the 
VetPartners Group. 

 John Burns: Mr Burns has served as a director of VetPartners since its incorporation and is also the 
Chief Executive Officer of the VetPartners Group. 

 Rationale for proposed acquisition of NVC 
VetPartners views the proposed acquisition of NVC as an opportunity to further the VetPartners Group's goal of building 
a best-in-class veterinary practice offering across Australia and New Zealand. The VetPartners Group and NVC have 
complementary philosophies with both focused on growing their networks of community veterinary practices while 
preserving the legacy, brand and culture of each clinic in the group. Upon implementation of the Scheme, the 
VetPartners Group will have a combined network of over 240 veterinary practices across Australia, New Zealand and 
Singapore. 

 VetPartners' intentions if the Scheme becomes Effective 
(a) Overview 

If the Scheme is implemented, VetPartners will become the holder of all NVC Shares and, accordingly, NVC 
will become a wholly-owned subsidiary of VetPartners. 

This section 5.3 sets out the present intentions of VetPartners in relation to the continuation of the NVC 
Group's business, any major changes to the NVC Group's business, the future employment of present 
employees of the NVC Group and any redeployment of the fixed assets of the NVC Group, in each case, if the 
Scheme is implemented. 

The intentions set out in this section 5.3 have been formed on the basis of facts and information concerning 
the NVC Group and the general business environment which is known to VetPartners at the time of 
preparation of this Scheme Booklet. 

Final decisions on these matters will only be made by VetPartners in light of all material facts and 
circumstances at the relevant time if the Scheme is implemented. Accordingly, the statements set out in this 
section 5.3 are statements of current intention only, which may change as new information becomes available 
or as circumstances change, and the statements in this section 5.3 should be read in that context. 
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(b) Intentions if the Scheme becomes Effective 

 Business continuity and general operational matters 

If the Scheme is implemented, VetPartners intends to continue to operate the NVC Group business 
as a going concern. If the Scheme is implemented, VetPartners intends to conduct a detailed review 
of the NVC Group business to verify VetPartners' understanding of the information, facts and 
circumstances concerning the business, assets, strategies and operations of the NVC Group. 
VetPartners will then work with the NVC Group management team to determine how to further 
develop the business (as part of the VetPartners Group's business) in order to maximise its operating 
performance. If the Scheme is implemented, VetPartners presently intends to retain the NVC 
Group's existing principal office locations. 

 Board of Directors 

If the Scheme is implemented, all of the existing NVC Directors will be replaced with nominees of 
VetPartners and consequential changes will also be made to the boards of NVC's Subsidiaries. 
VetPartners has not yet identified these nominees and their identity will depend on the 
circumstances at the relevant time. 

 Management and employees 

VetPartners views the NVC Group's support office approach as an integral part of its business, and 
it is VetPartners' present intention to retain the remaining management personnel12 of NVC Group 
in roles appropriate to their skills, expertise, performance and strategic fit. 

While ensuring focus is on the current operations and performance of NVC, VetPartners also intends 
to evaluate future management and employment requirements as appropriate and with regard to 
the operation of the NVC Group's business in the future. 

NVC Performance Rights are currently on issue to certain NVC Group employees. If the Scheme 
becomes Effective, those NVC Performance Rights will be dealt with in the manner set out in section 
8.13 of this Scheme Booklet. 

 NVC to be delisted 

VetPartners currently intends for NVC to be removed from the official list of ASX after the 
implementation of the Scheme. 

 Funding arrangements for the Scheme Consideration 
The Scheme Consideration is 100% cash. 

Under the terms of the Deed Poll and conditional upon the Scheme becoming Effective, VetPartners has undertaken 
in favour of each Scheme Shareholder to pay the aggregate Scheme Consideration into an Australian dollar 
denominated trust account operated by NVC (or the NVC Share Registry) as trustee for the Scheme Shareholders by 
no later than two Business Days before the Implementation Date. 

Upon the Scheme becoming Effective, each Scheme Shareholder will be entitled to receive the Scheme Consideration 
of $3.70 cash per Scheme Share. 

VetPartners estimates that the maximum aggregate Scheme Consideration payable by VetPartners under the Scheme 
will be $251,445,943.10 assuming there are 67,958,363 Scheme Shares on issue on the Implementation Date. 

As at the date of this Scheme Booklet, VetPartners has access to cash and cash equivalents and available debt 
commitments in excess of the maximum aggregate Scheme Consideration, as described below. 

  

 
12 Certain management personnel will be made redundant by NVC upon implementation of the Scheme. Please refer to sections 4.3(b), 8.6 and 
8.7 of this Scheme Booklet for further information. 
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VetPartners intends to fund payment of the Scheme Consideration using funds to be made available under internal 
group arrangements by NVAH or other Related Bodies Corporate of VetPartners.  

As at 31 December 2019, NVAH had on a consolidated basis total cash and cash equivalents (unaudited) of 
approximately US$132 million (being approximately A$194 million based on an exchange rate of $0.68 Australian 
dollars to one US dollar as at 27 January 2020).  

In addition, NVAH's parent entity, NVA Holdings, Inc. (a Delaware corporation), has entered into a legally binding 
credit commitment letter with JAB Holdings B.V. (a limited liability company incorporated under the laws of the 
Netherlands, and an entity associated with Dino Grandparent, Inc., which is the acquirer under the VetPartners Parent 
Acquisition) (Credit Commitment). Under the Credit Commitment, JAB Holdings B.V. has agreed to provide a senior 
unsecured term loan facility to Australian Veterinary Owners League Pty Ltd (being VetPartners' parent company and 
a subsidiary of NVAH) in an aggregate principal amount of US$220 million (Facility) (being approximately A$323.5 
million based on an exchange rate of $0.68 Australian dollars to one US dollar as at 27 January 2020). Australian 
Veterinary Owners League Pty Ltd is permitted to use the proceeds of borrowings under the Facility to fund the 
Scheme Consideration and pay fees, costs and expenses related to the Transaction. 

Drawdown of the Facility is subject to the satisfaction of certain conditions which are customary for a debt facility of 
this kind and include: 

(a) the acquisition of Scheme Shares by VetPartners being consummated in all material respects in accordance 
with the terms of the Scheme Implementation Deed; 

(b) there being no default or event of default existing under NVA Holdings, Inc.'s existing facility with Bank of 
America, N.A.; 

(c) certain representations and warranties being true and correct in all material respects (or, if already qualified 
by materiality, in all respects); and 

(d) other customary conditions in respect of matters such as execution and delivery of long-form 
documentation for the Facility and delivery of a customary borrowing request. 

(For the avoidance of any doubt, the Credit Commitment is not conditional on completion of the VetPartners Parent 
Acquisition.) 

As at the date of this Scheme Booklet, VetPartners is not aware of any reason why the conditions to drawdown of the 
Facility will not be satisfied so as to enable the Facility to be drawn for the purpose of funding the Scheme 
Consideration if required. 

 Other information 
(a) No interests in NVC Shares 

As at the date of this Scheme Booklet, neither VetPartners nor any of its Associates has any Relevant Interest 
or voting power in any NVC Shares. 

(b) No dealings in NVC Shares in previous four months 

Neither VetPartners nor any of its Associates has provided, or agreed to provide, consideration for NVC Shares 
under any purchase or agreement during the four months before the date of this Scheme Booklet. 

(c) No pre-Scheme benefits 

During the period of four months before the date of this Scheme Booklet, neither VetPartners nor any of its 
Associates gave, offered to give, or agreed to give a benefit to another person which was likely to induce the 
other person to: 

• vote in favour of the Scheme; or 

• dispose of NVC Shares, 

and which is not offered to all NVC Shareholders. 

(d) No payments or benefits to current NVC Directors 

Save as otherwise disclosed in this Scheme Booklet, neither VetPartners nor any of its Associates proposes to 
make any payment or give any benefit to any current director, secretary or executive officer of NVC or any of 
its Related Bodies Corporate as compensation or consideration for, or otherwise in connection with, their 
retirement from their respective offices in connection with the Scheme. 
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6 Risks 

 Introduction 
The NVC Board considers that it is appropriate for NVC Shareholders, in considering the Scheme, to be aware that there 
are a number of risk factors, both general and specific, which could materially adversely affect the future operating and 
financial performance of NVC and the value of NVC Shares. This may, in turn, affect decisions by the NVC Board in 
respect of potential distributions to NVC Shareholders if the Scheme is not implemented. 

This section 6 outlines general investment risks (refer to section 6.2) and specific risks (refer to section 6.3) associated 
with your current investment in NVC Shares. 

The risk factors described in this section 6 are not an exhaustive list and should be read in conjunction with the other 
information contained in this Scheme Booklet. There may be additional risks and uncertainties not currently known to 
NVC which may also have a material adverse effect on NVC's financial and operational performance and the value of 
NVC Shares. 

If the Scheme is implemented then you will receive the Scheme Consideration, cease to be an NVC Shareholder and no 
longer be exposed to the risks set out below (and other risks to which NVC may be exposed). If the Scheme does not 
proceed, then you will continue to hold your NVC Shares and will continue to be exposed to risks and opportunities 
associated with that investment. 

In making your decision to vote on the Scheme Resolution, you should read this Scheme Booklet carefully. You should 
carefully consider the risk factors outlined below and your individual circumstances. This section 6 is general in nature 
only and does not take into account your individual objectives, financial situation, taxation position or particular needs.  

While the NVC Board unanimously recommends, 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 NVC Shareholders, a vote in favour of the 
Scheme Resolution, Shareholders are encouraged to make their own independent assessment as to whether to vote in 
favour of the Scheme. In considering the NVC Directors' recommendation, NVC Shareholders should also have regard 
to section 8.6 which sets out the details of all arrangements and agreements involving NVC Directors in connection 
with, or which are conditional upon the outcome of, the Scheme. 

 General investment risks 
The market price of NVC Shares, NVC's financial position and performance, and decisions by the NVC Board in relation 
to future distributions to NVC Shareholders are influenced by a number of factors in the countries in which NVC 
currently operates and in other countries, including the following: 

• changes in investor sentiment in and the overall performance of Australian and international stock markets; 

• changes in sentiment in credit markets; 

• general economic conditions, including changes in business and industry cycles, inflation, interest rates, 
exchange rates, commodity prices, employment levels and consumer demand; 

• changes in government fiscal, monetary and regulatory policies, including legislative and regulatory regimes 
for corporations, taxation laws and foreign investment rules; 

• natural disasters and catastrophes, whether global, regional or local in scale;  

• accounting standards which may affect the financial performance and position reported by NVC; and 

• loss of key personnel. 

 Specific risks associated with your current investment in NVC Shares  
There are a number of business-specific risks associated with your current investment in NVC Shares, some of which 
are set out below. NVC Shareholders will only continue to be exposed to these risks if the Scheme does not proceed, 
in which case (in the absence of a Superior Proposal that is ultimately consummated) NVC will continue to operate as 
a stand-alone entity listed on ASX. 

 



  
 

NATIONAL VETERINARY CARE LTD SCHEME BOOKLET 
41 

 

Risk Nature of Risk  

Future acquisitions Acquisitions have been a source of growth for NVC. NVC may not be successful in 
identifying, evaluating and finalising future acquisitions on acceptable terms. There is 
also a risk that increased competition for acquisitions could increase vendors' price 
expectations, lower returns on capital and affect NVC’s ability to make acquisitions. 

Integration risk There can be no guarantee that NVC will successfully integrate new businesses that it 
acquires or that those acquisitions will perform as expected. There is a risk that the 
process of integration may take longer or be more expensive than anticipated and 
this could have a materially adverse impact on NVC’s financial performance and 
position. 

Veterinary services 
expenditure 

Any deterioration in economic conditions, a reduction in pet ownership in Australia or 
New Zealand, or the occurrence of any other event or circumstance with the potential 
to have a negative impact on the level of veterinary services expenditure in Australia 
and New Zealand may negatively impact NVC’s future financial performance and 
position. 

Key management 
personnel 

The successful execution of NVC’s business model depends on a management team 
with the necessary talent and experience to integrate and manage veterinary clinics. 
The loss of key management personnel could adversely affect NVC’s business, results 
of operations or financial performance and position. 

Retention of lead 
veterinarians 

The retention of the lead veterinarians within the portfolio of NVC clinics is important 
to the ongoing operation of these clinics. If these lead veterinarians were to leave, 
there is a risk that some clients served by those veterinarians would no longer visit 
those clinics, which would have an adverse impact on the revenue of those clinics and 
ultimately NVC’s financial performance and position. 

Human resources Personnel issues may arise at a clinic level. If these issues are not effectively 
managed, then the business and profitability of these clinics could be adversely 
affected. 

NVC offers market-competitive employment packages, including incentive plans, to 
key personnel to encourage retention and attract new talent. Further, NVC’s focus on 
education and training through its Veterinary Training Centre is a key point of 
differentiation to other industry employers and is an effective element of its 
recruitment and retention strategy. However, any failure by NVC to retain its 
professional staff could negatively impact NVC’s operations and its financial 
performance and position. 

Industry competition Competitive threats such as a reduction in competitor pricing for services, the 
establishment of new competitor clinics in close proximity to NVC clinics or increased 
competition for veterinarians could have a material adverse impact on NVC’s 
operations and its financial performance and position. 

Due diligence There is a risk that due diligence associated with the acquisitions that NVC has made 
to date, and acquisitions which it makes in the future, may not identify all issues that 
would be material to its decision to acquire the relevant businesses. Further, there is 
a risk that information provided by vendors of clinics during due diligence may not be 
accurate. 
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Risk Nature of Risk  

Financial guidance Any guidance referred to in this Scheme Booklet or announced on the ASX represents 
NVC’s best estimate of anticipated future financial results based on the information 
available at the date that guidance was given. However, NVC Shareholders should 
appreciate that forecasts by their very nature are subject to uncertainties which may 
be outside of NVC’s control or may not be capable of being foreseen or accurately 
predicted. As such, actual results may differ from any guidance provided by NVC and 
such differences may be material to NVC's financial performance and position. 

Impairment of 
intangibles 

NVC has recognised a significant amount of intangible assets in its statement of 
financial position, principally relating to goodwill. If impaired, NVC would need to 
write down the value of these intangible assets and this could have a material adverse 
impact on NVC’s financial performance and position. 

Availability of funding NVC’s acquisition strategy is intended to be financed by a combination of debt and 
equity funding. NVC’s ability to pursue its growth strategy may be constrained by 
limited access to further debt and equity funding. 

Legislative and 
regulatory changes 

Changes in the laws or other regulations applicable to NVC's business, including tax 
laws and relevant accounting standards, may have an adverse impact on the financial 
position or performance of NVC. 

Future payment of 
dividends 

The payment of dividends on NVC shares is dependent on a range of factors, including 
the availability of profits, the availability of franking credits and the capital 
requirements of NVC's business. Any future dividend and franking levels will be 
determined by the Board having regard to NVC's financial performance and position 
at the relevant time. There is no guarantee that any dividends will be paid in the 
future by NVC or, if paid, that such dividends will be franked at any particular level. 
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7 Australian taxation implications 
This section provides a general overview of the Australian income tax, GST and stamp duty considerations for Scheme 
Shareholders who: 

• hold NVC Shares;

• hold their NVC Shares at the Scheme Record Date; 

• participate in the Scheme and dispose of their NVC Shares to VetPartners;

• are either:

• residents of Australia for Australian income tax purposes; or 

• non-residents of Australia for Australian income tax purposes and do not hold their NVC Shares in 
carrying on a business at or through a permanent establishment in Australia; and

• hold their NVC Shares on capital account for Australian income tax purposes and acquired them after 19 
September 1985.

The comments in this section 7 are not applicable to all Scheme Shareholders and are not intended to cover Scheme 
Shareholders who: 

• hold their NVC Shares as a revenue asset (e.g. trading entities or entities who acquired their NVC Shares for 
the purposes of resale at a profit) or as trading stock for Australian income tax purposes;

• obtained rollover relief in connection with the acquisition of their NVC Shares;

• are under a legal disability;

• are temporary residents for the purposes of Australian income tax law;

• have not been a resident of the same country for income tax purposes for the period they have held their 
NVC Shares;

• hold options to acquire NVC Shares or performance rights for NVC Shares, or have acquired their NVC Shares 
through the exercise of NVC Performance Rights;

• may be subject to special tax rules, such as insurance companies, partnerships, tax exempt organisations and 
entities subject to the investment manager regime under subdivision 842-I of the Income Tax Assessment Act 
1997 (Cth) in respect of their NVC Shares; or

• are subject to the taxation of financial arrangements rules in Division 230 of the Income Tax Assessment Act 
1997 (Cth) in relation to gains and losses on their NVC Shares.

This summary is based on Australian tax law and the practice of relevant tax authorities at the date of this Scheme 
Booklet. Taxation laws are complex and subject to change periodically, as is their interpretation by the courts and the 
tax authorities. This summary is general in nature and is not intended to be an authoritative or complete statement of 
the applicable law. This summary does not take into account the tax law of countries other than Australia. The precise 
implications of ownership or disposal of NVC Shares will depend upon each Scheme Shareholder’s specific 
circumstances.  

The comments in this section 7 are not a substitute for advice from an appropriate professional adviser having regard 
to each Scheme Shareholder’s individual circumstances. All Scheme Shareholders are strongly advised to obtain their 
own professional advice, based on their own specific circumstances, on the taxation implications of dealing in NVC 
Shares in connection with the Scheme. 

The information in this section 7 does not constitute 'financial product advice' within the meaning of the Corporations 
Act. 

BDO, which has provided the general information contained in this section 7, is not licensed to provide financial product 
advice under the Corporations Act. To the extent that this summary contains any information about a 'financial product' 
within the meaning of the Corporations Act, taxation is only one of the matters that must be considered when making 
a decision about the relevant financial product. 

This section 7 does not take into account the objectives, financial situation or needs of any individual NVC Shareholder. 
Accordingly, any recipient should, before acting on this material, consider taking advice from a person who is licensed 
to provide financial product advice under the Corporations Act. Any recipient should, before acting on this material, 
also consider the appropriateness of this material having regard to their objectives, financial situation and needs and 
consider obtaining independent financial advice. 
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In preparing this section 7, BDO has relied on information obtained from documents provided to BDO and provided 
during various discussions with personnel from NVC. BDO has relied on the accuracy and completeness of the 
information provided and has not undertaken any procedures to validate or verify the completeness or accuracy of 
such information. Therefore, BDO does not accept any responsibility or any liability arising from the inaccuracy or 
incompleteness of any information provided to it. 

The following summaries consider the general taxation and duty implications of dealing in NVC Shares in connection 
with the Scheme. 

 Capital gains tax event 
The disposal of NVC Shares to VetPartners under the Scheme will give rise to CGT Event A1. The time of this event will 
be when Scheme Shareholders transfer their Scheme Shares to VetPartners (i.e. on the Implementation Date). On the 
basis that the Implementation Date is 8 April 2020, the CGT Event will occur in the financial year ended 30 June 2020 
for Scheme Shareholders with a 30 June year end. 

(a) Residents 

 Calculation of capital gain or loss 

Resident Scheme Shareholders will make a capital gain on the disposal of each of their NVC Shares 
to the extent that the capital proceeds received in respect of each NVC Share are more than their 
reduced cost base per share. Alternatively, Scheme Shareholders will make a capital loss to the 
extent that the capital proceeds received on the disposal of their NVC Shares are less than their 
reduced cost base per NVC Share.  

 Capital proceeds 

The capital proceeds from the disposal of NVC Shares should include the Scheme Consideration 
received by Scheme Shareholders. Each Scheme Shareholder will receive the Scheme Consideration 
of $3.70 cash per NVC Share. 

 Cost base and reduced cost base 

The cost base (or reduced cost base) of each NVC Share held by a Scheme Shareholder will broadly 
be: 

• the amount of money paid, or value of property given to acquire, the NVC Share; plus 

• any ‘incidental costs’ as defined in the CGT provisions of the Income Tax Assessment Act 
1997 (Cth); plus 

• any non-capital costs not claimed as an income tax deduction; less 

• any previous capital returns made by NVC. 

 CGT discount 

As the Scheme Consideration is to be provided in cash only, no CGT rollovers are available. 

Where the Scheme Shareholder is an individual, trust or complying superannuation fund and the 
Scheme Shareholder has held their NVC Shares for a period of at least 12 months before the 
Implementation Date, the CGT general discount should be available.  

In general, the CGT discount rules enable Scheme Shareholders to reduce their capital gain (after 
the application of any current year or prior year capital losses) by 50% for individuals and trusts, and 
33 and 1/3% for complying superannuation funds. The CGT discount is not available to Scheme 
Shareholders that are companies or non-residents of Australia for income tax purposes.  

The CGT discount rules, insofar as they apply to trusts, are complex, and Scheme Shareholders who 
are trustees should seek independent professional advice in relation to the availability of the CGT 
discount and the potential taxation consequences for the trustee and the trust’s beneficiaries. 

Additionally, special rules apply to Scheme Shareholders who have been non-residents for part of 
their ownership period and independent professional advice should be sought by Scheme 
Shareholders in these circumstances. 
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 Capital losses 

Where a Scheme Shareholder makes a capital loss on the disposal of their NVC Shares, this loss may 
be used to offset any capital gains derived by the Scheme Shareholder in the relevant year or carried 
forward to be offset against capital gains in future years. 

Loss recoupment rules apply to companies and trusts, which can restrict their ability to use capital 
losses in future years in certain circumstances. Scheme Shareholders should obtain specific advice 
regarding the operation of these rules where this is relevant to them. 

(b) Non-residents 

 Calculation of capital gain or loss 

Scheme Shareholders who are not residents of Australia for income tax purposes and do not hold 
their NVC Shares through a permanent establishment in Australia should be able to disregard any 
capital gain or capital loss that would otherwise arise from the disposal of their NVC Shares to 
VetPartners.  

While Australian tax law applies in certain circumstances to tax a non-resident on the disposal of 
interests in an Australian company, this will only occur where the shareholder, together with their 
associates, own at least 10% of the Australian company and more than 50% of the market value of 
the company’s underlying assets is referrable to direct or indirect interests in Australian real 
property. The NVC Directors are of the view that, as at the date of this Scheme Booklet, the interests 
NVC holds in real property do not exceed 50% of the value of NVC's total assets and the NVC 
Directors expect this will remain the position as at the Implementation Date. If that does remain the 
position as at the Implementation Date, these provisions will not apply. 

Non-resident shareholders who were previously residents of Australia for income tax purposes and 
elected to treat their NVC Shares as ‘taxable Australian property’ on cessation of their residency will 
have the same CGT consequences on disposal of their NVC Shares as those set out above for 
residents. Non-resident shareholders however are not entitled to the CGT discount. 

Non-resident shareholders should also consider the taxation implications of the disposal of their 
NVC Shares in their territory of residence. 

 Foreign resident capital gains withholding 

The foreign resident capital gains withholding regime can impose an obligation on a purchaser of 
shares from a non-resident to withhold an amount equal to 12.5% of the purchase price of the asset 
and remit this amount to the ATO. The withholding obligation will apply when the shares acquired 
meet the definition of an ‘indirect Australian real property interest’. 

The NVC Directors are of the view that, as at the date of this Scheme Booklet, the interests NVC 
holds in real property are minimal and therefore the NVC Shares do not constitute an indirect 
Australian real property interest within the meaning of Division 855 of the Income Tax Assessment 
Act 1997 (Cth), and the NVC Directors expect this will remain the position as at the Implementation 
Date. If that does remain the position as at the Implementation Date, no amounts will be required 
to be withheld by VetPartners from the Scheme Consideration.  

 Goods and Services Tax 
No GST should be payable by Scheme Shareholders in respect of the disposal of their NVC Shares under the Scheme. 
Where the Scheme Shareholder is not registered or required to be registered for GST, the sale will fall outside the 
scope of the GST. Otherwise, the sale of the NVC Shares will be an input taxed financial supply. Where this is the case, 
the NVC Shareholder should obtain independent advice in relation to whether there is an ability to claim any input tax 
credits for the costs (such as adviser fees) associated with the disposal of the NVC Shares. 

 Stamp Duty 
No stamp duty should be payable by NVC Shareholders on the disposal of their NVC Shares under the Scheme. 
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8 Additional information 

 Interests of NVC Directors in NVC 
The table below lists the Relevant Interests of NVC Directors in NVC Shares as at the date of this Scheme Booklet: 

 

NVC Director Position Relevant Interest in NVC Shares 

Susan Forrester AM Non-Executive Director and Chair 750,000 

Tomas Steenackers Chief Executive Officer and 
Managing Director 

1,275,760 

Kaylene Gaffney Non-Executive Director 10,000 

 

NVC Director Tomas Steenackers acquired a Relevant Interest in 140,260 NVC Shares on 1 November 2019 when an 
entity controlled by him exercised an equivalent number of vested NVC Performance Rights in exchange for an issue of 
new shares. Aside from this transaction, no NVC Director has acquired or disposed of a Relevant Interest in any NVC 
Shares in the 4 month period ending on the date immediately before the date of this Scheme Booklet. 

NVC Directors who hold NVC Shares will be entitled to vote at the Scheme Meeting and receive the Scheme 
Consideration along with other Scheme Shareholders. 

Each NVC Director intends to vote, or cause to be voted, all NVC Shares held or controlled by them (being the NVC 
Shares in which they have a Relevant Interest) 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 NVC 
Shareholders. 

The table below lists the Relevant Interests of NVC Directors in NVC Performance Rights as at the date of this Scheme 
Booklet. 

 

NVC Director Position Relevant Interest in NVC Performance 
Rights 

Susan Forrester AM Non-Executive Director and 
Chair 

Nil 

Tomas Steenackers Chief Executive Officer and 
Managing Director 

431,329 

Kaylene Gaffney Non-Executive Director Nil 

 

Please refer to section 8.13 for details regarding the treatment of NVC Performance Rights if the Scheme becomes 
Effective. 

 Loan shares 
Two hundred and fifty thousand (250,000) of the NVC Shares which NVC Director Tomas Steenackers has a Relevant 
Interest in (as shown in section 8.1) are held pursuant to NVC's 'Employee Incentive (Share Loan) Plan' (the Loan 
Shares). These NVC Shares were acquired by Mr Steenackers as trustee for his family trust with the assistance of a 
limited recourse loan of $250,000 from NVC during the financial year ended 30 June 2016. These NVC Shares are 
subject to trading restrictions while there remains an outstanding loan balance (as at the date of this Scheme Booklet, 
$250,000 remained outstanding). In connection with the implementation of the Scheme, and to facilitate the transfer 
of all NVC Shares to VetPartners, Mr Steenackers, in his capacity as trustee for his family trust, has agreed with NVC 
that it may apply the payment of so much of the Scheme Consideration owing to him under the Scheme as is 
necessary to extinguish the amount owing on the Loan Shares. This will occur on the Implementation Date at the 
same time as all other Scheme Shareholders receive their Scheme Consideration in exchange for their Scheme Shares. 
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 Interests of NVC Directors in VetPartners 
No marketable securities of VetPartners are held by, or on behalf of, any NVC Director as at the date of this Scheme 
Booklet.  

No NVC Director has acquired or disposed of a Relevant Interest in any marketable securities of VetPartners in the 
4 month period ending on the date immediately before the date of this Scheme Booklet. 

 Interests of NVC Directors in contracts of VetPartners 
No NVC Director has an interest in any contract entered into by VetPartners. 

 Other interests of NVC Directors 
Other than as noted in this section 8, no NVC Director has any other interest, whether as a director, member or creditor 
of VetPartners or otherwise, which is material to the Scheme, other than in their capacity as a holder of NVC Shares or 
NVC Performance Rights. 

 Agreements or arrangements with or relating to NVC Directors 
(a) Short-term incentive plan and long-term incentive plan 

As detailed in NVC's annual report for the financial year ended 30 June 2019, NVC has an executive 
performance plan in place that consists of a short-term incentive plan (STIP) and a long-term incentive plan 
(LTIP). 

Upon implementation of the Scheme, NVC Director Tomas Steenackers will be entitled to receive a cash 
payment of $338,252, representing an accelerated vesting of his short-term incentive awards under the 
STIP. The decision to accelerate the vesting of these awards was made by the Board, exercising its discretion 
under the rules of the STIP. This payment is subject to certain conditions being satisfied (including, for 
example, Mr Steenackers' employment not being terminated by NVC without notice prior to 
implementation of the Scheme) and the deduction of tax. 

NVC Performance Rights are issued under the LTIP and may be exercised and converted into NVC Shares. As 
at the date of this Scheme Booklet, and as set out in section 8.1, NVC Director Tomas Steenackers has a 
Relevant Interest in 431,329 NVC Performance Rights. As at the date of this Scheme Booklet, all of Mr 
Steenackers' NVC Performance Rights are unvested. In connection with the implementation of the Scheme, 
which will be a 'change of control' event for the purposes of the LTIP, the Board has exercised its discretion 
under the rules of the LTIP and determined, subject to and with effect from the Scheme becoming Effective, 
that all unvested NVC Performance Rights (including Mr Steenackers' unvested NVC Performance Rights) will 
be accelerated and vest, and be exercised and exchanged on a one-for-one basis for NVC Shares (for nil 
consideration), prior to the Scheme Record Date.  

This will mean that all NVC Performance Rights participate in the Scheme. Refer to section 8.13 for further 
information. The maximum value of the NVC Shares into which Mr Steenackers' NVC Performance Rights 
will be converted is set out in section 8.7(d) below.  

(b) Redundancy payment 

Upon implementation of the Scheme, the executive position of NVC Director Tomas Steenackers will be 
made redundant (as identified in section 4.3(b)) and he will be entitled to receive a cash redundancy 
payment of $79,808.13 In accordance with statutory requirements, this payment represents 10 weeks of Mr 
Steenackers' base rate of pay. This payment is subject to certain conditions being satisfied (including, for 
example, Mr Steenackers' employment not being terminated without notice prior to the implementation of 
the Scheme) and the deduction of tax. 

 

 
13 Mr Steenackers may also receive additional customary benefits on the termination of his employment, such as unpaid salary, salary in lieu of 
notice and accrued but unused annual leave. NVC may also be liable to pay compulsory superannuation contributions on Mr Steenackers' 
behalf in relation to some of the benefits he receives. It should be noted that these benefits may be subject to the deduction of tax and are in 
addition to the Scheme Consideration payable to Mr Steenackers for any NVC Shares which he holds or controls on the Scheme Record Date. 
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(c) Post-employment restraint 

Upon implementation of the Scheme, the post-employment restraint provisions in the current employment 
agreement between NVC and NVC Director Tomas Steenackers will be replaced with new restraint 
provisions. These changes have been consented to by VetPartners. The new restraint provisions are 
generally more favourable to Mr Steenackers and, in summary, they differ from Mr Steenackers' current 
restraint provisions by: 

 broadening the area in which the restraint applies; and 

 removing explicit restrictions on:  

(A) the solicitation of existing customers of the NVC Group; 

(B) interfering in the NVC Group's relationships with its customers, suppliers, officers, 
employees and other persons; and 

(C) inducing employees, officers or other persons away from the NVC Group.    

Under the new restraint provisions, Mr Steenackers remains restricted during the restraint period (which is 
a maximum of 12 months after the date his employment ends) from engaging in any business or activity or 
part of any business (whether as an employee, director or independent contractor) that is the same or 
similar to the business of NVC as at the date his employment is terminated and which is in competition with 
the business of NVC or any material part of its business, in each case, as at the date his employment is 
terminated. 

(d) Loan Shares 

As noted in section 8.2, in connection with the implementation of the Scheme, and to facilitate the transfer 
of all NVC Shares to VetPartners, NVC Director Tomas Steenackers, in his capacity as trustee for his family 
trust, has agreed with NVC that it may apply the payment of so much of the Scheme Consideration owing to 
him under the Scheme as is necessary to extinguish the amount owing on the Loan Shares. Refer to section 
8.2 for further details.  

Other than as set out above, there is no agreement or arrangement between any NVC Director and any other person, 
including any member of the VetPartners Group, in connection with or conditional upon the outcome of the Scheme. 

 Payments and other benefits to directors, secretaries or executive officers of NVC 
Except as set out in section 8.6 above and this section 8.7, no payment or other benefit is proposed to be made or given 
to any NVC Director, company secretary or executive officer of NVC or any member of the NVC Group as compensation 
for loss of, or as consideration for or in connection with their retirement from, office in NVC or any member of the NVC 
Group as a result of the Scheme. 

(a) Short-term incentive plan 

As set out in section 8.6(a), NVC has an executive performance plan in place that includes the STIP. Upon 
implementation of the Scheme, certain executive officers of NVC and NVC's company secretary will be 
entitled to receive aggregate cash payments of up to approximately $546,509, representing the accelerated 
vesting of their short-term incentive awards under the STIP. This amount includes the payment to be made 
to NVC Director Tomas Steenackers, which is set out separately in section 8.6(a). These payments are 
subject to certain conditions being satisfied (including, for example, the relevant person's employment not 
being terminated prior to implementation of the Scheme). 

(b) Redundancy payments 

Upon implementation of the Scheme, the position of certain executive officers of NVC and NVC's company 
secretary will be made redundant (as identified in section 4.3(b)) and those persons will be entitled to 
receive aggregate cash redundancy payments of up to $136,924. This amount includes the payment to be 
made to NVC Director Tomas Steenackers, which is set out separately in section 8.6(b). These payments 
have been determined in accordance with statutory requirements and are subject to certain conditions 
being satisfied (including, for example, the relevant person's employment not being terminated without 
notice prior to implementation of the Scheme).  
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(c) Post-employment restraints 

Upon implementation of the Scheme, the post-employment restraint provisions in the respective 
employment agreements between certain executive officers of NVC, NVC's company secretary and NVC will 
be amended or released. These changes have been consented to by VetPartners.   

A summary of the changes to the post-employment restraint applicable to NVC Director Tomas Steenackers 
is set out in section 8.6(c). 

(d) Long-term incentive plan 

As mentioned in section 8.6(a), NVC has an executive performance plan in place that includes the LTIP, under 
which NVC Performance Rights have been issued to certain executives. There are currently 711,580 unvested 
NVC Performance Rights issued under the LTIP which can, when vested, be exercised and exchanged on a 
one-for-one basis for NVC Shares.  

The number of NVC Performance Rights held as at the date of this Scheme Booklet by each NVC Director, 
executive or company secretary of NVC (or any member of the NVC Group) who is retiring from office in NVC 
(or any member of the NVC Group) as a result of the Scheme, and the maximum value of the NVC Shares into 
which those NVC Performance Rights may be converted (for which the value of an NVC Share is equal to the 
Scheme Consideration), is as follows: 

 

Holder (and position at NVC) Number of NVC Performance 
Rights held as at the date of 
this Scheme Booklet 

Maximum value 

Tomas Steenackers (Chief Executive 
Officer and Managing Director) 

431,329 $1,595,917.30 

Jason Beddow (Chief Financial Officer) 134,140 $496,318.00 

Janita Robba (Company Secretary & 
Commercial Manager) 

72,894 $269,707.80 

 

Refer to section 8.13 for further information regarding the intended treatment of NVC Performance Rights in 
connection with the implementation of the Scheme. 

(e) Retention payments 

Upon implementation of the Scheme, certain executive officers of NVC (including NVC's company secretary) 
will be entitled to receive aggregate cash retention payments of up to $110,000. These payments are 
subject to certain conditions being satisfied (including, for example, the relevant person's employment not 
being terminated prior to implementation of the Scheme). No NVC Director will be entitled to receive a 
retention payment. Further details regarding these retention payments are set out in section 8.14.  

  



  
 

NATIONAL VETERINARY CARE LTD SCHEME BOOKLET 
50 

 

 Suspension of trading of NVC Shares 
If the Court approves the Scheme, then NVC will notify ASX. It is expected that suspension of trading on ASX in NVC 
Shares will occur from close of trading on the Effective Date. This is expected to be 25 March 2020. 

 Deed Poll 
Each of Australian Veterinary Owner's League Pty Ltd and VetPartners has executed the Deed Poll pursuant to which it 
has undertaken in favour of each Scheme Shareholder to provide each Scheme Shareholder with the Scheme 
Consideration to which they are entitled under the Scheme, in accordance with the terms of the Scheme and subject 
to the Scheme becoming Effective. 

A copy of the Deed Poll is contained in Annexure C. 

 Warranty by Scheme Shareholders 
The Scheme provides that each Scheme Shareholder is taken to have warranted to VetPartners that all of their Scheme 
Shares (including any rights and entitlements attaching to those Scheme Shares) will, at the time of transfer to 
VetPartners pursuant to the Scheme, be fully paid and free from all mortgages, charges, liens, encumbrances, pledges, 
security interests and other interests of third parties of any kind, whether legal or otherwise, and restrictions on transfer 
of any kind, and that they have full power and capacity to sell and to transfer their Scheme Shares (together with any 
rights and entitlements attaching to those Scheme Shares) to VetPartners pursuant to the Scheme.  

 Summary of Scheme Implementation Deed 
On 15 December 2019, NVC and Australian Veterinary Owner's League Pty Ltd (VetPartners' parent company) entered 
into a binding Scheme Implementation Deed under which NVC agreed to propose the Scheme. On 21 January 2020, in 
accordance with clause 16.1 of the Scheme Implementation Deed, Australian Veterinary Owner's League Pty Ltd 
notified NVC that its nominee, VetPartners, would, subject to the Scheme becoming Effective, acquire all of the NVC 
Shares on the Implementation Date.  

The Scheme Implementation Deed contains terms and conditions that are standard for these types of agreements, 
including in relation to the parties’ obligations to implement the Scheme and NVC's obligation to conduct its business 
in the ordinary course during the Scheme process.  

A summary of the key elements of the Scheme Implementation Deed is set out below. A full copy of the Scheme 
Implementation Deed is attached to NVC's ASX announcement on 16 December 2019, which can be obtained from 
www.asx.com.au or from NVC's website at https://www.nvcltd.com.au/investors-overview/asx-announcements/2019.  

(a) Conditions 

Implementation of the Scheme is subject to the following conditions which must be satisfied or waived (where 
capable of waiver) before the Scheme can be implemented: 

 ASIC and ASX: before 8:00am (AEST) on the Second Court Date, NVC has received from ASIC and 
ASX all consents, approvals, waivers or authorisations as are necessary, or which NVC and 
VetPartners agree are reasonably necessary or desirable, to implement the Scheme, and none of 
those consents, approvals, waivers or authorisations have been withdrawn, cancelled or revoked 
before such time. 

 Shareholder Approval: NVC Shareholders agree to the Scheme at the Scheme Meeting by the 
requisite majorities under section 411(4)(a)(ii) of the Corporations Act. 

 Court Approval: the Court approves the Scheme in accordance with section 411(4)(b) of the 
Corporations Act. 

 No Restraints: no applicable law has been enacted and no Order is in effect as at 8:00am (AEST) on 
the Second Court Date (or the intended date for the Second Court Date, but for such Order) that 
prevents, makes illegal or prohibits the implementation of the Scheme. 

 No NVC Prescribed Occurrence: no NVC Prescribed Occurrence occurs between 15 December 2019 
and 8:00am (AEST) on the Second Court Date. 

 No NVC Material Adverse Change: no NVC Material Adverse Change occurs between 15 December 
2019 and 8:00am (AEST) on the Second Court Date. 

 FIRB Approval: before 8:00am (AEST) on the Second Court Date, the Treasurer (or his delegate) has 
either: 

(A) provided written notice that there is no objection under FATA to the Scheme, either on 
an unconditional basis or subject only to: 
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(1) tax-related conditions which are in the form, or substantially in the form, of 
those set out in Part A of Attachment B of the Australian Foreign Investment 
Review Board's Guidance Note 47 on 'Tax Conditions' (in the form released on 
13 August 2018); and 

(2) such other conditions which are acceptable to VetPartners, acting reasonably; 
or 

(B) become precluded by passage of time from making any order or decision under Division 
2 of Part 3 of FATA in respect of the Scheme, 

whichever occurs first. 

It should be noted that the 'FIRB Approval' condition set out above will be deemed to be waived under the 
Scheme Implementation Deed if and when completion of the VetPartners Parent Acquisition occurs. 

(b) Exclusivity 

The Scheme Implementation Deed contains certain exclusivity arrangements in favour of VetPartners. These 
arrangements are in line with market practice and may be summarised as follows: 

 No current discussions regarding a Competing Proposal: NVC represents and warrants that, as at 
the date of the Scheme Implementation Deed, neither NVC nor any Representative of NVC is in 
negotiations or discussions with any person in respect of any Competing Proposal. 

 No Shop: During the Exclusivity Period, NVC must ensure that neither it nor any of its 
Representatives directly or indirectly solicits, invites, encourages or initiates any enquiries, 
expressions of interest, offers, proposals, negotiations or discussions with a view to, or that may be 
reasonably expected to encourage or lead to, obtaining any offer, proposal or expression of interest 
from any person in relation to a Competing Proposal.  

 No Talk: During the Exclusivity Period, NVC must ensure that neither it nor any of its 
Representatives negotiates or enters into, or participates in negotiations or discussions with any 
other person regarding, a Competing Proposal, even if that person’s Competing Proposal was not 
directly or indirectly solicited, invited, encouraged or initiated by NVC or any of its 
Representatives. However, this restriction does not apply to the extent that it restricts NVC, the 
Board or any NVC Director from taking or refusing to take any action with respect to a Competing 
Proposal (in relation to which there has been no contravention of the 'No Shop' restriction, above) 
provided that the Board has determined in good faith and after receiving advice from its legal and 
financial advisors that: 

(A) the Competing Proposal is, or could reasonably be expected to lead to, a Superior 
Proposal; and 

(B) failing or refusing to take the action (as the case may be) with respect to the Competing 
Proposal would be reasonably likely to constitute a breach of the Board’s fiduciary or 
statutory obligations. 

 No Due Diligence: During the Exclusivity Period, NVC must ensure that neither it nor any of its 
Representatives makes available to any person (other than VetPartners and its Representatives), 
or permits any such person to receive, any non-public information relating to any member of the 
NVC Group, any of the operations or assets of the NVC Group's businesses or any part thereof. 
This restriction does not apply to the extent that it restricts NVC, the Board or any NVC Director 
from taking or refusing to take any action with respect to a Competing Proposal (in relation to 
which there has been no contravention of the 'No Shop' restriction, above) provided that the 
Board has determined in good faith and after receiving advice from its legal and financial advisors 
that: 

(A) the Competing Proposal is, or could reasonably be expected to lead to, a Superior 
Proposal; and 

(B) failing or refusing to take the action (as the case may be) with respect to the Competing 
Proposal would be reasonably likely to constitute a breach of the Board’s fiduciary or 
statutory obligations. 

However, if NVC or any of its Representatives makes available to any person (other than 
VetPartners and its Representatives), or permits any such person to receive, non-public 
information of the kind referred to above in reliance on this 'fiduciary carve-out', NVC must 
promptly make such non-public information available to VetPartners and its Representatives. 
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 Notification by NVC: During the Exclusivity Period, NVC must promptly, and in any event within two 
Business Days of such occurrence, notify VetPartners if it or any of its Representatives receives in 
writing any: 

(A) approach, inquiry or proposal in relation to a Competing Proposal (and, if so, it must also 
disclose to VetPartners the identity of the person making the approach, inquiry or 
proposal (and, if different, details of the proposed bidder or acquirer) and the material 
terms of the Competing Proposal); or 

(B) request for information relating to NVC or its business or affairs in connection with a 
person formulating, developing or finalising, or assisting in the formulation, 
development or finalisation of, a Competing Proposal, or which NVC has reasonable 
grounds to suspect may relate to a Competing Proposal (and, if so, it must also disclose 
to VetPartners the identity of the person making the request and the details of the 
request). 

During the Exclusivity Period, NVC must also notify VetPartners in writing as soon as possible after 
becoming aware of any material developments in relation to any Competing Proposal, including in 
respect of any of the information previously notified to VetPartners under the preceding points (A) 
and (B). 

 VetPartners' Matching Right: During the Exclusivity Period, before any member of the NVC Group 
enters into any legally binding document to give effect to, or incidental to, a Competing Proposal 
(other than a confidentiality agreement which does not contain any arrangements which may 
require any member of the NVC Group to pay a break fee or other compensation), each of the 
following conditions must be satisfied: 

(A) NVC must provide VetPartners with the material terms and conditions of the Competing 
Proposal, including price and the identity of the third party making the Competing 
Proposal;  

(B) NVC must give VetPartners until the date that is five Business Days after the date of the 
provision of the information referred to in the preceding point (A) (the Matching Date) 
to provide a matching or superior proposal to the terms of the Competing Proposal (a 
VetPartners Counterproposal); and 

(C) either: 

(1) VetPartners has not announced or provided NVC with a VetPartners 
Counterproposal by 5:00pm on the Matching Date; or 

(2) VetPartners has exhausted its matching rights set out below. 

NVC agrees that each successive modification of any Competing Proposal will constitute a new 
Competing Proposal for the purposes of VetPartners' matching rights. If VetPartners provides a 
VetPartners Counterproposal to NVC, NVC must procure that the Board considers it in good faith 
and determines whether it would provide an equivalent or superior outcome to NVC Shareholders 
as compared with the relevant Competing Proposal. Following that determination, NVC must: 

(D) procure that the Board promptly, and in any event within one Business Day of its 
determination, notifies VetPartners of its determination in writing, stating reasons 
where its determination is that the VetPartners Counterproposal would not provide an 
equivalent or superior outcome to NVC Shareholders as compared with the relevant 
Competing Proposal; 

(E) if the Board's determination is that the VetPartners Counterproposal would provide an 
equivalent or superior outcome to NVC Shareholders as compared with the relevant 
Competing Proposal, then NVC and VetPartners must use reasonable endeavours to 
agree the transaction documentation required to implement the VetPartners 
Counterproposal as soon as reasonably practicable; and 

(F) if the Board's determination is that the VetPartners Counterproposal would not provide 
an equivalent or superior outcome to NVC Shareholders as compared with the relevant 
Competing Proposal, then VetPartners may take steps to amend the VetPartners 
Counterproposal to address the reasons given by the Board within a period of three 
Business Days after the notice given in the preceding point (D) (and, for the avoidance of 
doubt, VetPartners will have only one opportunity to amend the VetPartners 
Counterproposal for each iteration of the relevant Competing Proposal). If VetPartners 
does so to the Board’s satisfaction, then the process in the preceding point (B) applies to 
that amended VetPartners Counterproposal. 
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(c) Break Fees 

NVC has agreed to pay VetPartners a break fee of $2,500,000 (NVC Break Fee) if, in summary: 

 Change in recommendation: at any time before the Second Court Date, any NVC Director makes a 
public statement: 

(A) withdrawing or adversely changing or modifying their recommendation that NVC 
Shareholders vote in favour of the Scheme at the Scheme Meeting (and, for the avoidance 
of doubt, a statement that NVC Shareholders should “take no action pending further 
advice” (or words to that effect) is not regarded as an adverse change or modification of 
a recommendation provided that the Board publicly reaffirms its recommendation in 
favour of the Transaction at least five Business Days before the earlier of the date of the 
Scheme Meeting and the End Date); 

(B) that they will or may not vote (or procure the voting of) all NVC Shares held or controlled 
by him or her in favour of the Scheme at the Scheme Meeting; or 

(C) supporting or endorsing a Competing Proposal, 

other than:  

(D) in circumstances where the Independent Expert concludes (whether in the Independent 
Expert Report or any update, revision or amendment thereto) that the Scheme is not in 
the best interests of NVC Shareholders (except in circumstances where the Independent 
Expert reaches that conclusion as a result of a Competing Proposal); 

(E) as a result of any matter or thing giving NVC the right to terminate the Scheme 
Implementation Deed for:  

(1) an unremedied material breach by VetPartners of any of its obligations under 
the Scheme Implementation Deed; or 

(2) a representation and warranty given by VetPartners under the Scheme 
Implementation Deed not being true and correct, where that breach of 
representation and warranty is material in the context of the Transaction as a 
whole; 

(F) as a result of failure of a Condition Precedent, other than as a result of a breach by NVC 
of clause 3.2 or 3.3 of the Scheme Implementation Deed; or  

(G) where a director withdraws his or her recommendation that NVC Shareholders vote in 
favour of the Scheme (so as to not make any recommendation to NVC Shareholders in 
respect of voting on the Scheme) in accordance with clause 7(b)(iii) of the Scheme 
Implementation Deed;  

 Competing Proposal announced and transaction subsequently completed: at any time before the 
End Date or, if earlier, the date the Scheme Implementation Deed is terminated, a Competing 
Proposal is announced by or in relation to NVC and, within twelve months from the date of such 
announcement, a Third Party or an Associate of the Third Party: 

(A) completes that Competing Proposal; or 

(B) has a Relevant Interest in at least 50% of NVC Shares or substantially all the assets of 
NVC; or 

 VetPartners terminates the Scheme Implementation Deed: VetPartners terminates the Scheme 
Implementation Deed due to:  

(A) an unremedied material breach by NVC of any of its obligations under the Scheme 
Implementation Deed; or 

(B) either:  

(1) a representation and warranty given by NVC under the Scheme 
Implementation Deed not being true and correct, where that breach of 
representation and warranty is material in the context of the Transaction as a 
whole; or  

(2) a Condition Precedent not being satisfied,  

provided the relevant breach of a representation and warranty or failure to satisfy a 
Condition Precedent is caused by actions or events substantially within the control of 
NVC, and the Transaction is not implemented. 



  
 

NATIONAL VETERINARY CARE LTD SCHEME BOOKLET 
54 

 

However, the NVC Break Fee is not payable if, among other things, the Scheme nevertheless becomes 
Effective. For full details regarding the NVC Break Fee, see clause 12 of the Scheme Implementation Deed. 

VetPartners has agreed to pay NVC a break fee of $2,500,000 (VetPartners Break Fee) if, in summary, NVC 
terminates the Scheme Implementation Deed for an unremedied material breach by VetPartners of any of its 
obligations under the Scheme Implementation Deed.  

(d) Termination by either party 

Either NVC or VetPartners can terminate the Scheme Implementation Deed by written notice to the other at 
any time before 8:00am (AEST) on the Second Court Date: 

 if: 

(A) the other party is in material breach of any of its obligations under the Scheme 
Implementation Deed; 

(B) the party wishing to terminate has given written notice to the other setting out the 
relevant circumstances and stating an intention to terminate the Scheme 
Implementation Deed; and 

(C) either: 

(1) the relevant circumstances continue to exist for five Business Days from the 
time the notice of intention to terminate is given (or any shorter period ending 
at 8:00am (AEST) on the Second Court Date); or 

(2) the breach cannot be remedied by the other party before 8:00am (AEST) on 
the Second Court Date; 

 if: 

(A) a representation and warranty given by the other party under the Scheme 
Implementation Deed is not true and correct, where that breach of representation and 
warranty is material in the context of the Transaction as a whole; 

(B) the party wishing to terminate has given written notice to the other setting out the 
relevant circumstances and stating an intention to terminate the Deed; and 

(C) either: 

(1) the relevant circumstances continue to exist for five Business Days from the 
time the notice of intention to terminate is given (or any shorter period ending 
at 8:00am (AEST) on the Second Court Date); or 

(2) the breach cannot be remedied by the other party before 8:00am (AEST) on 
the Second Court Date; or 

 if: 

(A) there is a breach or non-satisfaction of a Condition Precedent which is not waived in 
accordance with the Scheme Implementation Deed; or 

(B) there is an act, failure to act or occurrence which will prevent a Condition Precedent 
being satisfied in accordance with the timing requirements under the Scheme 
Implementation Deed, 

and NVC and VetPartners are unable to reach an agreement regarding an extension of time for 
satisfaction of the relevant Condition Precedent or an alternative means of proceeding with the 
Transaction notwithstanding the failure to satisfy the Condition Precedent, provided that: 

(C) the Condition Precedent is for the benefit of the party terminating; and 

(D) there has been no failure by that party to comply with its obligations under the Scheme 
Implementation Deed. 

(e) Termination by VetPartners 

VetPartners may terminate this deed by written notice to NVC at any time before 8:00am (AEST) on the 
Second Court Date if any NVC Director has changed, withdrawn or adversely modified their 
recommendation that NVC Shareholders vote in favour of the Scheme at the Scheme Meeting or has 
recommended or made a statement supporting or endorsing a Competing Proposal. 
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(f) Termination by NVC 

NVC may terminate this deed by written notice to VetPartners at any time before 8:00am (AEST) on the 
Second Court Date if a majority of the Board changes, withdraws or adversely modifies its recommendation 
that NVC Shareholders vote in favour of the Scheme at the Scheme Meeting (and, if required to pay the NVC 
Break Fee as a result of such change, withdrawal or adverse modification, NVC has paid VetPartners the NVC 
Break Fee). 

 Status of regulatory conditions 
As at the date of this Scheme Booklet: 

(a) FIRB approval: VetPartners' application for approval has been lodged with FIRB however the Treasurer has 
not yet provided notice that there are no objections to the Transaction under the FATA; and 

(b) Other regulatory approvals: NVC is not aware of any other approvals, consents, or waivers required from a 
Government Agency in relation to the implementation of the Scheme. 

As noted above, the 'FIRB approval' condition will be deemed to be waived under the Scheme Implementation Deed if 
and when completion of the VetPartners Parent Acquisition occurs. An update on the status of the 'FIRB approval' 
condition will be provided at the Scheme Meeting (unless announced to ASX prior to that time).  

 NVC Performance Rights 
(a) NVC Performance Rights on issue 

As detailed in NVC's annual report for the financial year ended 30 June 2019, NVC has a performance plan in 
place that includes the LTIP. Under the LTIP, performance rights may be granted to executives and other 
employees as an incentive and reward. As at the date of this Scheme Booklet, NVC has 711,580 NVC 
Performance Rights on issue. 

As set out in section 8.1, the only NVC Director who holds any NVC Performance Rights is Tomas 
Steenackers, who has a Relevant Interest in 431,329 NVC Performance Rights. 

Each NVC Performance Right confers on its holder the entitlement to be issued one NVC Share upon the 
exercise of the NVC Performance Right. No amount is payable by the holder of the NVC Performance Right 
upon exercise. Performance rights may be exercised at any time from the vesting date to the expiry date 
specified in the relevant offer of NVC Performance Rights under the LTIP.  

(b) Intended treatment of NVC Performance Rights in connection with the Scheme 

Under the terms of the Scheme Implementation Deed, NVC must take all necessary steps before 8:00am 
(AEST) on the Second Court Date to ensure that all outstanding NVC Performance Rights vest or lapse before 
the Scheme Record Date, and that by no later than the Scheme Record Date, there are no outstanding NVC 
Performance Rights. 

Under the terms of the LTIP, if the Board determines that a change of control of NVC is likely to occur, the 
Board is permitted to determine the manner in which all unvested and vested NVC Performance Rights are 
dealt with, including determining the extent to which any relevant vesting conditions are waived. In 
accordance with and as permitted by the terms of the LTIP, the Board has exercised its discretion and 
determined, subject to and with effect from the Scheme becoming Effective, to:  

 accelerate the vesting of all unvested NVC Performance Rights; and 

 exercise all outstanding NVC Performance Rights in exchange for NVC Shares on a one-for-one 
basis for nil consideration,  

so that 711,580 additional NVC Shares (representing approximately 1.06% of all NVC Shares on issue 
immediately prior to the NVC Performance Rights being exercised) will be issued to the holders of NVC 
Performance Rights prior to the Scheme Record Date and be acquired by VetPartners on the 
Implementation Date for the Scheme Consideration. 
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 Retention payments to NVC employees 

In recognition of the significant roles played by a number of NVC employees in connection with the implementation of 
the Scheme, and to incentivise them to remain with NVC and continue to contribute to its success during the period 
prior to implementation of the Scheme, those employees will each be entitled to a one-off cash retention payment. 
These payments have been consented to by VetPartners. Each payment is subject to certain conditions including, 
among others, that the employee remains employed by NVC as at the Implementation Date. The maximum aggregate 
of the cash retention payments payable to employees is approximately $253,864.14 No NVC Director is entitled to 
receive a cash retention payment.  

 No unacceptable circumstances 

The NVC Directors believe that the Scheme does not involve any circumstances in relation to the affairs of NVC that 
could reasonably be characterised as constituting 'unacceptable circumstances' for the purposes of section 657A of the 
Corporations Act. 

 Consents and disclosures 

(a) The following parties have given, and have not withdrawn before the date of this Scheme Booklet, their 
consent to be named in this Scheme Booklet in the form and context in which they are named: 

 InterFinancial Corporate Finance Ltd as lead financial adviser to NVC; 

 Wilsons Corporate Finance Limited as financial adviser to NVC; 

 Link Market Services Limited as the manager of the NVC Share Register; 

 BDO as tax adviser to NVC in relation to the Scheme; and 

 Allens as legal adviser to NVC in relation to the Scheme. 

(b) The Independent Expert has given, and has not withdrawn, its consent to:  

 be named in this Scheme Booklet;  

 to the inclusion of the Independent Expert Report in Annexure A to this Scheme Booklet; and  

 to the references to the Independent Expert Report in this Scheme Booklet being made in the 
form and context in which each such reference is included. 

(c) VetPartners has given, and has not withdrawn its consent to be named in this Scheme Booklet and to the 
inclusion of the VetPartners Information in this Scheme Booklet in the form and context in which that 
information is included. 

(d) Each person named in this section 8.16: 

 has not authorised or caused the issue of this Scheme Booklet; 

 does not make, or purport to make, any statement in this Scheme Booklet or any statement on 
which a statement in this Scheme Booklet is based, other than as specified in this section 8.16; and 

 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 Scheme Booklet, other 
than a reference to its name and the statement (if any) included in this Scheme Booklet with the 
consent of that party as specified in this section 8.16. 

 No other information material to the making of a decision in relation to the Scheme 

Other than as contained or referred to in this Scheme Booklet, including the Independent Expert Report and the 
information that is contained in the Annexures to this Scheme Booklet, there is no other information as at the date of 
this Scheme Booklet that is material to the making of a decision by an NVC Shareholder whether or not to vote in favour 
of the Scheme Resolution to approve the Scheme, being information that is known to any NVC Director and which has 
not previously been disclosed to NVC Shareholders. 

  

 
14 This value is only able to be stated approximately (and is stated as at 4 February 2020) as it includes a conversion from New Zealand Dollars 
to Australian Dollars. Note that this amount includes the aggregate amount of retention payments payable to executives as compensation for 
loss of, or as consideration for or in connection with their retirement from, office in NVC or any member of the NVC Group as a result of the 
Scheme, as set out in section 8.7(e). 
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 Supplementary information 

If NVC becomes aware of any of the following between the date of lodgement of this Scheme Booklet for registration 
with ASIC and the Second Court Date: 

• a material statement in this Scheme Booklet is false or misleading; 

• a material omission from this Scheme Booklet; 

• a significant change affecting a matter in this Scheme Booklet; or 

• a significant new matter has arisen and it would have been required to be included in this Scheme Booklet if 
known about at the date of lodgement with ASIC, 

then depending on the nature and timing of the changed circumstances, and subject to obtaining any relevant 
approvals, NVC 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 NVC Shareholders at their registered address as shown in the NVC 
Share Register; or 

• posting a statement on NVC's website at www.nvcltd.com.au, 

as NVC in its absolute discretion considers appropriate. 

  



NATIONAL VETERINARY CARE LTD SCHEME BOOKLET 
58 

9 Glossary and interpretation 

Glossary 
The meanings of the terms used in this Scheme Booklet are set out below: 

Term Meaning 

ACCC Australian Competition and Consumer Commission. 

Adviser In relation to an entity: 

(a) a financier to the entity in connection with the Transaction; or 

(b) a financial, corporate, legal or other expert adviser or consultant, who 
provides advisory or consultancy services in a professional capacity in 
the ordinary course of its business and has been engaged in that 
capacity in connection with the Transaction by the entity.

AEST The time in Brisbane, Australia. 

ASIC Australian Securities and Investments Commission. 

Associate  Has the meaning set out in section 12 of the Corporations Act. 

ASX ASX Limited (ABN 98 008 624 691) or, as the context requires, the financial market known 
as 'ASX' operated by ASX Limited. 

ASX Listing Rules The official listing rules of ASX. 

ATO Australian Taxation Office. 

Australian Veterinary Owner's 
League Pty Ltd  

Australian Veterinary Owner's League Pty Ltd (ACN 601 874 588). 

BDO BDO Services Pty Ltd (ACN 134 242 434). 

Business Day (a) a Business Day within the meaning given in the ASX Listing Rules; and

(b) a day that banks are open for business in Brisbane and Sydney, Australia.

CGT Capital gains tax. 

CHESS Clearing House Electronic Subregister System. 

Competing Proposal Any expression of interest, offer, proposal, agreement, arrangement or transaction which, 
if entered into or completed substantially in accordance with its terms, would result in a 
Third Party: 

(a) directly or indirectly acquiring voting power in, or having a right to 
acquire a legal, beneficial or economic interest in, or control of, 15% or 
more of the issued share capital of NVC or any other member of the 
NVC Group;

(b) acquiring control of NVC or any other member of the NVC Group (as 
defined in section 50AA of the Corporations Act); 

(c) directly or indirectly acquiring or becoming the holder of, or otherwise 
acquiring or having a right to acquire a legal, beneficial or economic 
interest in, or control of, all or substantially all or a material part of the 
business or assets of the NVC Group; or 

(d) otherwise directly or indirectly acquiring, being stapled with or merging 
with NVC or any other member of the NVC Group, 
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whether by way of a takeover bid, scheme of arrangement, shareholder approved 

acquisition, capital reduction, share 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 arrangement, any debt for equity arrangement 

or other transaction or arrangement. 

Conditions Precedent Each of the conditions set out in clause 3.1 of the Scheme Implementation Deed. 

Corporations Act Corporations Act 2001 (Cth), as modified or varied by ASIC. 

Court The Supreme Court of Queensland or such other court of competent jurisdiction under the 

Corporations Act as VetPartners and NVC may agree in writing. 

Deed Poll The Deed Poll dated 6 February 2020 executed by Australian Veterinary Owner's League Pty 

Ltd and VetPartners in favour of Scheme Shareholders and relating to the Scheme, a copy 

of which is contained in Annexure C. 

Disclosure Letter Any letter identified as such provided by NVC to Australian Veterinary Owner's League Pty 

Ltd and countersigned by or on behalf of Australian Veterinary Owner's League Pty Ltd on 

or prior to the date of the Scheme Implementation Deed, and any document identified in 

such letter as having been disclosed to Australian Veterinary Owner's League Pty Ltd 

(subject to such document having been Fairly Disclosed in the Due Diligence Material). 

Due Diligence Material The information disclosed by or on behalf of the NVC Group (including in response to 

requests for information) to a VetPartners Party through the electronic data room prior to 

the date of the Scheme Implementation Deed, as included on a USB delivered to or a link to 

an electronic data room sent to Thomson Geer Lawyers (acting on behalf of VetPartners) 

prior to execution of the Scheme Implementation Deed (subject to Thomson Geer Lawyers 

confirming that such USB or link to an electronic data room contains the full contents of the 

Due Diligence Material for the purposes of the Scheme Implementation Deed). 

EBITDA Earnings before interest, tax, depreciation and amortisation, calculated in accordance with 

the accounting policies and practices applied by NVC as at the date of the Scheme 

Implementation Deed. 

Effective The coming into effect, pursuant to section 411(10) of the Corporations Act, of the order of 

the Court under section 411(4)(b) (and, if applicable, section 411(6)) of the Corporations 

Act in relation to the Scheme. 

Effective Date The date on which the Scheme becomes Effective. 

End Date The date which is six months after the date of the Scheme Implementation Deed or such 

other date as may be agreed in writing between NVC and VetPartners. 

Exclusivity Period (a) The period from and including the date of the Scheme Implementation 

Deed to the earlier of: the termination of the Scheme Implementation 

Deed in accordance with its terms; 

(b) the Implementation Date; and 

(c) the End Date. 

Fairly Disclosed A reference to ‘Fairly Disclosed’ in relation to a matter means such matter being disclosed 

with sufficient detail to enable a reasonable person experienced in the industries in which 

the NVC Group operates or transactions similar to the Transaction to identify the nature 

and scope of the relevant matter. 

FATA The Foreign Acquisitions and Takeovers Act 1975 (Cth). 

FIRB Australia's Foreign Investment Review Board. 

FY Financial year. 

Term Meaning 
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Government Agency Any Australian or foreign government or governmental, semi-governmental or judicial 
entity or authority. It also includes any government minister (and his or her delegate), any 
self-regulatory organisation established under statute or any securities exchange and, for 
the avoidance of doubt, includes ASIC, ASX, FIRB, the ACCC and equivalent bodies in 
jurisdictions outside Australia such as, without limitation, the New Zealand Commerce 
Commission and New Zealand Overseas Investment Office. 

GST Goods and services tax, as contemplated in the A New Tax System (Goods and Services Tax) 
Act 1999 (Cth). 

Implementation Date The fifth Business Day after the Scheme Record Date, or such other date agreed to in 
writing by VetPartners and NVC. 

Independent Expert Pilot Advisory Pty Ltd (ABN 55 115 403 051). 

Independent Expert Report The report prepared by the Independent Expert dated 13 February 2020 and set out in 
Annexure A. 

Loan Shares Has the meaning given in section 8.2 of this Scheme Booklet. 

LTIP NVC's long-term incentive plan, as detailed in NVC's annual report for the financial year 
ended 30 June 2019. 

Notice of Scheme Meeting The notice of meeting relating to the Scheme Meeting which is contained in Annexure D. 

NVA National Veterinary Associates, Inc., a corporation incorporated in Delaware, United States 
of America. 

NVAH National Veterinary Associates Holdings, Inc., a corporation incorporated in Delaware, 
United States of America. 

NVC National Veterinary Care Ltd (ACN 166 200 059). 

NVC Board or Board  The board of directors of NVC (as constituted from time to time) and includes any 
authorised committee of directors. 

NVC Director A member of the NVC Board (and NVC Directors means all of them).  

NVC Group NVC and each of its Subsidiaries, and a reference to a member of the NVC Group is a 
reference to NVC or any such Subsidiary. 

NVC Information The information contained in this Scheme Booklet, other than the VetPartners Information, 
the Independent Expert Report and the information contained in section 7. 

NVC Material Adverse Change Any event, occurrence or matter which has resulted in, or is reasonably likely to result in, 
either individually or when aggregated with all such events, occurrences or matters:  

(a) a diminution in the consolidated net assets of the NVC Group by $15 
million or more, as compared to what the consolidated net assets of the 
NVC Group could reasonably be expected to have been but for the 
relevant events, occurrences or matters; or 

(b) the consolidated annual EBITDA of the NVC Group being reduced (on a 
recurring basis) by $3.4 million or more (calculated after taking into 
account any event, occurrence or matter after the date of the Scheme 
Implementation 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 NVC Group could reasonably be 
expected to have been in the relevant financial year but for the relevant 
events, occurrences or matters, 

in each case other than an event, occurrence or matter: 

Term Meaning 
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(c) required or expressly permitted by the Scheme Implementation Deed or 
the Scheme; 

(d) which VetPartners has previously approved or requested in writing, 
including any consequences reasonably foreseeable as a result of such 
matters; 

(e) that was actually known to VetPartners prior to the date of the Scheme 
Implementation Deed (but which does not include VetPartners' 
knowledge of the risk of an event, matter or circumstance occurring); 

(f) to the extent that it was Fairly Disclosed in the Due Diligence Material or 
the Disclosure Letter; 

(g) Fairly Disclosed to ASX during the period commencing three years prior 
to the date of the Scheme Implementation Deed or Fairly Disclosed in a 
document lodged with ASIC that is publicly available by or on behalf of 
NVC during the period commencing three years prior to the date of the 
Scheme Implementation Deed; 

(h) arising from any actual or proposed change in any law or change in 
accounting standards or generally accepted accounting principles after 
the date of the Scheme Implementation Deed; 

(i) arising from general economic, retail industry or political conditions or 
changes in those conditions (including financial market fluctuations, 
changes in interest rates or changes in foreign currency exchange rates) 
after the date of the Scheme Implementation Deed affecting the 
industry in which the NVC Group conducts business or the economy of 
any region in which the NVC Group conducts business; 

(j) arising from an act of terrorism, war (whether or not declared), natural 
disaster or the like after the date of the Scheme Implementation Deed; 
or 

(k) relating to third party costs and expenses incurred by NVC or its 
Subsidiaries associated with the Transaction, including any fees payable 
to Advisers of NVC, to the extent such amounts or comparable 
estimates of such amounts are Fairly Disclosed in the Due Diligence 
Material or Disclosure Letter. 

NVC Performance Rights Performance rights granted by NVC under a long-term incentive plan which entitle the 
holder to receive NVC Shares in certain circumstances. 

NVC Prescribed Occurrence  Any of the occurrences set out in Schedule 3 of the Scheme Implementation Deed occurring 
on or after the date of that deed, other than an occurrence:  

(a) required or expressly permitted by the Scheme Implementation Deed or 
the Scheme; 

(b) Fairly Disclosed in the Due Diligence Material or the Disclosure Letter;  

(c) Fairly Disclosed to ASX during the period commencing three years prior 
to the date of the Scheme Implementation Deed or Fairly Disclosed in a 
document lodged with ASIC that is publicly available during the period 
commencing three years prior to the date of the Scheme 
Implementation Deed; or 

(d) with the written consent of VetPartners. 

NVC Share or Share A fully paid ordinary share in the capital of NVC. 

Term Meaning 
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NVC Share Register The register of members of NVC maintained by or on behalf of NVC in accordance with 
section 168(1) of the Corporations Act. 

NVC Share Registry Link Market Services Limited (ACN 083 214 537). 

NVC Shareholder or Shareholder A person who is registered in the NVC Share Register as a holder of NVC Shares from time 
to time.  

Order Any decree, judgment, injunction, direction, writ or other order, whether temporary, 
preliminary or permanent, made or given by a court of competent jurisdiction or by 
another Government Agency. 

Related Bodies Corporate Has the meaning set out in section 50 of the Corporations Act. 

Relevant Interest Has the meaning given in sections 608 and 609 of the Corporations Act. 

Representative In relation to VetPartners or NVC:  

(a) each other member of the VetPartners Group or NVC Group (as 
applicable); 

(b) an officer or employee of a member of the VetPartners Group or NVC 
Group (as applicable); or 

(c) an Adviser to a member of the VetPartners Group or NVC Group (as 
applicable). 

Scheme or Scheme of 
Arrangement 

The scheme of arrangement under Part 5.1 of the Corporations Act between NVC and the 
Scheme Shareholders, the form of which is attached as Annexure B, 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 VetPartners and NVC. 

Scheme Booklet This document.  

Scheme Consideration In respect of a Scheme Shareholder, means $3.70 in cash per Scheme Share held by that 
Scheme Shareholder on the Scheme Record Date. 

Scheme Implementation Deed The Scheme Implementation Deed between NVC and Australian Veterinary Owner's League 
Pty Ltd dated 15 December 2019, a summary of which is set out in section 8.11 and a full 
copy of which is attached to NVC's ASX announcement on 16 December 2019, which can be 
obtained from www.asx.com.au or from NVC's website at https://nvcltd.com.au/investors-
overview. 

Scheme Meeting The meeting of NVC 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 
meeting convened following any adjournment of postponement of that meeting. 

Scheme Meeting Proxy Form The proxy form for the Scheme Meeting which accompanies this Scheme Booklet. 

Scheme Record Date 7.00pm (AEST) on the fifth Business Day after the Effective Date or such other time and 
date (after the Effective Date) agreed to in writing by VetPartners and NVC or as ordered by 
the Court or as may be required by the ASX. 

Scheme Resolution A resolution of NVC Shareholders to approve the Scheme, the form of which is set out in 
the Notice of Scheme Meeting. 

Scheme Shareholder A holder of NVC Shares recorded in the NVC Share Register as at the Scheme Record Date. 

Scheme Shares The NVC Shares on issue as at the Scheme Record Date. 

Second Court Date The first day of the Second Court Hearing or, if the hearing of such application is adjourned 
for any reason, the first day of the adjourned hearing. 

Second Court Hearing The hearing of the application made to the Court for an order pursuant to section 411(4)(b) 
of the Corporations Act approving the Scheme. 

Term Meaning 
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Shareholder Information Line 1300 970 086 from within Australia and +61 1300 970 086 from outside Australia, Monday 
to Friday (excluding days which are public holidays in New South Wales) between 8:30am 
and 5:30pm (Sydney time). 

STIP NVC's short-term incentive plan, as detailed in NVC's annual report for the financial year 
ended 30 June 2019. 

Subsidiary Has the meaning given in the Corporations Act, amended as necessary such that: 

(a) a body corporate or a trust will also be taken to be a Subsidiary of an 
entity if it is controlled by that entity (as defined in section 50AA of the 
Corporations Act);

(b) a trust may be a Subsidiary, for the purpose of which a unit or other 
beneficial interest in the trust will be regarded as a share (ignoring the 
operation of section 48(2) of the Corporations Act); 

(c) an entity may be a Subsidiary of a trust if it would have been a 
Subsidiary if that trust were a body corporate; and 

(d) an entity will also be deemed to be a Subsidiary of an entity if that 
entity is required by the accounting standards to be consolidated with 
that entity.

Superior Proposal A bona fide, written Competing Proposal which the NVC Board, acting in good faith and to 
satisfy its fiduciary and statutory duties, and after taking advice from its legal and financial 
advisers, determines:  

(a) is reasonably capable of being completed substantially in accordance 
with its terms, taking into account all material aspects of the Competing 
Proposal including its conditions, the identity, reputation and apparent 
financial condition of the person making such proposal, and all relevant 
legal, regulatory and financial matters; and 

(b) would, if completed substantially in accordance with its terms, result in 
a transaction more favourable to NVC Shareholders than the 
Transaction, taking into account all material aspects of the Competing 
Proposal and the Transaction.

Third Party A person other than any member of the VetPartners Group. 

Transaction The acquisition of the Scheme Shares by VetPartners through implementation of the 
Scheme in accordance with the terms of the Scheme Implementation Deed. 

Treasurer The Treasurer of the Commonwealth of Australia. 

VetPartners  VetPartners NVC Pty Ltd (ACN 638 517 389), a wholly-owned Subsidiary of Australian 
Veterinary Owner's League Pty Ltd. 

VetPartners Group Australian Veterinary Owner's League Pty Ltd and each of its Subsidiaries (excluding, at any 
time, NVC and its Subsidiaries to the extent that NVC and its Subsidiaries are subsidiaries of 
VetPartners at that time). A reference to a member of the VetPartners Group is a reference 
to Australian Veterinary Owner's League Pty Ltd or any such Subsidiaries.  

VetPartners Information The information contained in:  

(a) the answer to the question 'Who are VetPartners and the 
VetPartners Group?' in section 2.; and

(b) section 5.

Term Meaning 
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VetPartners Parent Acquisition The acquisition by Dino Grandparent, Inc., an entity associated with JAB Holdings B.V., a 
limited liability company incorporated under the laws of the Netherlands, of all of the 
equity interests in NVA Parent, Inc., pursuant to the VetPartners Parent Acquisition 
Agreement. 

VetPartners Parent Acquisition 
Agreement 

The Stock Purchase Agreement dated 3 June 2019 between Dino Grandparent, Inc., a 
Delaware corporation as Buyer (Buyer) and NVA Group L.P., a Delaware limited partnership 
as Seller (Seller), various other parties associated with each of the Buyer and Seller, and 
NVA Parent, Inc., a Delaware corporation being the company the subject of the Stock 
Purchase Agreement. 

VetPartners Party Any member of the VetPartners Group or any officer, employee or Adviser of any of them. 

Interpretation 
In this Scheme Booklet: 

(a) words of any gender include all genders; 

(b) words importing the singular include the plural and vice versa; 

(c) an expression importing a person includes any company, partnership, joint venture, association, corporation 
or other body corporate and vice versa; 

(d) a reference to a section or Annexure is a reference to a section or Annexure of this Scheme Booklet, as 
relevant;

(e) a reference to any legislation includes all delegated legislation made under it and amendments, 
consolidations, replacements or re-enactments of any of them;

(f) headings and bold type are for convenience only and do not affect the interpretation of this Scheme 
Booklet;

(g) a reference to time is a reference to Brisbane, Australia time unless otherwise specified;

(h) a reference to dollars, A$ and $ is to Australian currency;

(i) an accounting term is a reference to that term as it is used in accounting standards under the Corporations 
Act, or, if not inconsistent with those standards, in accounting principles and practices generally accepted in 
Australia; and 

(j) the words 'include', 'including', 'for example' or 'such as' when introducing an example do not limit the 
meaning of the words to which the example relates to that example or examples of a similar kind.

Term Meaning 
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Annexure A – Independent Expert Report 



Our Ref: BMM 
Email:  bmcdonald@pilotpartners.com.au 

13 February 2020 

PRIVATE AND CONFIDENTIAL 

The Directors 
National Veterinary Care Ltd 
1/28 Burnside Road 
ORMEAU  QLD  4208 

Dear Directors 

INDEPENDENT EXPERT REPORT 

1. Introduction

On 16 December 2019 (Announcement Date) National Veterinary Care Ltd (NVL, 
Target or the Company) announced that it had entered into a binding Scheme 
Implementation Deed (SID) with Australian Veterinary Owner’s League Pty Ltd.   

Under the SID it is proposed that Australian Veterinary Owner’s League Pty Ltd (or 
its nominee, being VetPartners) will, subject to certain conditions being satisfied or 
waived, acquire 100% of the issued share capital in NVL by way of scheme of 
arrangement pursuant to Part 5.1 of the Corporations Act (Scheme).  

Under the terms of the Scheme, and subject to the Scheme being implemented, 
NVL Shareholders will be entitled to receive $3.70 in cash for each NVL Share which 
they hold on the Scheme record date. 

You have engaged Pilot Advisory to prepare an independent expert report advising 
whether, in our opinion, the Scheme is in the best interests of the Shareholders.   

Capitalised terms are defined in the Glossary at Appendix A of this report. 

Pilot Advisory Pty Ltd ABN 55 115 403 051 is licensed as an Australian Financial Services Licensee No. 473034 
Pilot is a registered trade mark of Pilot Partners Pty Ltd   Liability limited by a scheme approved under Professional Standards Legislation
Nexia International is a worldwide network of independent accounting and consulting firms.

PILOT ADVISORY
Chartered Accountants

Level 10, Waterfront Place   
1 Eagle St. Brisbane 4000

PO Box 7095 Brisbane 4001 
Queensland Australia

P +61 7 3023 1300
F +61 7 3229 1227

pilotpartners.com.au
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2. Purpose of Report

The Transaction shall be implemented pursuant to Section 411 of the Corporations 
Act. Part 3 of Schedule 8 of the Corporations Regulations 2001 states that an 
independent expert report is mandatory in the following circumstances: 

a party to a scheme of arrangement already has a shareholding of at least 30% 
in the target; or 
where there are common directors in the entities involved in the scheme of 
arrangement. 

Whilst there is no legal requirement to include an independent expert report in the 
Scheme Booklet, it is common practice, and expected by ASIC and the Court, for 
such a report to be included.  The independent expert report is commissioned by 
the Target and provides the Expert’s opinion on whether the Scheme is in the best 
interests of Shareholders. 

The SID specifies that Shareholder approval and Court approval for the Scheme 
under sections 411(4)(a)(ii) and 411(4)(b) of the Act respectively are conditions 
precedent. 

A copy of the IER (including this letter) will accompany the Scheme Booklet to be 
provided to Shareholders by the Company. The IER will not be quoted or referred to 
or utilised for any other purpose unless written consent has been provided by Pilot 
Advisory. 

3. Summary of Opinion

In determining whether the Scheme is in the best interests of Shareholders, we 
have considered whether the Scheme is fair (RG 111.11) and reasonable (RG 
111.13) to the Shareholders, similar to the evaluation which would be undertaken 
pursuant to Section 640 of the Act for a Chapter 6 takeover bid. 

This involves a comparison of the Consideration to the estimated value range of the 
Shares in NVL on a fully diluted basis.  A summary of this comparison is set out 
below: 

Metric Low High

Equity Value A$ millions    205.12    221.60 
Shares on a fully diluted basis Number in millions      67.96      67.96 
Equity Value per Share A$ per share  3.02  3.26 
Scheme Consideration per Share A$ per share 3.70 3.70

Source:  Pilot Advisory 
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Given the Consideration is above our assessed range of values for NVL’s Shares, it 
is our opinion that the Scheme is fair. 

To determine whether the Scheme is reasonable, we have considered the following 
factors: 

Premium that the Consideration represents to the recent Share price 
Certainty and liquidity of the return provided to Shareholders 
Potential tax and realisation consequences 
Existence of alternative proposals for control of the Company 

The only potential adverse impact we have identified is that Shareholders will not be 
able to participate in any future upside potential of the Company once acquired by 
VetPartners.  

We are not aware of any other adverse impact on Shareholders should the 
Transaction be approved. 

Having regard to the above, we are of the opinion that the Scheme is reasonable 
and therefore in the best interests of the Shareholders in the absence of a Superior 
Proposal. 

4. Information Relied Upon

In forming our opinions and reaching the conclusions expressed in this letter and 
the IER, Pilot Advisory has had reference to and relied upon the information set out 
at Appendix C. 

5. Scope of Report

Pilot Advisory has been engaged to prepare an independent expert report setting 
out whether in its opinion the Scheme is in the best interests of Shareholders. Pilot 
Advisory has not been engaged to provide a recommendation to Shareholders in 
relation to the Transaction, the responsibility for which lies with the Directors of 
NVL. Shareholders should carefully assess the Scheme Booklet. 

The IER is general financial product advice only and has been prepared without 
taking into account the objectives, financial situation or needs of individual 
Shareholders. How a Shareholder votes on the Transaction (if at all) is a matter for 
individual Shareholders based on their views as to value, their expectations about 
future market conditions and their particular circumstances including risk profile, 
liquidity preference, investment strategy, portfolio structure and tax position. In 
particular, taxation consequences may vary from Shareholder to Shareholder. 
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Accordingly, before acting in relation to their investment, Shareholders should 
consider the appropriateness of the opinion having regard to their own objectives, 
financial situation or needs. Shareholders who are in doubt as to the action they 
should take in relation to the Transaction should consult their own professional 
adviser. 
 
Pursuant to the requirements of the Act, Pilot Advisory have prepared a Financial 
Services Guide which is attached to our report. This letter represents a summary of 
Pilot Advisory’s opinion only. It should be read together with the IER attached 
hereto.  The opinion is made as at the date of this letter and reflects circumstances 
and conditions as at that date.  
 
Yours sincerely 
PILOT PARTNERS 
 

 
 
BRIAN MCDONALD 
DIRECTOR 
 



 
 
 
 

Financial Services Guide 
 

 

Pilot Advisory Pty Ltd ABN 55 115 403 051, AFS Licence No. 473034 
Level 10, Waterfront Place 

1 Eagle Street Brisbane QLD 4000 
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Engagement 
Pilot Advisory Pty Ltd (referred to throughout this 
document as Pilot Advisory, we, us, our) has been 
engaged to issue general financial product advice in 
the form of an independent expert report.  This report 
is provided to you in connection with a financial 
product to be issued by another party. 

You are not the party or parties who engaged us to 
prepare this report. We are not acting for any person 
other than the party or parties who engaged us. We 
are only responsible for any general financial product 
advice we provide and for the contents of this Financial 
Services Guide (FSG). 

About this document 

This FSG complies with the Corporations Act 2001.  It is 
an important document and is designed to provide 
information about Pilot Advisory including letting you 
know about how we are paid, how we deal with 
complaints, and to assist you in deciding whether to 
use any of the general financial product advice offered 
by us. This document contains information about: 

• who we are and how we can be contacted
• what services and types of products we are

authorised to provide to you under our AFSL
• how we (and any other relevant parties) are

remunerated in relation to any general financial
product advice we may provide

• potential conflicts of interests
• details of our internal and external dispute

resolution procedures and how you can access
them

Should you receive financial services from Pilot 
Advisory, you may also be provided with other 
documentation including Product Disclosure 
Statements (PDS) or other regulated documents. These 
will be provided only if or when we provide general 
advice in relation to any particular financial product. 

The purpose of any PDS or offer document is to help 
you make an informed decision about the acquisition 
of a financial product. The contents of the PDS or offer 
document will include details such as the risks, benefits 
and costs of acquiring the particular financial product 
and you should seek independent advice regarding 
whether that product is appropriate for you, having 
regard to your own personal objectives, financial 
situation and needs. 

Information about us and our services 

Pilot Advisory is authorised to provide general financial 
product advice only, to retail and wholesale clients, in 
relation to the following financial products:  

• managed investment schemes excluding investor
directed portfolio services;

• securities; and
• superannuation.

We typically provide our services via expert reports. 

Our reports may include an opinion which is general 
financial product advice. The advice in our reports is 
“general advice” because it does not take into account 
your personal objectives, financial situation or needs. 

Pilot Advisory: 

• is engaged only by lawyers and other professionals
to provide our expert reports. We therefore act for
these clients when providing our financial services;

• does not act for the end-users of our reports.

 How are we paid 

We charge fees for the services we provide. These fees 
are either a fixed fee or based on the hourly rates of 
our staff involved and are set out and agreed in a letter 
of engagement with the party that engages us. We 
may also seek reimbursement for any out-of-pocket 
expenses incurred in providing the services. 

You can request further details about how we are paid 
within a reasonable time of receiving this FSG and 
before any financial service is provided.  

We do not receive or pay commissions or referral fees 
in relation to any services we provide. All of our 
employees receive a salary.  We do not receive non-
monetary benefits in relation to our financial services 
and our fee is not contingent upon the outcome of the 
Transaction. 
Pilot Advisory is a wholly owned subsidiary of Pilot 
Partners Pty Ltd (Pilot).  Pilot is an affiliate of Nexia 
International. 
Other than the benefits received for the report 
disclosed above, we have no other associations or 
relationships with the financial product issuer or 
otherwise which would influence or impact our ability 
to provide the services. 
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Compensation arrangements 

Pilot Advisory maintains professional indemnity 
insurance that covers the provision of our financial 
services. Our policy meets the compensation 
arrangement requirements under s912B of the 
Corporations Act 2001 (Cth). 

Your privacy 

The privacy of your personal information is important 
to us. Any personal information we collect will be 
handled in accordance with our privacy policy. Our 
privacy policy details how we comply with the 
requirements of the Privacy Act 1988 (Cth) in the 
handling of your personal information. 

You can access a full copy of our privacy policy via our 
website at https://www.pilotpartners.com.au/privacy/ 

How to contact us 

You can contact us by: 
1. calling us on 07 3023 1300
2. online at

https://www.pilotpartners.com.au/contact/contact
-form/

3. writing to us at:
Pilot Partners
PO Box 7095
Brisbane QLD 4000

How we handle complaints 

As the holder of an AFSL, we are required to have a 
system in place for handling complaints about the 
financial services we provide.  At Pilot Advisory we take 
complaints seriously and our aim with handling 
complaints is that they are handled in a prompt, 
effective and objective manner.  

You can lodge a complaint by: 
1. calling us on 07 3023 1300
2. email us at cconnor@pilotpartners.com.au
3. writing to us at:

Attn: Complaints Officer
Pilot Partners
PO Box 7095
Brisbane QLD 4000

We aim to resolve any complaint within 45 days and 
will assess your complaint and advise you of the 
outcome in writing. If more time is required for 
complicated matters, we will contact you. 

Pilot Advisory is a member of the Australian Financial 
Complaints Authority (AFCA). On the occasion that you 
are not satisfied with our response or decision, you 
may be able to take your complaint to AFCA, which is 
the financial services industry’s external dispute 
resolution scheme. 

You can contact AFCA by: 
1. calling 1800 931 678
2. emailing at info@afca.org.au
3. writing to:

Australian Financial Complaints Authority
GPO Box 3
Melbourne VIC 3001
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1  | DETAILS OF THE OFFER  

1.1 Transaction Overview 

On 16 December 2019 (Announcement Date) National Veterinary Care Ltd 
(NVL, Target or the Company) announced that it had entered into a binding 
Scheme Implementation Deed (SID) with Australian Veterinary Owner’s 
League Pty Ltd.  Under the SID it is proposed that Australian Veterinary 
Owner’s League Pty Ltd (or its nominee, being VetPartners) will, subject to 
certain conditions being satisfied or waived, acquire 100% of the issued 
share capital in NVL by way of scheme of arrangement pursuant to Part 5.1 
of the Corporations Act 2001 (Cth)  
(Scheme).  

Under the terms of the Scheme, and subject to the Scheme being 
implemented, Shareholders will be entitled to receive $3.70 in cash for each 
Share which they hold on the Scheme record date.  

NVL is seeking the approval of Shareholders to implement the Scheme in 
accordance with the Act. 

1.2 Conditions Precedent 

The Transaction is subject to a number of conditions precedent which are set 
out in clause 3.1 of the SID and summarised in the Scheme Booklet. 
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2  | PURPOSE AND SC OPE OF THE REPORT 

2.1 Purpose 

Pilot Advisory has been engaged by the Directors to prepare an independent 
expert report (IER) to assist Shareholders in their decision on how to vote on 
the Scheme. 
 
The Transaction shall be implemented pursuant to Section 411 of the 
Corporations Act.  Part 3 of Schedule 8 of the Corporations Regulations 2001 
states that an IER is mandatory in the following circumstances: 

 
• a party to a scheme of arrangement already has a shareholding of at 

least 30% in the target; or 
• where there are common directors in the entities involved in the scheme 

of arrangement. 
 

Whilst there is no legal requirement to include an IER in the Scheme Booklet, 
it is common practice, and expected by ASIC and the Court, for such a report 
to be included.  The IER is commissioned by the Target and provides the 
expert’s opinion on whether the Scheme is in the best interests of 
Shareholders. 
 
The IER will not be quoted or referred to or utilised for any other purpose 
unless written consent has been provided by Pilot Advisory.  Pilot Advisory 
consents to the issue of this report in its form and context and consents to its 
inclusion in the Scheme Booklet. 
 

2.2 Basis of Assessment 

Pursuant to ASIC Regulatory Guide (RG) 111, when an IER is required in a 
scheme of arrangement involving a change of control, the expert is expected 
to apply the analysis and provide an opinion as to whether the proposal is 
‘fair and reasonable’, in a similar manner to the valuation required by Section 
640 of the Act for a Chapter 6 takeover bid.  That is, the expert is to treat: 

 
• The ‘bidder’ as the ‘other party’; and 
• The ‘target’ as the company that is the subject of the proposed scheme. 

  
While the legislative test for schemes of arrangement differs from that 
applicable to a Chapter 6 takeover bid, where the expert would conclude that 
a proposal was ‘fair and reasonable’ if it was in the form of a takeover bid, it 
will also be able to conclude that the scheme is in the best interests of the 
members of the Company. 
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A transaction is ‘fair’ if the value of the offer price or consideration is equal to 
or greater than the value of the securities subject to the offer.  The value of 
the securities is to be determined based on the following guidelines: 
 
• assuming that the transaction involves a knowledgeable and willing, but 

not anxious, buyer and seller acting at arm's length; and 
• assuming 100% ownership of the target company regardless of the 

ownership held by the bidder or affiliated entities in the target company, 
and irrespective of whether the consideration is scrip or cash. 

 
Reasonableness involves an analysis of other factors that Shareholders might 
consider prior to accepting or rejecting the Scheme.  An offer could be 
considered 'reasonable' if there were valid reasons to accept the Scheme 
notwithstanding that it may not be considered 'fair'. 
 
In considering whether the Scheme is reasonable, the factors other than 
fairness that have been considered include: 
 
• the amount of the Consideration compared to the trading history of 

Shares on the ASX prior to the announcement of the Transaction on the 
ASX on 16 December 2019; 

• the nature and certainty of the Consideration; 
• the extent of any other potential proposals for control of the Company; 

and 
• any potential adverse impact on Shareholders should the Transaction be 

approved. 
 

2.3 Independence 

Pilot Advisory has no involvement with, or interest in, the implementation of 
the Scheme other than for the preparation of this IER for which normal 
professional fees will be received.  The payment of fees is not contingent 
upon the conclusion, content or future use of this report. 
 
In our opinion, Pilot Advisory is independent of NVL, its Directors and all 
other relevant parties of the Scheme. 
 

2.4 Disclosures and Compliance with Professional Standards 

This IER should be read in conjunction with the Scheme Booklet to which it is 
attached.  The purpose of this report is to assist Shareholders in their 
consideration of the Scheme Booklet.  This IER should not be used for any 
other purpose. 
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This report constitutes general financial product advice only and in 
undertaking our assessment, we have considered the likely impact of the 
Scheme to Shareholders as a whole.  We have not considered the potential 
impact of the Scheme on individual Shareholders.  Individual Shareholders 
have different financial circumstances and it is neither practicable nor 
possible to consider the implications of the Scheme on individual 
Shareholders. 
 
The decision of whether or not to approve the Scheme is a matter for each 
Shareholder based on their views on the value of the Company and 
expectations about future market conditions, together with NVL’s 
performance, risk profile and investment strategy.  If Shareholders are in 
doubt about the action they should take in relation to the Scheme, they 
should seek their own professional advice. 
 
Pilot Advisory has complied with the requirements of APES 225 Valuation 
Services, the International Valuation Standards and the following professional 
codes of conduct or protocols, being the Professional Standards issued by 
Chartered Accountants Australia and New Zealand and other Australian 
professional accounting bodies, particularly in relation to: 
 
• Professional competence 
• Due professional care 
• Planning and supervision, and 
• Sufficient relevant data 

 
This report is based on the current financial position of NVL and therefore is 
valid at this point in time.  In general, valuations contain some form of 
prospective assumptions relating to future earnings, value of assets, etc.   
 
These prospective assumptions are, however, subject to risks and 
uncertainties that could cause actual results to differ from the assumptions 
adopted.  This report reflects the assumptions, opinions and determinations 
Pilot Advisory hold at this point in time and prospective events may affect the 
value of NVL in the future. 
 
At all times Pilot Advisory have adopted the financial information provided by 
NVL on the assumption it is true and correct.  Our procedures do not include 
verification or validation procedures.  At no time have we performed an audit 
on the underlying data and accordingly no assurance is expressed.  Any 
investigations into the underlying data that we considered appropriate are 
explained in the valuation sections of this report. 
 
Pilot Advisory have made all the inquiries we believe are desirable and 
appropriate.  To our knowledge the report has not omitted any matter that 
we consider material to Shareholders’ assessment of the conclusions 
expressed herein.   
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3  | BACKGR OUND 

3.1 Brief History  

NVL is a provider of veterinary services in Australia and New Zealand 
markets.  Its business model involves identifying, acquiring, integrating and 
operating veterinary clinics.  
 
NVL was incorporated on 9 October 2013 and listed, via an initial public 
offering (IPO) on the ASX on 13 August 2015.  The Company raised 
approximately $30 million in its IPO; the majority of these proceeds were 
used to acquire an initial portfolio of 34 businesses. 
 
Since the IPO, NVL has acquired more than 60 veterinary services businesses 
and grown its management services and procurement members by 
approximately 150%.   
 

 
Source:  NVL 
 
Details of other major events for NVL are set out below: 
 
• In November 2015, NVL launched the Wellness Program “Best for Pet”.  

NVL had almost 28,000 members as at 23 October 2019. 
• NVL completed a placement of ordinary shares in June 2017 for 

approximately $14.6 million. 
• In September 2018, NVL completed an institutional placement of 

ordinary shares for approximately $18 million. 
• NVL acquired Pet Doctors in October 2018.  This acquisition increased the 

number of integrated veterinary service businesses held in New Zealand 
by 23 clinics and 2 training centres. 

• In September 2019, NVL opened its first Greenfield site, a full service 
clinic in Townsville. 
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3.2 Products and Services 

The key source of revenue for NVL is fees paid by clients in exchange for the 
provision of veterinary services and associated product sales (e.g. food, 
pharmaceuticals and merchandise).  Fees are influenced by type of service or 
procedure performed, clinic equipment, location, surrounding demographics 
and local competition. 
 
NVL’s growth comes primarily from three areas: 
 
• Organic growth – achieved through the introduction of the Pet Wellness 

Program which promotes preventative pet care and client loyalty, and 
efficiencies from practice management systems and quality training.  This 
is facilitated by NVL’s strategy to build clusters of veterinary clinics in 
target geographic regions and monitoring of key operational factors such 
as: 
- Clinic utilisation 
- Fees charged for veterinary services 
- Referrals to emergency and cremation services from NVL and non-

NVL veterinarians 
- Demand for other products such as food, pharmaceuticals and 

merchandise 
- Demand for services such as grooming, pet behavioural training and 

boarding 
 

• Acquisitions – NVL’s largest source of growth has come from increasing 
the number of clinics in its portfolio.  The fragmentation of the veterinary 
services industry and the changing characteristics of the workforce, 
including the need for succession planning, have facilitated this process.   
 

NVL applies strict acquisition assessment criteria to potential 
investments. This includes: 
- Minimum historical annual revenue thresholds 
- Profitable operating history 
- Costs and expense ratios at acceptable levels relative to industry 

benchmarks 
- Two or more veterinarians employed at each clinic 
- Likelihood of clinics achieving or exceeding appropriate clinical 

standards 
 

• Management services and procurement – systems to provide this 
involve leveraging NVL’s buying power.  NVL provides procurement 
services, training and management support to smaller independent 
clinics.  The Company is also engaged to provide bespoke services and 
support to corporate groups in the health sector. 
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NVL’s business-to-business operations include: 
- Management services and procurement, which currently has over 

500 members (independent clinics)   
- Veterinary and vet nurse training centres, which currently offer 

approximately 80 annual workshops and training courses across both 
Australia and New Zealand 

- A cremation business 
 
 
3.3 Customers/Clients 

The pet care industry in Australia is estimated to be worth approximately $13 
billion, having increased 62.5% since 2013.  The industry includes pet food, 
veterinary services, pet healthcare products and other services. 

 

  
Source:  Animal Medicines Australia, Pet Ownership Australia 2019  

 
There is an estimated 5.1 million dogs and 3.7 million cats in Australia, which 
represents a total household pet ownership of approximately 61%.  Pet 
ownership in Australia and the rising domestic animal population is the main 
driver for the industry.  The ‘Humanisation’ trend continues to grow the 
industry.  
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3.4 Geographic Presence and Organisational Structure 

NVL operates in Australia and New Zealand.  The majority of NVL’s clinics are 
in clusters around a major city.  This allows NVL to support clinics so that the 
veterinary practitioners are able to focus on the delivery of services.  NVL 
operates in a tiered structure comprising: 
 

Function Description 
Support 
Office 

Personnel are responsible for implementing strategic 
direction and providing centralised administration services 
including finance, human resources, information technology 
and marketing. 

Regional 
Management 

Regional managers support and provide assistance to a 
cluster of clinics, and act as the conduit between those 
clinics and the support office. 

Clinic Level Within each NVL clinic, a practice manager and lead 
veterinarian work together to ensure both administrative 
and professional service standards are met. 

 
The location of NVL’s clinics and training centres as at 30 November 2019 are 
set out in the graphic below. 
 

 
Source: NVL  
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NVL employs over 1,000 staff across Australia and New Zealand, including 
275 veterinary professionals and 430 nurses.  The graph below shows the 
distribution of employees across the various roles: 
 

 
Source: NVL  

 

3.5 Board of Directors and Key Management 

The current Board of Directors and key management of NVL comprise: 
 

Role Experience 

Tomas Steenackers 
Managing Director 
and Chief Executive 
Officer 

Founding CEO and Managing Director of NVL.  Mr 
Steenackers is responsible for bringing together the initial 
portfolio of 34 clinics and listing NVL on the ASX in August 
2015.  Over the past four years Mr Steenackers has 
developed NVL into a portfolio of 103 veterinary 
businesses, including 3 vet training facilities, 2 vet nurse 
training centres and complementary managed services.  

Susan Forrester 
Independent Non-
Executive Director 
and Chair 

Highly respected and accomplished professional company 
chair and director with over 30 years’ experience in law, 
business and governance.  Ms Forrester is a non-executive 
Director of G8 Education Ltd, Over the Wire Ltd and Viva 
Leisure Ltd.  Ms Forrester is also a member of NVL’s Audit 
and Risk Management Committee.  

Kaylene Gaffney 
Independent Non-
Executive Director 

Ms Gaffney has held senior financial roles in retail, 
aviation, telecommunications and information technology 
sectors and currently holds a senior executive financial role 
with Super Retail Group Ltd.  Her previous directorships 
include non-executive director positions with MSL Solutions 
Ltd, Wotif.com (with whom Ms Gaffney was also Chair of 
the Audit and Risk Committee) and in 2016, Queensland 
State Chair of Chartered Accountants Australia and New 
Zealand. 
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Role Experience 
Jason Beddow 
Chief Financial Officer 

Senior financial roles with private equity and listed 
companies in the health and pharmaceutical sectors.  
Previously held roles in audit and advisory with Deloitte 
and former CFO of ASX-listed company, PPK Group Ltd.  

Janita Robba 
Company Secretary 
& Commercial 
Manager 

Chartered Accountant with extensive financial, governance 
and commercial experience.  Ms Robba has worked with 
listed and unlisted companies across a range of industries, 
including in senior management roles at Flight Centre Ltd 
and Unity Pacific Group. 

Roy Walker 
General Manager 
Operations – 
Australia 

Held senior management roles within Greencross Ltd.  
Responsibilities included managing the group and state 
operations teams.  Former Senior Operations Manager with 
ASX-listed company, G8 Education Ltd. 

James Terry 
NZ Group General 
Manager 

Worked in Animal Health industry for over 27 years in 
leadership and strategic planning roles.  Former General 
Manager of Provet New Zealand.  

Dr Alex Whan 
General Manager 
Veterinary Services 

Over 15 years of veterinary service experience, practicing 
in both Australia and overseas, and working with both 
large and small animals.  Former Lead Veterinarian and 
Practice Owner at Brunswick Central Veterinary Clinic in 
Melbourne.   

Paula Sadler  
General Manager of 
Marketing & Managed 
Services 

Background in senior marketing management roles with 
experience in both publicly listed and private companies 
across animal health, entertainment, sport, retail and a 
large full service marketing agency.  

Gillian Porter 
General Manager 
Human Resources 

HR background within the hospitality industry, working 
with a number of large multisite restaurant groups, 
including the Jamie Oliver brands. Ms Porter’s experience 
includes start-up sites, workforce planning, talent 
acquisition, process improvement and system 
implementation. 

Sarah McNeill 
General Manager 
Strategic Projects 

Significant experience in practice management systems, 
technology projects and a legal background.  

Source: NVL 
 
The Board and the Management team are supported in clinical matters by a 
Veterinary Advisory Committee.  The Committee is responsible for 
considering and supporting appropriate clinical standards, developing best 
practice clinical procedures and products and professional development of 
clinical staff.  
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3.6 Capital Structure 

NVL had 67,251,205 Shares on issue as at 11 February 2020. 
 
The top 20 Shareholders at this date were: 

 

Holder No. of 
Shares 

% 

Citicorp Nominees Pty Ltd 15,432,755 22.95

J P Morgan Nominees Australia Pty Ltd 8,338,314 12.40

HSBC Custody Nominees (Australia) Limited 7,410,691 11.02

HSBC Custody Nominees (Australia) Limited – GSCO 
ECA 

3,668,900 5.46

Charles Foster Pty Ltd 3,586,812 5.33

National Nominees Limited 3,236,752 4.81

HSBC Custody Nominees (Australia) Limited – A/C 2 2,313,253 3.44

CS Fourth Nominees Pty Ltd 2,200,013 3.27

Mr Tomas Antonio Steenackers 1,275,760 1.90

Bamganie Pty Ltd 1,112,023 1.65

Brispot Nominees Pty Ltd 955,961 1.42

Neweconomy Com Au Nominees Pty Ltd  740,589 1.10

BNP Paribas Nominees Pty Ltd 674,014 1.00

B & S Forrester Pty Ltd  600,000 0.89

Latman Pty Ltd 566,500 0.84

Sargon CT Pty Ltd 558,376 0.83

Sandhurst Trustees Ltd 455,848 0.68

Southmay Pty Ltd 410,000 0.61

AD Foster Consultants Pty Ltd 392,985 0.58

Brimolda Pty Ltd 374,788 0.56

Total Shares held by Top 20 Holders 54,304,334 80.75

Total Remaining Holders Balance 12,946,871 19.25

Total Shares 67,251,205 100.00

Source: NVL 
 

The top 20 Shareholders hold approximately 80.75% of the total Shares as 
at 11 February 2020.  The liquidity of the Company is discussed further in 
Section 6 below. 
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3.7 Performance Rights and Other 

Performance Rights 
 
NVL has advised that the unvested performance rights that were outstanding 
as at 11 February 2020 were as follows:  
 

Vesting Date Number 
30-November-20           130,836  

30-November-21           188,672  

30-April-20           139,099  

30-November-22           252,973  

 Total Performance Rights           711,580  

Source: NVL 
 
NVL’s board has exercised its discretion under the rules of NVL’s long-term 
incentive plan and determined that the performance rights will vest upon the 
Scheme becoming effective following the Second Court Date. The 
performance rights will be exchanged prior to the Scheme record date on a 
one-for-one basis for Shares which will participate in the Scheme. 
 
Earn Out Arrangement  
 
The terms of a clinic acquisition made by NVL included the issue of up to 
257,753 Shares.  The issue of the Shares was contingent on the financial 
performance of the business up to 31 December 2019.  NVL have advised 
that 109,579 Shares were issued under this entitlement on 11 February 
2020.  
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4  | FINANC IAL REVIEW 

 

4.1 Financial Performance 

Summarised below is the audited income statement of NVL for the last three 
financial years ended 30 June. 
  

FY17 FY18 FY19 
 

A$ Million A$ Million A$ Million 

Total Revenue 66.8 82.4 118.4
% Increase in Revenue 23% 44%
Less: Cost of Goods Sold    (16.4)    (18.8)      (28.0) 
Gross Profit 50.4 63.6 90.4
Gross Margin (%) 75.5% 77.1% 76.3%
Expenditure 
Employee benefits    28.8      36.5      52.7 
Occupancy       4.7       5.8        8.7 
Administration       2.1       3.0        4.3 
Other Expenses       4.7       5.8        7.5 
Total Expenses 40.3     51.1 73.2
EBITDA 10.1      12.5 17.2
EBITDA Margin (%) 15.1% 15.2% 14.5%
Depreciation       0.9       1.4        2.2 
EBIT     9.2 11.1  15.0
Finance Costs       1.5       1.6        2.8 
Net Profit before Tax 7.7    9.5 12.2
Less: Income Tax   (2.6)     (2.6)   (3.4) 
Net Profit After Tax        5.1       6.9 8.8

Source:  NVL’s Audited Financial Statements 
 

Revenue 
 
Revenue from operations increased by 23% in FY18 and 44% in FY19.  The 
growth reflected the following: 
 
• FY17 was NVL’s first full year of trading. 
• In FY18, NVL acquired and integrated 13 veterinary services businesses 

and divested two emergency clinics across Australia.  In addition, organic 
growth in 2018 was 2.54% which was driven in part by the uptake in the 
Best for Pet wellness program and growth of managed services.  This 
initiative had 18,750 members as at 30 June 2018 (compared to 10,600 
in 2017).   

• In FY19, NVL acquired 32 businesses and achieved organic growth of 
1.58%.  Similar to FY18, organic growth was driven in part by the Best 
for Pet wellness program which had 25,198 members as at 30 June 2019 
and continued growth of managed services. 
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Expenses 
 
Employee remuneration 
 
Employee remuneration comprises the largest expense for NVL.  Most 
veterinarians receive a remuneration package, whilst nurses and clinic 
support staff typically receive award rates.  In addition, NVL incurs costs in 
relation to management and support office staff. 
 
In FY18, NVL reported higher clinic wages due to the use of additional locum 
staff during the year.  This was a temporary issue which has not had an 
ongoing effect on trading performance. 
 
Direct expenses of providing services 
 
The cost of food, pharmaceuticals and merchandise products is the second 
largest expense for NVL.  In order to manage and minimise these costs NVL 
enters into agreements with major suppliers and manufacturers. 
 
Over the period of review, the gross margin declined slightly, primarily due to 
the larger number of clinics in New Zealand.  
 
On average, the gross margin achieved in Australia and New Zealand differ. 
 
New Zealand practices achieve a lower gross margin percentage than the 
Australian clinics due to the veterinary product and service mix which results 
in higher direct costs. 
 
New Zealand has lower operating expenditure, in particular, employment 
costs, thus allowing New Zealand and Australian clinics to potentially achieve 
similar results at the EBITDA margin level. 
 
Building and occupancy costs 
 
These include primarily lease costs and represent approximately 7% of 
revenue. 
 
EBITDA  
 
Whilst EBITDA has increased in each period under review, EBITDA margin 
has had some variability. 
 
In FY18, lower EBITDA margins arose due to increased operating costs, 
primarily wages and IT costs, following strategic investments in people and 
systems to position NVL to capitalise on future synergy opportunities as the 
portfolio continued to grow. 
   
In FY19, lower EBITDA margins arose due to the impact of acquiring Pet 
Doctors which operates in New Zealand. 
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Reconciliation to Underlying EBITDA 
 
Underlying EBITDA excludes the impact of non-recurring items (eg 
acquisition costs) and is Management’s preferred measure of business 
profitability.  A reconciliation between Statutory and Underlying EBITDA is set 
out below. 
  

FY17 FY18 FY19 
 

A$ Million A$ Million A$ Million 

Statutory EBITDA 10.1      12.5 17.2

Adjustments 
 

Acquisition and other transaction costs       0.8        1.1         1.0 

Restructuring and Integration Costs       0.3       0.5        1.0 

Loss on disposal of business       0.3       0.3           -  

Trading loss of disposed business        0.2       0.1           -  

Other One-off Adjustments        0.3        0.5         0.4 

Write-back of contingent consideration          -      (1.9)     (1.6)

Total adjustments       1.9 0.6    0.8

Underlying EBITDA   12.0   13.1    18.0

Underlying EBITDA Margin (%)** 18.0% 16.2% 15.4%

Source:  NVL’s Audited Financial Statements 

**Calculated as Underlying EBITDA divided by Underlying Revenue 
 

Further explanation of the adjustments are as follows: 
 
• Acquisition and Restructuring costs predominantly relate to the 

consulting fees, professional fees, and employee costs in relation to 
acquiring and integrating clinics. 

• Loss on disposal and trading losses reflect the divestment of 
businesses including the strategic divestment of two emergency clinics in 
FY18. 

• Other one-off Adjustments relate to the impact of the new 
remuneration policy implemented which resulted in a one-off duplication 
of employee costs arising from transition year accounting in FY18.  In 
FY19 there was a one-off adjustment due to the adoption of new 
accounting standard AASB15 Revenue from Contracts with Customers. 

• Write-back of Contingent Consideration relates to the write-back of 
contingent acquisition consideration not payable where performance 
conditions have not been met. 
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4.2 Financial Position 

Summarised below is the audited balance sheet of NVL for the last three 
years ended 30 June. 
 

 FY17 FY18 FY19 
 A$ Million A$ Million A$ Million 

Assets    

Cash and Cash equivalents     13.1     11.9     19.8  

Trade and other receivables       3.1       2.9       3.3 

Inventory       2.6       2.7       4.2  

Assets held for sale       2.6        -         -  

Other       0.1       0.2       0.6  

Investments in Associates - - 0.4 

Property, plant & equipment       4.9       5.8       9.6  

Goodwill - at cost     81.8     99.2    145.9  

Deferred tax       1.6       1.5       1.9  

Total Assets   109.8   124.2   185.7  

  

Liabilities  

Trade and Other Payables       7.7       8.8     14.9  

Provision for Income Tax       2.3       0.8       0.5  

Employee Benefits       2.4       2.6 3.4 

Contingent consideration       2.8       3.9     11.0  

Revenue received in advance       0.6       0.9       2.5  

Bank loans - secured     24.8     34.0     54.8  

Lease liability - straight lining       0.2       0.2       0.2  

Total Liabilities     40.8     51.2     87.3  

Net Assets     69.0     73.0     98.4  

Source:  NVL’s Audited Financial Statements  
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5  | STANDARD, PREMISE & METHODOLOGY 

5.1 Standard of Value 

In order to determine the value of NVL’s Shares on a control and fully diluted 
basis, Pilot Advisory have adopted the standard of ‘fair market value’. 

The conventional definition of fair market value is: 

“the price that would be negotiated between a knowledgeable and willing but 
not anxious buyer and a knowledgeable and willing but not anxious seller 
acting at arm’s length within a reasonable time frame” 

Fair market value excludes any special or strategic value.  Special or 
strategic value is the premium a buyer may be prepared to pay due to the 
potential existence of factors, such as: 

• economies of scale;
• reduction in competition;
• control over supply or distribution pipelines.

This premium is unique to that buyer and reflects the amount over and above 
the value other bidders may be prepared to pay.  

5.2 Premise of Value 

Pilot Advisory have undertaken their assessment on the basis that NVL is a 
going concern. 

5.3 Valuation Methodologies 

RG 111 requires an independent expert to describe the methodology applied, 
justify their choice(s), and consider whether the following methodologies are 
appropriate: 

• discounted cash flow method;
• capitalisation of future maintainable earnings;
• orderly realisation of assets;
• the quoted price for listed securities; and
• any recent genuine offers received by the target for the entire business

or any parts thereof.

A detailed description of each methodology considered pursuant to RG 
111.69 is attached at Appendix B. 
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5.4 Selected Methodologies 

Pilot Advisory have adopted the capitalisation of future maintainable earnings 
methodology as the primary valuation approach.  We have also utilised the 
quoted price for listed securities method as a test of reasonableness. 

Capitalisation of Future Maintainable Earnings 

The capitalisation of future maintainable earnings methodology requires us to 
determine an appropriate income stream to value at a multiple to reflect the 
risk and opportunities of the business.  

NVL has demonstrated sustained and improving profitability over the past 
three years which allows for maintainable earnings to be assessed.  

We have elected to adopt EBITDA as the basis for the future maintainable 
earnings for the following reasons: 

• EBITDA is the methodology applied by management to assess potential
acquisitions;

• NVL’s competitors, industry analysts and other market commentators in
the pet care sector typically use EBITDA as a basis for comparison;

• Availability of comparable trading and acquisition EBITDA multiples;
• EBITDA is a frequently used valuation metric to assess the value of an

entity as it is not affected by differences in earnings caused by varying
capital structures and depreciation and amortisation policies.

Quoted Price for Listed Securities 

This methodology is based on the assumption that the market price (price 
per share quoted on a particular stock exchange) of the security can be said 
to be efficient.  This means that the share prices rapidly reflect the effects of 
all information which is relevant to their values. 

Where there is little similarity between the parcel of shares being valued and 
those regularly traded, and in the absence of a takeover or other offer, the 
valuer may consider the premium for control to apply to the trading price.  
The reason being that the market price per share will reflect the value at 
which a minority shareholder could realise their investment. 

Pursuant to RG 111, where the expert’s valuation of a company’s securities 
differs materially from the price of the company’s securities in the period 
leading up to the announcement of the proposed transaction (together with a 
typical premium for control for such a transaction), the expert should 
comment on this difference and the factors underlying it.  
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5.5 Explanation of methodologies not considered appropriate 

Pursuant to RG 111.67, we have set out below the reasons we consider the 
discounted cash flow, orderly realisation of assets and recent genuine offers 
methodologies to be inappropriate.   
 
Discounted Cash Flow 
 
The discounted cash flow methodology relies on projections of future cash 
flows. 
 
NVL’s Management has provided us with the FY20 Budget and their 
impairment testing calculations.  We have also been provided with a forecast 
model which we understand is based on NVL’s internal forecasts.  However, 
we have been advised that the forecast model was prepared for discussion 
purposes only, was based on hypothetical assumptions and had not been 
approved by the Board. 
 
Whilst we have considered the Budget and forecasts, in accordance with the 
requirements of RG 111, we have not disclosed them in our report as they do 
not meet the requirements for the presentation of prospective financial 
information as set out in RG 170. 
 
Further, a large portion of NVL’s growth is attributable to new acquisitions.  
NVL recognises that there are significant risks associated with identifying, 
acquiring and integrating new businesses.  At times, the effect on cashflows 
is difficult to identify and accordingly we considered it difficult to forecast 
with a reasonable degree of certainty earnings and cash flows in the long-
term. 
 
Orderly Realisation of Assets 
 
The clinics operated by NVL generate an EBITDA well above its reported 
WACC.  In our view, an orderly disposal of individual clinics would not be an 
efficient mechanism to maximise Shareholder value. 
 
The ability of NVL to generate a superior return reflects: 
• Depth of experience in its Management team 
• Strategic clusters of veterinary centres  

 
As such, we do not consider this method would provide a comparable or 
realistic value. 

 
Recent Genuine Offers 
 
We have made enquiries of NVL in relation to any recent genuine offers that 
have been received by the Company for the whole business since the date 
the SID was signed.  We have been advised that no such offers have been 
received.  As such, we have not considered this methodology.  



6  |   VALUATION OF NVL 
 

 

National Veterinary Care Ltd | Independent Expert Report | Page 20 

6  | VALUATION OF NVL 

 

6.1 Summary of Value 

From the consideration of all financial information provided to us, Pilot 
Advisory has determined the fair market value of the Shares on a control 
basis using the capitalisation of future maintainable earnings method.  A 
summary of our assessment is set out below: 
 
 Metric Low High 

Equity Value A$ million 205.12 221.60

Shares on a fully diluted basis Number in 
millions 

67.96 67.96

Equity Value per Share A$ per share 3.02 3.26

 
 

6.2 Outline of Capitalisation of Future Maintainable Earnings Approach 

In utilising the capitalisation of future maintainable earnings method, we 
have adopted the following process: 
 
• estimated future maintainable earnings having regard to the historical 

and budgeted operating results after adjusting for non-recurring items of 
income and expenditure, and other known factors likely to affect the 
future operating performance of the business; 

• determined an appropriate multiple having regard to the trading 
multiples of comparable companies and comparable transaction evidence, 
and the specific circumstances of NVL; 

• concluded as to the enterprise value; 
• adjusted for surplus assets and debt to derive the equity value; and 
• divided the equity value by the number of ordinary shares on a fully 

diluted basis to derive the value of each ordinary share on a fully diluted 
basis. 

 
We have assessed the value of NVL equity inclusive of surplus assets and 
liabilities, to allow for a clear comparison between the value of the Shares on 
a fully diluted basis and the total Consideration. 
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Future Maintainable Earnings 

 
In assessing the future maintainable earnings of the enterprise, Pilot 
Advisory have adopted the underlying EBITDA for the 2019 financial year.  
This figure excludes the effect of: 
 
• acquisition and restructuring costs;  
• the write back of earn out liabilities that are not required to be paid; and 
• the effect of adopting AASB 15. 
 
Due to the significant growth of NVL over the period of review, we consider 
that the ongoing future maintainable earnings are likely to reflect the level 
achieved in the 2019 financial year which are materially higher than historical 
earnings.    
 
Pilot Advisory have made the following adjustments to the underlying 
EBITDA. 
 

 Ref FY19  

A$ million 

Underlying EBITDA  18.0 

Adjustments  
FY19 Acquisitions Annualisation 1 2.53 

FY20 Acquisitions  1          1.57 

FY20 HOA Acquisitions 1          1.75 

Non-controlling Interest in KEST Pty Ltd 2       (0.50)

Loss on Training Centres 3 0.18

EBITDA adjusted for NCI  23.53  
 

1. Acquisitions 
 

NVL has three groups of acquisitions for which we have made 
adjustments to include the effect of a full trading year of EBITDA: 

 
a) FY19 Acquisitions – These are clinics acquired during the 2019 

financial year which, due to the timing of the acquisition, do not 
have a full year of trading results included in the twelve months 
ended 30 June 2019. 

 
b) FY20 Acquisitions - Clinics acquired and settled during the 2020 

financial year.  We have included the EBITDA upon which the 
acquisitions were based. 
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c) FY20 HOA Acquisitions - Clinics acquired pursuant to a Heads of 

Agreement between NVL and the vendor of the relevant clinic that 
have not yet settled.  We have adopted the EBITDA upon which the 
acquisitions were based. 

 
2. Non-Controlling Interest – KEST Pty Ltd 

 
NVL’s 2019 annual report disclosed a 55% ownership interest in KEST 
Pty Ltd.  On 31 October 2019, this interest increased to 70%.  Pilot 
Advisory have made an adjustment to exclude 30% of the EBITDA 
attributable to the non-controlling interest in this entity. 

 
3. Loss on Training Centres 

 
NVL’s management have advised that the training centres located in 
Australia and New Zealand will break-even going forward.  Pilot 
Advisory has removed the trading losses associated with these centres 
from the EBITDA.   

 
Assessment of EV/EBITDA Multiple 

 
When assessing an appropriate EBITDA multiple range to value NVL, we have 
had regard to: 
• Multiples at which comparable listed companies are trading (Trading 

Multiples) 
• Multiples implied by recent transactions involving comparable companies 

(Transaction Multiples) 
• Multiples implied by recent transactions involving companies acquired by 

NVL (Acquisition Multiples) 
 
The EV/EBITDA multiplies at which comparable listed companies are trading 
reflect the value of the underlying companies on a minority basis and do not 
include a premium for control. 
 
This is in contrast with the Transaction and Acquisition Multiples, which 
reflect the value of the underlying companies including a premium for 
control. 
 
When selecting an appropriate multiple range, we have had regard to 
differences between the underlying businesses, including: operations by 
business unit, size and location; historic and forecast revenue and EBITDA 
growth; and historic EBITDA margins. 
 
Our concluded multiple range is a blend of the Trading and Transaction 
Multiplies for those entities that we consider are most comparable to NVL.  A 
weighting has been applied to each comparable Trading and Transaction 
Multiple, based on our consideration of the above factors.  
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Whilst we had regard to Acquisition Multiples, we have not placed any 
weighting on these when determining an appropriate multiple to value NVL.  
For the reasons stated below, we do not consider the companies acquired to 
be comparable to NVL.  

 
Trading Multiples 
 
NVL’s business model is to identify, acquire, integrate and manage veterinary 
clinics in Australia and New Zealand.  The Company’s percentage of revenue 
by business unit (excluding the support office) for the 2019 financial year 
was as follows: 

 

Business Unit % of FY19 revenue

Veterinary services 89%

Other* 11%

* Managed services for independent clinics, pet cremation, vet nurse training centres. 

Source: NVL 
 
We undertook a search for Australian and internationally listed companies 
whose operations primarily consist of providing veterinary services.  Due to 
the limited number of listed companies identified, we have expanded our 
search to include those companies whose operations include veterinary 
services along with pet care retail.   
Summarised below are the Trading Multiples of the selected comparable 
listed companies: 

 

Trading Multiples  $ (m) EV/EBITDA^ 

Company Country FY 19 
EV 

Sep-19 
NTM* 

FY19 
Actual 

FY18 
Actual 

Veterinary Services      
Apiam Animal Health 
Ltd 

Australia 75 6.1x 7.9x 10.7x

CVS Group plc  United Kingdom 1,713 13.2x 11.2x 18.2x
Veterinary & Pet Care Retail   
Greencross Ltd Australia 9681 9.5x2 N/A3 7.9x
Pets at Home Group plc United Kingdom 1,928 6.5x 8.1x 6.4x

Average  8.8x  9.1x   10.8x 
Median  8.0x  8.1x   9.3x 

Sources: S&P Global, Pilot Advisory analysis 
1EV as at 11 February 2019.   
2Next twelve months (NTM) from 28 February 2019.  
3Company was delisted on 27 February 2019 following its acquisition. 
*Next twelve month forecast from September 2019. Based on the median of consensus 
estimates of broker forecasts sourced from S&P Global. 
^Underlying EBITDA adjusted for one-off items. 
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We make the following comments in relation to the operations of each 
company: 

 
Apiam Animal Health Ltd (Apiam) 
 

• Apiam is a vertically integrated animal health business specialising in 
production and companion animal healthcare and wellbeing.  Apiam’s 
main operation is veterinary production services which incorporates over 
125 veterinarians specialised in pig, dairy, feedlot, sheep, equine and 
companion animals.  These services are supported by fully vertically 
integrated genetics services, vet wholesale, warehousing and logistics, 
and other ancillary services.  The company was founded in 1998 and is 
based in Bendigo, Australia.  Recent acquisitions include the Terang and 
Mortlake Veterinary Clinic in November 2017 for $1.6m, Passionate 
Vetcare in March 2018 for $0.75m and Gympie and District Veterinary 
Services in June 2018 for $4.9m. 

 
 
CVS Group plc (CVS) 
 

• CVS is a network of over 500 veterinary surgeries located in the UK, the 
Republic of Ireland, and the Netherlands.  Amongst their practices are 
seven referral practices which provide specialist treatment, four 
diagnostic laboratories and seven pet crematoria.  Animed Direct is CVS' 
online store which sells pet food, medicine, and other animal related 
products.  CVS was founded in 1999 and recent major acquisitions 
include Severn Edge Veterinary Group in 2017 and B&W Equine Vets and 
Troytown GreyAbbey in 2018. 

 
Greencross Ltd (Greencross) 
 

• Greencross is an Australian based veterinary and retail chain which was 
acquired by Vermont Aus Pty Ltd, a subsidiary of private equity company 
TPG Capital (USA) in February 2019.  Greencross operates 160 general 
practice vet clinics and over 30 specialty and emergency animal 
hospitals.  Greencross has 247 specialty pet retail stores which operate 
under the brand names Petbarn and City Farmers in Australia and 
Animates in New Zealand.  These stores also offer services such as 
grooming, dog washing, boarding and pet adoption.  Prior to the 
acquisition, Greencross had suffered loss of profits due to online retailers 
such as Amazon and Chewy. 

 
Pets at Home Group plc (Pets at Home) 
 

• Pets at Home provide the full spectrum of veterinary services through a 
network of 420 joint venture practices which deal with all aspects of 
general veterinary care, and 4 specialist referral centres.  The company 
also sells pet products from its 452 stores and online platform throughout 
the UK.   

 
 
 
 



6  |   VALUATION OF NVL 
 

 

National Veterinary Care Ltd | Independent Expert Report | Page 25 

 
In relation to the comparability of the above trading multiples, we make the 
following observations: 

 
• The multiples displayed above reflect the value of the underlying 

companies on a minority basis and do not include a premium for control.  
 

• Apiam’s veterinary services are predominately provided to farm 
production animals.  Its operations are split into three segments: dairy 
and mixed, feedlots and pigs.  Apiam is less reliant on its revenue from 
veterinary services than NVL, as veterinary services contributed just 
31.3% of total revenues in FY19.  Due to the types of animals it treats, 
Apiam is exposed to different risks than NVL.  Consolidation within 
Apiam’s client base may lead to a concentration that may adversely 
affect the margins that Apiam is able to generate. 

 
• CVS operates in countries outside of Australia and is subject to the 

specific economic and political risks attributable to these countries.  
Revenue from veterinary practices and crematoria accounted for 80.0% 
and 1.7% respectively of total revenues in FY19.  The remainder of sales 
relate to CVS’ laboratories and on-line pharmacy and retail pet product 
businesses. 

 
• Greencross’ operations primarily consist of pet retail stores, with revenue 

from veterinary practices accounting for just 24.8% of total revenues in 
FY18.   

 
• Pets at Home is subject to the specific economic and political risks 

attributable to the UK.  In FY19 11% of sales came from veterinary 
services, including sales made by joint venture vet practices and revenue 
from specialist referral centres. 

 
We have given consideration to differences in the growth patterns, levels of 
market fragmentation and demand determinants of the underlying 
businesses.   
 
When considering the comparability of these companies to NVL, we have also 
had regard to the following historical financial performance of NVL and the 
selected companies: 
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Historical Performance $ (m) Underlying EBITDA 
Underlying EBITDA Margin 

(%) 

$ (m) Underlying Operating 
Revenue 

Growth (%) 

Company FY17 FY18 FY19 FY17 FY18 FY19 

Veterinary Services       

NVL 
12.0 13.1 18.0 66.8 80.5 117.2 

18.0% 16.2% 15.4% 51.2% 20.5% 45.6% 

Apiam Animal Health Ltd 
8.3 9.8 10.0 97.9 106.6 111.7 

8.5% 9.2% 8.9% 80.9% 8.9% 4.8% 

CVS Group plc  
71.01 84.91 98.51 491.51 584.01 688.91 
15.5% 14.5% 13.4% 24.6% 20.4% 24.2% 

Veterinary & Retail       

Greencross Ltd 
104.2 97.6 N/A 817.5 878.7 N/A 
12.7% 11.6% N/A 12.3% 7.5% N/A 

Pets at Home Group plc 
212.61 202.31 240.51 1413.81 1603.91 1737.71 
15.6% 13.7% 13.5% 7.3% 7.8% 6.9% 

Sources: MorningStar DataAnalysis, 2017 – 2019 Financial Reports, Pilot Advisory analysis 
1Converted to A$ using spot rate as at relevant financial year end. 

 
We make the following observations in relation to the historic financial 
performance of these companies: 

  
Apiam Animal Health Ltd 
 
FY17 
 

• Revenue for FY17 was $97.9 million, with revenue of $51.9 million 
achieved in the second half (H2 2017).  This reflects H2 2017 revenue 
growth of 17.1% compared to the prior comparable period (H2 2016).  
This half year growth comparison provides a more meaningful analysis of 
Apiam’s growth (given Apiam’s listing date of 15th December 2015).  
Excluding acquisitions made in FY17, revenue growth from existing 
operations was 1% when compared to H2 2016.   

 
FY18 
 
Revenue growth excluding the impact of acquisitions was 4.0%, with 
each animal division recording underlying revenue growth despite some 
industry challenges being experienced, particularly within the pig and 
beef feedlot segments.   
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FY19 
 

• Revenue growth was below target for FY19.  Apiam’s beef feedlot and 
companion animal segments reported strong revenue growth, the beef 
feedlot segment achieved double digit year-on-year growth.  Revenues 
from the pig and dairy segments were below expectations.  The decrease 
in margins was a result of increased operating costs attributable to the 
acquisitions and the opening of two new clinics. 

 
CVS Group plc 
 
FY17 
 

• Revenue from like-for-like operations increased by 6.3% in FY17.  The 
remaining increase was attributable to acquisitions in FY17 and the full 
year impact of prior year acquisitions. 

 
FY18 
 

• Revenue from like-for-like operations increased by 4.9% in FY18.  The 
remaining increase was attributable to acquisitions in FY17 and the full 
year impact of prior year acquisitions.  The decline in EBITDA margin was 
principally driven by lower short-term margins in the Veterinary Practices 
Division as a result of recent acquisitions.  
 
FY19 
 

• Revenue from like-for-like operations increased by 5.2% in FY19.  The 
remaining increase was attributable to acquisitions in FY18 and the full 
year impact of prior year acquisitions.  The decline in EBITDA margin was 
a result of an increasing mix of lower margin farm revenues, higher 
employment costs and performance from certain acquisitions being below 
expectations. 
 
Greencross 
 
FY17 
 

• Revenue from like-for-like operations increased by 4.5% in FY17.  
Revenue growth from Australian and New Zealand veterinary services 
was 10% and 21% respectively.  Underlying EBITDA margin decreased 
by 30bps to 12.7% (2016: 13.0%) due to investments in start-up in-
store clinics and changes in product mix. 

 
FY18 
 

• Revenue from like-for-like operations increased by 4.9% in FY18.  
Revenue growth from Australian and New Zealand veterinary services 
was 12% and 11% respectively.  Underlying EBITDA decreased by -6.3% 
or $6.7m to 97.6m (2017: $104.2m) due to continuing investment in in-
store clinic rollouts and lower than expected visitation in the veterinary 
business and higher labour costs in the Animal Referral Hospital joint 
venture. 
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Pets at Home 
 
FY17 
 

• Revenue from like-for-like operations increased by 1.5% in FY17.  
Revenue growth from veterinary services increased by 44.5%.  This was 
due to the acquisition of referral centres and growth in vet practices and 
grooming salons.  Revenues from Joint Venture veterinary practices 
increased by 24.6% compared with the prior year.   
 
FY18 
 

• Revenue from like-for-like operations increased by 5.5% in FY18.  
Revenue growth from veterinary services increased by 13.7%.  Grooming 
salons experienced slower growth than in prior periods due to declining 
pet sales.  The decline in EBITDA margin was attributable to the 
company’s pet merchandise business. 
 
FY19 
 

• Revenue from like-for-like operations increased by 5.7% in FY19.  
Revenue from veterinary services increased by 13.1%, with like-for-like 
growth of 11.2%.   

 
Apiam predominately provides veterinary services to farm production animals 
and as a result, is exposed to different risks than NVL.  31% of Apiam’s FY19 
revenues were attributable to veterinary services, compared to 89% for NVL.  
NVL is growing faster than Apiam, whilst achieving a superior EBITDA 
margin.   
 
CVS is much larger than NVL, with a network of over 500 veterinary 
surgeries.  As discussed above, CVS is subject to the specific economic and 
political risks attributable to the countries where it operates.  Similar to NVL, 
CVS’ operations primarily consist of the provision of veterinary services.  The 
growth in revenues and EBITDA margins achieved over the last three 
financial years have been below the levels achieved by NVL. 
 
Greencross’ operations primarily consist of operating a chain of retail pet 
stores.  This Company faces competition from online retailers such as 
Amazon and Chewy – which do not compete with NVL.  NVL is growing much 
faster than Greencross and has historically achieved much higher EBITDA 
margins. 
 
Pets at Home’s operations largely consist of online and brick and mortar 
retailing.  As discussed above, only 11% of FY19 revenues related to 
veterinary services.  Pets at Home is subject to the specific economic and 
political risks attributable to the countries where it operates.  The growth in 
revenues and EBITDA margins achieved over the last three financial years 
have been below the levels achieved by NVL. 
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Transaction Multiples 
 
We have undertaken a search for implied Transactions Multiples for 
transactions involving comparable companies.  The industry is going through 
a consolidation process, whereby privately held groups and private equity 
firms are purchasing and consolidating the operations of smaller businesses. 
 
A number of comparable transactions identified were off-market; we have 
only analysed those transactions where we have been able to obtain 
sufficient reliable information.  
Summarised below are the implied Transaction Multiples of the selected 
comparable transactions: 

 

Date**  Bidder Target 
Company Country

$ (m) 
Consid-
eration 

Stake 

EV/EBITDA 
Implied multiple

Actual NTM* 

Nov 18 TPG Clarinet Co-
Invest, L.P. 

Greencross Ltd Australia 1,015.5 Majority 11.2x 9.5x 

Jan 17 Mars, 
Incorporated 

VCA Inc. United 
States 12,432.5 Majority 18.4x 16.8x 

Feb 16 TPG Capital, L.P. Greencross Ltd Australia 937.4 Majority 11.2x 9.6x 
Jan 16^ TPG Capital, L.P. Greencross Ltd Australia 960.2 Majority 10.7x 9.1x 

Jan 16^ Carlyle Group 
L.P.  

Greencross Ltd Australia 1,045.0 Majority 11.1x 9.5x 

Oct 15 CVS Group plc  Highcroft Pet 
Care Ltd 

United 
Kingdom 26.5 Majority 25.0x Not 

disclosed
Oct 15 CVS Group plc  Alnorthumbria 

Veterinary 
Group 

United 
Kingdom 16.5 Majority 8.6x Not 

disclosed

Sep 15 Jayeonilga 
Co.,Ltd. 

EASY BIO, Inc.  South 
Korea 5.7 Minority 10.7x Not 

disclosed
Mar 15 CVS Group plc  Your Vets 

(Holdings) Ltd. 
United 
Kingdom 27.1 Majority 70.0x Not 

disclosed
Dec 14 BC Partners & 

Others 
PetSmart, Inc. United 

States 10,767.0 Majority 9.0x 8.5x 

Feb 14 Not disclosed Greencross Ltd Australia 39.8 Minority 29.9x 15.3x 

Average      19.6x  11.2x 

Median      11.2x  9.5x 

Sources: S&P Global; Pilot Advisory Analysis 
*Next twelve month forecast, may include the impact of expected synergies from the transaction. 
** Date transaction was announced. 
^Transaction was cancelled. 
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In relation to the comparability of the above trading multiples, we make the 
following observations: 
 
• With the exception of the February 2014 and September 2015 

transactions, the implied multiples displayed above reflect the value of 
the underlying companies on a control basis. 

• The above multiples may include a premium for strategic synergies 
unique to the bidders. 

• The transactions occurred throughout the period 2014 to 2018.  The 
implied multiples may have been influenced by the economic outlook and 
market conditions at the time of the transactions. 

• Our comments in relation to the operations of each target company are 
set out at Appendix D. 

 
Acquisition Multiples 
 
NVL has acquired a number of businesses since incorporation.  The implied 
EV/EBIT multiples from these acquisitions are summarised below: 
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Date 
Announced 

Businesses Acquired Location Consid-
eration 
$ (m) 

Forecast 
EBIT $ 

(m) 

Implied 
EV/EBIT 
Multiple 

11-Aug-15 Thirty-five1 veterinary clinics Australia 56.8 11.1 5.1x 
29-Feb-16 Three veterinary clinics Australia 1.54 0.39 3.9x 

27-Apr-16 
Complete Vet Systems - 
provided paid management 
services to clinics 

Australia 0.82 0.15 5.5x 

17-Jun-16 One veterinary clinic Australia 1.2 0.28 4.3x 

08-Jul-16 
United Vets Group - veterinary 
procurement company working 
with > 250 clinics 

Australia 5.93 1.07 5.5x 

26-Aug-16 Seven veterinary clinics New Zealand 8.332 1.672 5.0x 
26-Aug-16 One veterinary clinic Australia 1.36 0.3 4.5x 
14-Feb-17 Two veterinary clinics New Zealand 3.482 0.692 5.0x 
14-Feb-17 Two veterinary clinics Australia 4 0.79 5.1x 
08-May-17 One veterinary clinic New Zealand 12 0.222 4.5x 
14-Jul-17 Seven veterinary clinics Australia 11.7 2.4 4.9x 
18-Dec-17 Four veterinary clinics Australia 3.6 0.79 4.6x 
25-May-18 Three veterinary clinics Australia 9.6 1.84 5.2x 
04-Sep-18 One veterinary clinic Australia 2.25 0.45 5.0x 

12-Sep-18 Pet Doctors - 23 veterinary 
clinics and 2 training centres New Zealand 22.7 Not 

Disclosed3 
Not 

Disclosed3 
31-Oct-18 Four veterinary clinics Australia 7 1.36 5.1x 

16-Jul-19 Two veterinary clinics Australia & 
New Zealand 4.38 0.83 5.3x 

29-Jul-19 
Veterinary procurement & 
training, servicing approx. 80 
clinics 

Australia 5 0.9 5.6x 

23-Sep-19 Two veterinary clinics Australia & 
New Zealand 1.94 0.47 4.1x 

Average   5.3 1.0 4.9x 
Median   3.8 0.8 5.0x 

Sources: ASX Announcements, Pilot Advisory analysis 
1 One clinic did not settle. 
2 Figures are in $NZD. 
3 ASX Announcements disclosed an EV/EBITDA multiple of 5.3 for clinics (inclusive of synergies) and 7.9 for 
Pet Doctors (inclusive of ongoing support office costs and synergies). 
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In relation to the comparability of the above implied multiples, we make the 
following observations: 

 
• With the exception of the Pet Doctors acquisition, the multiples displayed 

above are based on forecast EBIT.  The implied EV/EBITDA multiples of 
these transactions are likely to be lower than the multiples displayed.   
 

• The multiples displayed above reflect the acquisition of the target 
businesses on a control basis and may incorporate varying levels of 
control premium, synergies and strategic value unique to NVL. 

 
• The transactions took place during the period August 2015 to September 

2019.  Changes in economic and market factors may have influenced the 
consideration paid at various times.  

 
• The acquired businesses were mainly single site acquisitions.  They were 

significantly smaller and less diversified than NVL, with the majority of 
businesses acquired being privately owned and managed veterinary 
clinics. 

 
Whilst we have considered the above Acquisition Multiples, we have not 
placed any weighting on them when assessing an appropriate multiple for 
NVL.  

 
Assessed EV/EBITDA Multiple Range 
 
Based on the above analysis, we have assessed an EBITDA multiple range of 
between 11.3x and 12.0x on a control basis.  In selecting the appropriate 
earnings multiple for valuation purposes we have placed a weighting on the 
multiples identified, based on our consideration of the comparability to NVL. 
 
 

6.3 Enterprise Value 
 
We have assessed the value of NVL’s business to be as follows: 
 

  Metric Low High 

Future Maintainable Earnings (EBITDA) A$ million      23.53       23.53 

(Forecast) Multiple (EBITDA) Number 11.3x 12.0x

Enterprise Value A$ million    265.92     282.40 

Source:  Pilot Advisory 
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6.4 Surplus Assets and Liabilities 

To determine NVL’s equity value, Pilot Advisory have assessed the surplus 
assets and net debt below. 
 
• Bank Debt and Cash at Bank 

 
We have adopted the balances of bank debt and cash at bank as 
advised by NVL’s Management. 
 

• Earn out liabilities 
 
As part of the business acquisition agreement with previous owners of 
certain clinics, a portion of the cash consideration was determined to be 
contingent, based on the EBIT or EBITDA performance of the acquired 
business over a future period.  Whilst this period varies, it is typically 24 
months.  We have based our assessment on NVL’s advices regarding it’s 
earn out liabilities and estimates of any amounts that are unlikely to be 
paid due to the current trading performance of the relevant practices. 
 

• Non-Controlling Interest – Fitzroy Acquisition 
 
On 15 December 2019, a wholly owned subsidiary of NVL entered into a 
put and call option agreement in relation to 49 ordinary shares in 
Fitzroy Operations Pty Ltd (Fitzroy), representing the 49% minority 
equity interest in Fitzroy which NVL’s subsidiary does not already hold.  
Whilst the call option may be exercised at any time until 31 March 2020, 
we have assumed for the purposes of our analysis that the operator of 
NVL would elect to call for the acquisition of the remaining shares.  We 
also note that the put option is exercisable at any time between 20 
March 2020 and 31 March 2020 (inclusive), meaning that the NVL 
subsidiary may be compelled to acquire the remaining shares even if it 
does not elect to call for them. 
 

• Purchase Price Funding for Acquisitions 
 
This amount reflects the debt required to fund the acquisitions which 
were subject to a Heads of Agreement as advised by NVL’s 
Management.  
 

• Other Adjustments to Net debt 
 

These amounts reflect NVL’s estimates of Petty Cash and Clinic Floats 
and the excess Payroll, PAYG Withholding and Company Tax as advised 
by NVL’s Management. 
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6.5 Value of Equity & Shares 

We have assessed the value of NVL’s equity and the fair market value per 
Share to be as follows: 
 

  Metric Low High 

Enterprise Value A$ million    265.92     282.40  

Add Surplus Assets and Liabilities A$ million    (60.80)    (60.80) 

Equity Value A$ million    205.12     221.60  

Shares on a fully diluted basis Number in Millions      67.96       67.96  

Equity Value per Share A$ per share        3.02         3.26  

Source:  Pilot Advisory 
 
6.6 Test of Reasonableness – Quoted Price for Listed Securities 

In order to test the reasonableness of the valuation derived using the 
capitalisation of future maintainable earnings approach, we have also 
considered the value of NVL’s equity by applying the quoted price for listed 
securities method. 
 
The rationale behind this method is that the trading price of listed securities 
is a proxy for the underlying value of the Company on a minority basis.  
Given we are assessing the value of the Shares for the purposes of a control 
transaction, we consider it necessary to apply an estimated premium for 
control. 
 
Our analysis has been performed in two steps: 

1) Assess the value of a Share on a minority basis, based on the quoted 
price of the Company’s listed securities.  

2) Assess the value of a Share on a control basis, by adding an estimated 
premium for control to the value assessed at step 1.  

 
A summary of our valuation of NVL adopting the quoted security pricing 
method is shown below: 

 

Valuation Cross-check: quoted security pricing 
method Metric Low High 

Assessed value per Share A$ per 
share 2.33 2.47 

Estimated premium for control Percent 25% 30% 

Assessed value per Share (on a control basis) A$ per 
share 2.91 3.21 

Source:  Pilot Advisory 
 

  



6  |   VALUATION OF NVL 
 

 

National Veterinary Care Ltd | Independent Expert Report | Page 35 

 
Liquidity Analysis 
 
When assessing the appropriateness of this methodology as a cross-check, 
we have analysed whether there was a liquid and active market for the 
Shares.  We note that the quoted price may not reflect the realisable value, 
should 100% of the Shares be available for sale. 

 
In accordance with RG 111.32, we have considered and commented on: 

(a)  the depth of the market for the Shares; 
(b)  the volatility of the market price; and 
(c)  whether or not the market value is likely to represent the value if the 

Scheme is successful. 
 

The number and spread of open buy and sell orders shows how susceptible 
the share price is to movements from large trades.  When considering the 
depth of the market, we have analysed the difference between open buy and 
sell orders for the Shares over the 12 months to 13 December 2019.     
 
The following graph shows the Share price movement and bid-ask spread 
from 14 December 2018 to 13 December 2019, being the last trading day 
prior to the Announcement Date: 

 

 

Sources: S&P Global; Pilot Advisory Analysis 
 
The bid-ask spread is the difference between the highest price a buyer is 
willing to pay for securities and the lowest price a seller is willing to accept.  
We have used the bid-ask spread as an indicator of the depth of the market 
for the Shares.  The above graph shows an average bid-ask spread of 2%, 
during the twelve month period ended 13 December 2019.  
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The following graph compares the Share price movement with the S&P/ASX 
200 Health Care Sector index from 14 December 2018 to 13 December 2019: 
 

 

Sources: S&P Global; Pilot Advisory Analysis 
 

We make the following comments in relation to our assessment of the 
volatility of the Share price: 
 
• Prior to the announcement of the AGM Presentation on 1 November 

2019, the Company’s Share price generally moved in line with the 
S&P/ASX 200 Health Care Sector Index.   
 

• NVL is one of 19 Companies on the S&P/ASX Emerging Companies Index.   
 

• NVL released the following market sensitive ASX announcements during 
the period: 

 

Date Description 
25-Feb-19  FY 19 Half Year Financial Report 
26-Apr-19  Acquisition Update 
27-Jun-19  Increase in Debt Facility 
29-Jul-19  Announcement of Acquisition 
26-Aug-19  FY 19 Annual Report 
23-Sep-19  Acquisitions Update 
01-Nov-19  AGM Presentation 
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We have analysed the volume weighted average price (VWAP) of the Shares 
for the 12 months prior to the announcement of NVL having entered into the 
SID with Australian Veterinary Owner’s League Pty Ltd, on 16 December 
2019.  Our analysis is based on the pricing prior to the announcement as the 
quoted price after this date may incorporate changes in value as a result of 
the SID. 
 
The following table analyses the liquidity of the Shares over the 12 months to 
13 December 2019: 

 

Period   Cumulative  Cumulative

From To VWAP 
($)1 

Volume 
traded 

Volume 
traded as 
a % of 
total 

shares 

Volume 
traded as 
a % of 
total 

shares 

Volume 
traded as 
a % of 

free float2

shares 

Volume 
traded as 
a % of 
free 
float2 
shares 

14/12/18 13/01/19 1.90 1,207,477 1.80% 1.80% 2.11% 2.11% 

14/01/19 13/02/19 1.80 2,466,463 3.68% 5.48% 4.31% 6.41% 

14/02/19 13/03/19 1.96 1,648,595 2.46% 7.94% 2.88% 9.29% 

14/03/19 13/04/19 1.85 3,241,320 4.84% 12.78% 5.66% 14.95% 

14/04/19 13/05/19 1.97 859,386 1.28% 14.06% 1.50% 16.45% 

14/05/19 13/06/19 1.99 737,014 1.10% 15.16% 1.29% 17.74% 

14/06/19 13/07/19 2.12 1,612,065 2.41% 17.57% 2.81% 20.55% 

14/07/19 13/08/19 2.33 863,167 1.29% 18.86% 1.51% 22.06% 

14/0819 13/09/19 2.44 744,993 1.11% 19.97% 1.30% 23.36% 

14/09/19 13/10/19 2.40 964,236 1.44% 21.41% 1.68% 25.04% 

14/10/19 13/11/19 2.34 748,812 1.12% 22.53% 1.31% 26.35% 

14/11/19 13/12/19 2.33 667,749 0.99% 23.52% 1.16% 27.51% 

Sources: S&P Global, Pilot Advisory analysis 
1 VWAP for each month. 
2Free float shares refers to the shares that are held by public investors and excludes closely held shares 
(e.g. those held by company employees and strategic corporate investors) 

 
We make the following comments in relation to the liquidity of the Shares: 

 
• 27.5% of the Company’s free float Shares were traded in the 12 months 

preceding the announcement of the Scheme. 
 

• NVL is currently covered by several investment analysts, which release 
buy, sell and hold recommendations to the market. 
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When assessing the liquidity of the Shares, we have analysed the listed 
security trade volumes of comparable companies: 

  
  Cumulative Cumulative 

Company Country Free 
float 
(%) 

Volume traded 
as a % of 

total shares 

Volume traded 
as a % of free 
float shares 

NVL Australia 85.5% 23.5% 27.5% 

Apiam Animal Health 
Ltd 

Australia 46.5% 21.9% 47.2%  

CVS Group plc UK 91.1% 136.9% 150.3% 

Pets at Home Group plc UK 95.3% 82.0% 86.1% 

Sources: S&P Global, Pilot Advisory analysis 
 

The above table shows the cumulative volume of Shares traded over the 
same 12 month period ended 13 December 2019.  Whilst the Shares were 
comparatively less liquid than industry peers, we consider the trading price of 
the Shares to represent the equity value of minority interests.  

 
Quoted Price for Listed Securities - Valuation Assessment 

 
When selecting a valuation range adopting the quoted price for listed 
securities method, we have had regard to the VWAP of the Shares in NVL.  
The Company’s FY19 full-year results were announced to the market on 26 
August 2019.   
 
As further price-sensitive announcements were made between 26 August 
2019 and 13 December 2019, we have calculated our valuation range based 
on the VWAP of the Shares between 26 August 2019 and 13 December 2019, 
with regard to the lowest and highest closing Share price during this period. 

 

Period/Date VWAP ($) Volume traded 

26/08/19 to 13/12/19 2.38 2,993,4811 

Lowest VWAP in period – 18/11/19 2.28 32,289 

Highest VWAP in period – 02/09/19 2.55 28,801 

Sources: S&P Global, Pilot Advisory analysis 
1Volume traded over the period 26 August 2019 to 13 December 2019 

Based on our analysis, we have assessed the fair market value of the Shares 
to be between $2.33 and $2.47 on a minority basis.  We have added an 
estimate for a premium for control to this range, of between 25% and 30%. 
 
Our assessment of an appropriate premium for control has been based on 
our analysis of premiums paid on mergers and acquisitions for all industries 
within Australia and specifically within the Health Care sector. 
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The following graph shows the historical Share price and our assessment of 
value, adopting both our primary methodology and the quoted price for listed 
securities approach: 

 

 

Sources: S&P Global, Pilot Advisory analysis 
 
 

6.7 Adopted Valuation Range 
 

In our opinion, the valuation range for Shares is as follows: 
 

 Metric Low High 

Equity Value A$ millions    205.12     221.60 

Shares on a fully diluted basis Number in 
millions 

     67.96       67.96 

Equity Value per Share A$ per share        3.02         3.26 

Scheme Consideration per Share A$ per share 3.70 3.70

Source:  Pilot Advisory 
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7  |  ASSESSMENT OF SCHEME 

 

7.1 Outline of Requirements 

Pursuant to RG 111 the Scheme will be considered fair to Shareholders if the 
value of the Consideration is equal to or greater than the value of the 
securities which comes under the offer.  
 
This comparison is required to be made under the assumptions:  
 
• knowledgeable and willing, but not anxious, buyer and a seller acting at 

arm's length; and 
• 100% ownership of the 'target' and irrespective of whether consideration 

is share based or cash. 
 
We have had regard to the advantages and disadvantages to Shareholders 
from the Scheme proceeding in determining whether the Scheme is 
reasonable.   
 

7.2 Fairness of Scheme 

Under the terms of the Scheme, and subject to the Scheme being 
implemented, Shareholders will be entitled to receive $3.70 in cash for each 
Share which they hold on the Scheme record date.  
 
A comparison of our assessment of value to the expected consideration is set 
out below. 
 

 Metric Low High 

Equity Value A$ millions    205.12     221.60 

Shares on a fully diluted basis Number in 
millions 

     67.96       67.96 

Equity Value per Share A$ per share        3.02         3.26 

Scheme Consideration per Share A$ per share 3.70 3.70

Source:  Pilot Advisory 
 

Given the expected Consideration is higher than the fair market value of the 
Shares on a fully diluted basis, in our opinion the Scheme is fair to the 
Shareholders. 
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7.3 Reasonableness of Scheme 

To determine whether the Scheme is reasonable, we have considered other 
factors which should be brought to the attention of Shareholders. These 
comprise the following: 

Advantage Explanation

Premium to recent 
Share price 

The Consideration represents a premium of 
approximately 56.8% to the last traded price of 
the Shares on 13 December 2019, the day prior 
to the announcement of the Transaction. 

Certainty of the return 
to Shareholders 

The Transaction provides Shareholders with 
certainty regarding value and timing of cash 
which removes uncertainty inherent in continued 
holding of Shares. 

The Transaction 
creates a feasible exit 
mechanism for 
Shareholders given the 
liquidity of Shares in 
the past 

Trading volumes of Shares have varied in the 
past prior to the announcement of the Scheme. 
Low liquidity could have made it difficult for 
Shareholders to exit their shareholding at short 
notice without incurring significant transaction 
costs in terms of price impact and time costs. 

No brokerage fees Shareholders will not have to pay brokerage fees 
for the transfer of Shares to VetPartners under 
the Scheme unlike in a regular transaction 
through the ASX. 

No alternative 
proposals 

No Superior Proposal has been received by NVL at 
the time of this Report 

The only potential adverse impact we have identified is that Shareholders will 
not be able to participate in any future upside potential of the Company once 
acquired by VetPartners.  

We are not aware of any other adverse impact on Shareholders should the 
Transaction be approved. 

7.4 Conclusion 

Having regard to the above we are of the opinion that the Scheme is both 
fair and reasonable, and therefore in the best interests of Shareholders in 
the absence of a Superior Proposal.



INDEX TO APPENDICES 

Appendix A Glossary of Terms 

Appendix B Valuation Methodologies 

Appendix C Sources of Information 

Appendix D Comparable Companies 



Appendix A 



Appendix A |
Glossary of Valuation Terms

Term Details or Description 

A Act or Corporations Act  Corporations Act 2001 (Cth) 

Acquisition Multiples Multiples implied by recent transactions involving 
companies acquired by NVL 

Announcement Date 16 December 2019, the date the Transaction was 
announced on the ASX 

A$ Australian Dollars 

AFSL Australian Financial Services Licence 

ASIC Australian Securities and Investments Commission 

ASX ASX Limited or, as the context requires, the financial 
market known as “ASX” operated by ASX Limited 

B Board or Directors The directors of National Veterinary Care Ltd 

Budget NVL’s estimate of its income statement and net asset 
position for the financial year ended 30 June 2020 

C Consideration Consideration payable in accordance with the Scheme 

Court Supreme Court of Queensland 

E EBIT Earnings before Interest and Income Tax 

EBITDA Earnings before Interest, Income Tax, Depreciation 
and Amortisation 

EV Enterprise Value 

F First Court Date The first day on which an application made to the 
Court for orders under section 411(1) of the 
Corporations Act that the Scheme Meeting be 
convened is heard or, if the application is adjourned 
for any reason, the day on which the adjourned 
application is heard. 

The definition of Scheme Meeting is the same as that 
outlined in the SID. 

Fitzroy Fitzroy Operations Pty Ltd 

FSG Financial Services Guide 

FY Financial Year 
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 Term Details or Description 

I IER Independent Expert Report 

 IPO Initial Public Offering 

N NVL, the Company or the 
Target National Veterinary Care Ltd 

P Pet Doctors Pet Doctors NZ Ltd and its associated business 
operations 

 Pilot Advisory or Expert Pilot Advisory Pty Ltd 

R RG ASIC Regulatory Guide 

S Scheme Scheme of Arrangement, under Part 5.1 of the 
Corporations Act.  A procedure which allows a 
company to reconstruct its capital, assets and 
liabilities with the approval of its shareholders and the 
Court.  In this instance, the scheme of arrangement 
between NVL and Shareholders, substantially in the 
form set out in the SID  

 Scheme Booklet The explanatory statement in relation to the Scheme 
to be sent to Shareholders by the Company following 
the First Court Date. 

 Second Court Date The first day on which an application made to the 
Court for an order under section 411(4)(b) of the 
Corporations Act approving the Scheme is heard or, if 
the application is adjourned for any reason, the day 
on which the adjourned application is heard. 

 Shareholders Legal owners of the shares in National Veterinary Care 
Ltd 

 Share(s) Fully paid ordinary share(s) in the capital of the 
Company 

 SID Scheme Implementation Deed dated 15 December 
2019 between VetPartners and NVL 

 Superior Proposal A bona fide, written Competing Proposal which the 
Board, acting in good faith and to satisfy its fiduciary 
and statutory duties, and after taking advice from its 
legal and financial advisers, determines: 

(a) is reasonably capable of being completed 
substantially in accordance with its terms, taking 
into account all material aspects of the Competing 
Proposal including its conditions, the identity, 
reputation and apparent financial condition of the 
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 Term Details or Description 

person making such proposal, and all relevant 
legal, regulatory and financial matters; and 

(b) would, if completed substantially in accordance 
with its terms, be reasonably likely to result in a 
transaction more favourable to Shareholders than 
the Transaction, taking into account all material 
aspects of the Competing Proposal and the 
Transaction. 

The definition of Competing Proposal is the same as 
that outlined in the SID. 

T Trading Multiples Multiples at which comparable listed companies are 
trading 

 Transaction The acquisition by Australian Veterinary Owner’s 
League Pty Ltd (or its nominee, being VetPartners) of 
100% of the share capital issued in National 
Veterinary Care Ltd 

 Transaction Multiples Multiples implied by recent transactions involving 
comparable companies 

V VetPartners VetPartners NVC Pty Ltd (ACN 638 517 389), a 
wholly-owned subsidiary of Australian Veterinary 
Owner’s League Pty Ltd 

 VWAP Volume Weighted Average Price 

W WACC Weighted Average Cost of Capital 
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RG 111: Content of Experts Reports 

In ASIC’s view, it is generally appropriate for an Expert to consider the following 
methodologies (refer to RG 111.69): 

a) The discounted cash flow method and the estimated realisable value of any surplus
assets.

b) The application of earnings multiples (appropriate to the business or industry in which
the entity operates) to the estimated future maintainable earnings or cash flows of the
entity, added to the estimated realisable value of any surplus assets.

c) The amount that would be available for distribution to security holders on an orderly
realisation of assets.

d) The quoted price for listed securities, when there is a liquid and active market and
allowing for the fact that the quoted price may not reflect their value, should 100% of
the securities be available for sale.

e) Any recent genuine offers received by the target for the entire business units or assets
as a basis for valuation of those business units or assets.

RG111 does not prescribe any above methodologies as the method(s) that an expert should 
use in preparing their report. The decision as to which methodology to use lies with the 
expert based on the expert’s skill and judgement and after considering the unique 
circumstances of the entity or asset being valued. In general, an expert would have regard to 
valuation theory, the accepted and most common market practice in valuing the entity or 
asset in question and the availability of relevant information. 

Valuation Methodologies 

Discounted Cash Flow Method 

This method is the conceptual basis of all valuations.  The future cashflows of the business 
are projected.  These cashflows are then discounted by an appropriate discount rate, to 
reflect their present value.  The discount rate, based on the weighted average cost of capital, 
is determined by assessing the risk which is associated with achieving the cashflows. 

Whilst this method is the most pure form of the earnings based methodologies it is generally 
only applied to businesses that have a finite life or where the entity’s management skills are 
sophisticated enough to accurately project the future cashflows of the business.  Further it is 
appropriate to apply this method to continuing businesses if a terminal value of the business 
can be determined at a point in time. 

Capitalisation of Future Maintainable Earnings 

This method involves the determination of future maintainable earnings of the core 
underlying business.  A capitalisation rate or multiple is then applied to the future 
maintainable earnings to determine the fair market value of the business.  The capitalisation 
rate reflects the level of return having regard to the risk and uncertainties attached to the 
future earnings.   
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Orderly Realisation of Assets 
 
Under this methodology the price per share is determined by calculating the amount that 
would be distributed to security holders on an orderly realisation of assets.  That is, the 
proceeds received for the assets less the payment of all liabilities, tax and realisation costs. 
 
This method is appropriate where a controlling interest is being valued and there is intention 
to wind up the entity. 
 
Typically, the enterprise will have one or more of the following: 
 
• It will have incurred trading losses with little expectation of future profitability; 
• The assets held are earning less that the enterprise’s hurdle rate; 
• The assets comprise of liquid or other investments; 
• There are low barriers to entry.   
 
Quoted Price for Listed Securities 
 
This methodology is based on the assumption that the market price (price per share quoted 
on a particular stock exchange) of the security can be said to be efficient.  This means that 
the share prices rapidly reflect the effects of all information which is relevant to their values. 
 
Where there is little similarity between the parcel of shares being valued and those regularly 
traded, and in the absence of a takeover or other offer, the valuer may consider the premium 
for control to apply to the trading price.  The reason being that the market price per share 
will reflect the value at which a minority shareholder could realise their investment. 
 
Recent Genuine Offers and Comparable Market Transactions 
 
This involves comparing the subject asset (or its component parts) to the value of similar 
assets which have been the subject of a market transaction.  In many cases, the observable 
transactions that may be adopted as a basis for the comparison have elements which are 
unique to that business or asset.  As such, there is a level of opacity that prevents the valuer 
from identifying all of the significant factors that contributed to the transaction value.  
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Sources of Information

 
In forming our opinions and reaching the conclusions expressed in this report, Pilot 
Advisory have had reference to and relied upon the following information:- 
 

• Draft Scheme Booklet. 

• Annual reports / consolidated accounts of NVL for FY16 to FY19. 

• FY20 Budget pack. 

• Press releases and announcements by NVL on the ASX, including the 2019 
Annual General Meeting investor presentation dated 1 November 2019 that 
includes FY20 guidance. 

• Various management reports for FY18, FY19, the five months ended 30 
November 2019 and year-to-date ended 30 November 2019.  

• S&P Global. 

• Information relating to: 

- the clinics that were acquired and settled or subject to a signed heads of 
agreement in the financial year ended 30 June 2020, and  

- the put and call option agreement in relation to 49 ordinary shares in Fitzroy 
which were owned by an unrelated third party at the date of this report. 

• IBISWorld Industry Report: 

- Veterinary Services in Australia dated September 2019 (M6970) 

• Animal Medicines Australia report: 

- Pets in Australia: A national survey of pets and people published on 22 
October 2019. 

• Various industry and broker reports. 

• Other publicly available information. 

 

Pilot Advisory have also held discussions with, and obtained information (including 
some information set out above) from, the Management of NVL and their advisers. 
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Target Company Business Description
Alnorthumbria 
Veterinary Group 

Alnorthumbria Veterinary Group provides veterinary services for the care 
and treatment of pets, farm animals, horses, and game birds. It offers 
operating theatre, x-rays, isolation facilities, endoscopy, dentistry, 
laboratory facilities, electrocardiograms, identichips, and ultrasound 
diagnosis for large and small animals. The company also provides 
nursing care, vaccinations, neutering, and prescriptions. It serves clients 
through its centres located at Alnwick, Morpeth, Rothbury, and Wooler. 
Northumbria Veterinary Partnership was founded in 2004 and is based in 
Alnwick, the United Kingdom. As of September 30, 2015, Alnorthumbria 
Veterinary Group operates as a subsidiary of CVS Group plc. 

EASY BIO, Inc EASY BIO, Inc. develops and sells feed additives for livestock in 
worldwide. The company offers Endo-Power, which degrades 
polysaccharides into small absorbable molecules and reduces the 
viscosity in the intestinal tract that enhances digestion and metabolic 
energy; Lipidol, an absorption accelerator of nutrients and energy in 
digestive tract; and AcceLA, a component that improves heme protein 
synthesis. It also provides natural growth promoters, such as GrowMax, 
which activates insulin metabolism by producing chromium in the body; 
Boar Power Max, a nutritional balanced supplement for boar 
performance; Endophos, a component that improves the availability of 
phytic acid and other minerals; and Fermkito, a fermentation product 
with functional metabolites, such as chitin and chitosan 
oligosaccharides. In addition, the company offers CocciLock, an 
anticoccidial additive to enhance intestinal health; Genikan, a yeast 
culture for gastrointestinal health; CLEO, a solution that enhances the 
content of natural antimicrobial substances and metabolites; and BYC, a 
probiotic for enhancing animal performance and health. Further, it 
provides veterinary solutions and animal disease diagnosis services; 
processes and distributes chicken meat, duck meat and duck down, 
beef, and pork; operates a chain of restaurants under the Rockkokko 
brand; produces bio-energy; and operates an artificial insemination 
center. The company was formerly known as EASY BIO System, Inc. 
and changed its name to EASY BIO, Inc. in March 2012. EASY BIO, Inc. 
was founded in 1988 and is headquartered in Seoul, South Korea. 

Greencross Ltd Greencross Limited provides veterinary services in Australia and New 
Zealand. The company engages in the retail of pet food, pet related 
products, and pet accessories, as well as provision of a range of pet 
services, including grooming, dog washing, obedience training, pet 
adoption, hotel, and pet insurance services through a network of stores 
and an online platform. It also owns and operates a network of 
veterinary clinics, such as general practices comprising veterinary 
practices that offer consultations and related diagnostics capabilities, 
and general practice medical and surgical treatment options; emergency 
centres, which provide animal hospital facilities for afterhours care and 
treatment of sick pets; and specialty centres that offer veterinary care 
across various specialist services that include medicine, surgery, 
pathology, radiology, dermatology, cardiology, ophthalmology, and 
dentistry, as well as pathology labs and pet crematoria. The company 
operates veterinary clinics under the Greencross Vets, Vepalabs, AEC - 
Animal Emergency Centre, Pets Eternal, Adelaide Veterinary Specialist 
and Referral Centre, Melbourne Veterinary Specialist Centre, and 
Veterinary Referral Hospital brands; and retail stores under the Petbarn, 
Animates, and City Farmers brands. As of August 20, 2018, it operated 
approximately 440 retail stores and veterinary clinics. The company was 
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Target Company Business Description
founded in 1994 and is based in Woolloongabba, Australia. 

Highcroft Pet Care 
Ltd 

Highcroft Pet Care Limited owns and operates a veterinary hospital in 
the South West. It provides veterinary care services to pets, such as 
surgeries, microchips, puppy parties, neutering and spaying, clinics and 
advice, food deliveries, repeat prescriptions, pet insurance, pet 
chauffeur, pet passports, dog grooming, and bereavement counselling. 
The company was founded in 1982 and is based in Bristol, United 
Kingdom. As of October 23, 2015, Highcroft Pet Care Limited operates 
as a subsidiary of CVS Group plc. 

PetSmart, Inc. PetSmart, Inc., together with its subsidiaries, operates as a specialty 
retailer of products, services, and solutions for pets in the United States, 
Puerto Rico, and Canada. The company offers consumables, such as pet 
food, treats, and litter; and hardgoods, which include pet supplies and 
other goods comprising collars, leashes, health care supplies, grooming 
and beauty aids, toys, apparel, and pet beds and carriers, as well as 
aquariums and habitats, accessories, décor, and filters for fish, birds, 
reptiles, and other small pets. It also provides fresh-water fish, small 
birds, reptiles, and small pets; and pet services, such as dog training, 
pet grooming, and pet adoption services. In addition, the company 
operates PetSmart PetsHotels that offer boarding for dogs and cats; 
provides personalised pet care, temperature controlled rooms and 
suites, daily specialty treats and play time, and day camp services for 
dogs; and operates veterinary hospitals, which offer services comprising 
routine examinations and vaccinations, dental care, a pharmacy, and 
surgical procedures. As of March 22, 2019, it operated approximately 
1,650 pet stores in the United States, Canada, and Puerto Rico, as well 
as 200 in-store PetSmart PetsHotel dog and cat boarding facilities. The 
company also offers its products through digital resources for pet 
parents, including PetSmart.com, PetFoodDirect.com, Pet360.com, 
petMD.com, and Pawculture.com, as well as AllPaws, an online pet 
adoption platform. PetSmart, Inc. was founded in 1986 and is based in 
Phoenix, Arizona. As of March 12, 2015, PetSmart, Inc. was taken 
private. PetSmart, Inc. is a subsidiary of Argos Holdings Inc. 

VCA Inc. VCA Inc. operates as an animal healthcare company in the United States 
and Canada. It operates in two segments, Animal Hospital and 
Laboratory. The Animal Hospital segment offers general medical and 
surgical services for companion animals, as well as specialised 
treatments comprising diagnostic, internal medicine, oncology, 
neurology, endocrinology, ophthalmology, dermatology, and cardiology 
services; and sells related retail and pharmaceutical products. It also 
provides specialty pet products, including pet food, vitamins, therapeutic 
shampoos and conditioners, flea collars and sprays, and other accessory 
products; and additional services, such as grooming, bathing, and 
boarding services. In addition, this segment performs various pet 
wellness programs, such as health examinations, diagnostic testing, 
routine vaccinations, spaying, neutering, and dental care. As of 
December 31, 2016, it operated or managed 795 animal hospitals. The 
Laboratory segment offers testing and consulting services used by 
veterinarians in the detection, diagnosis, evaluation, monitoring, 
treatment, and prevention of diseases and other conditions affecting 
animals. This segment serves animal hospitals, animal practices, 
universities, and other government organisations. It operated a network 
of 61 veterinary diagnostic laboratories. VCA Inc. also sells digital 
radiography and ultrasound imaging equipment, related computer 
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hardware, software, and ancillary services to the veterinary market, as 
well as provides education and training, consulting, and mobile imaging 
services; and franchises pet services, including dog day care, overnight 
boarding, grooming, and other ancillary services at pet care facilities. 
The company was formerly known as VCA Antech, Inc. and changed its 
name to VCA Inc. in June 2014. VCA Inc. was founded in 1986 and is 
headquartered in Los Angeles, California. As of September 12, 2017, 
VCA Inc. operates as a subsidiary of Mars, Incorporated. 

Your Vets 
(Holdings) Ltd. 

Your Vets (Holdings) Ltd. operates a network of veterinary clinics in the 
United Kingdom. The company was incorporated in 2009 and is based in 
Earlswood, United Kingdom. As of March 30, 2015, Your Vets (Holdings) 
Ltd. operates as a subsidiary of CVS Group plc. 
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Scheme of Arrangement pursuant to section 411 of the Corporations Act 2001 (Cth) 

Between 

National Veterinary Care Ltd (ACN 166 200 059) registered in Australia of Unit 1, 28 Burnside 

Road, Ormeau, Qld, 4208 (Target) 

And 

The holders of fully paid ordinary shares in the capital of Target 

Recitals 

A  Target is a public company limited by shares incorporated in Australia, and has been admitted to 

the official list of ASX. 

B [Bidder is a proprietary company incorporated in Australia. 

C  Nominee is a proprietary company incorporated in Australia and a wholly-owned subsidiary of 

Bidder. 

D  Target and Bidder have entered into the Implementation Deed, pursuant to which, amongst other 

things, Target has agreed to propose the Scheme to Target Shareholders and take certain steps 

to give effect to the Scheme. 

E  Pursuant to the terms of the Implementation Deed, Bidder nominated Nominee to acquire the 

Target Shares under the Scheme.    

F  If the Scheme becomes Effective, then: 

(a) all the Scheme Shares will be transferred to Nominee and the Scheme Consideration will

be provided to the Scheme Shareholders in accordance with the terms of the Scheme; and

(b) Target will enter the name and address of Nominee in the Target Register as the holder of

the Scheme Shares.

G  Bidder and Nominee have entered into the Deed Poll for the purpose of covenanting in favour of 

the Scheme Shareholders that they will observe and perform the obligations contemplated of 

them under the Scheme. 

It is agreed as follows. 

1 Definitions and Interpretation 

1.1 Definitions 

In this document, unless the context requires otherwise: 

ASX means ASX Limited (ABN 98 008 624 691) or, as the context requires, the financial market 

known as the 'ASX' operated by it. 

ASX Listing Rules means the official listing rules of ASX. 

Bidder means Australian Veterinary Owner's League Pty Ltd (ACN 601 874 588) registered in 

Australia of Unit 1, 277 Lane Cove Road, Macquarie Park, New South Wales, 2113.   

Business Day means any day that is each of the following: 

(a) a Business Day within the meaning given in the ASX Listing Rules; and
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(b) a day that banks are open for business in Brisbane and Sydney, Australia.

Cash Consideration means $3.70 in cash, being the amount payable pursuant to the Scheme 

for each Scheme Share, subject to the terms of the Scheme. 

CHESS means the Clearing House Electronic Subregister System for the electronic transfer of 

securities, operated by ASX Settlement Pty Limited (ABN 49 008 504 532). 

Corporations Act means the Corporations Act 2001 (Cth). 

Court means the Supreme Court of Queensland or such other court of competent jurisdiction 

under the Corporations Act agreed to in writing between Bidder, Target and Nominee. 

Deed Poll means the Deed Poll in favour of Scheme Shareholders dated 6 February 2020 which 

has been executed by Bidder and Nominee and delivered to Target.  

Effective means, when used in relation to the Scheme, the coming into effect, pursuant to 

section 411(10) of the Corporations Act, of the orders of the Court under section 411(4)(b) (and, if 

applicable, section 411(6)) of the Corporations Act in relation to the Scheme. 

Effective Date means the date on which the Scheme becomes Effective. 

End Date means the date which is six months after the date of the Implementation Deed or such 

other date as may be agreed in writing between Target, Bidder and Nominee. 

Implementation Date means the fifth Business Day after the Record Date or such other date 

agreed to in writing between Bidder, Target and Nominee. 

Implementation Deed means the Scheme Implementation Deed dated 15 December 2019 

between Bidder and Target. 

Nominee means VetPartners NVC Pty Ltd (ACN 638 517 389) registered in Australia of Unit 1, 

277 Lane Cove Road, Macquarie Park, New South Wales, 2113. 

Record Date means 7:00pm on the fifth Business Day after the Effective Date or such other time 

and date agreed to in writing between Bidder, Target and Nominee. 

Registered Address means, in relation to a Target Shareholder, the address of that Target 

Shareholder shown in the Target Register. 

Scheme means the scheme of arrangement under Part 5.1 of the Corporations Act between 

Target and Target Shareholders as set out in this document, subject to any alterations or 

conditions made or required by the Court and agreed to by Bidder and Target. 

Scheme Consideration means the consideration to be provided to Scheme Shareholders under 

the terms of the Scheme for the transfer to Nominee of their Scheme Shares, as ascertained in 

accordance with clause 5. 

Scheme Meeting means the meeting of Target Shareholders ordered by the Court to be 

convened under section 411(1) of the Corporations Act. 

Scheme Shareholder means each person who is registered in the Target Register as a holder of 

Scheme Shares as at the Record Date. 

Scheme Shares means the Target Shares on issue as at the Record Date. 

Scheme Transfer means, in relation to each Scheme Shareholder, a proper instrument of 

transfer of their Scheme Shares for the purpose 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 of hearing of an application made to the Court for orders 

pursuant to section 411(4)(b) of the Corporations Act approving the Scheme or, if the hearing of 

such application is adjourned for any reason, means the first day of the adjourned hearing. 
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Target Register means the register of members of Target maintained by or on behalf of Target in 

accordance with section 168(1) of the Corporations Act. 

Target Share means a fully paid ordinary share in the capital of Target. 

Target Share Registry means Link Market Services Limited or any replacement provider of 

share registry services to Target. 

Target Shareholder means a person who is registered in the Target Register as a holder of 

Target Shares. 

Trust Account means an Australian dollar denominated trust account operated by Target (or the 

Target Share Registry) as trustee for the benefit of Scheme Shareholders. 

1.2 Interpretation 

(a) Headings are for convenience only and do not affect interpretation.

(b) Mentioning anything after includes, including, for example, or similar expressions, does

not limit what else might be included.

(c) The following rules apply unless the context requires otherwise.

(i) The singular includes the plural, and the converse also applies.

(ii) A gender includes all genders.

(iii) If a word or phrase is defined, its other grammatical forms have a corresponding

meaning.

(iv) A reference to a person includes a corporation, trust, partnership, unincorporated

body or other entity, whether or not it comprises a separate legal entity.

(v) A reference to a clause is a reference to a clause of this document.

(vi) A reference to an agreement or document (including a reference to this

document) is to the agreement or document as amended, supplemented, novated

or replaced, except to the extent prohibited by this document or that other

agreement or document.

(vii) A reference to writing includes any method of representing or reproducing words,

figures, drawings or symbols in a visible and tangible form.

(viii) A reference to a person includes the person's successors, permitted substitutes

and permitted assigns (and, where applicable, the person's legal personal

representatives).

(ix) A reference to legislation or to a provision of legislation includes a modification or

re-enactment of it, a legislative provision substituted for it and a regulation or

statutory instrument issued under it.

(x) A reference to dollars or $ is to Australian currency.

(xi) A reference to time is to Brisbane, Australia time.

(xii) If the day on which any act, matter or thing is to be done is a day other than a

Business Day, such act, matter or thing must be done on the immediately

succeeding Business Day.

(xiii) Words and phrases not specifically defined in this document have the same

meanings (if any) given to them in the Corporations Act.
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2 Conditions Precedent 

2.1 Conditions Precedent to the Scheme 

The Scheme is conditional upon, and will have no force or effect until, the satisfaction of each of 

the following conditions precedent: 

(a) as at 8:00am on the Second Court Date, each of the conditions precedent set out in 

clause 3.1 of the Implementation Deed (other than the condition precedent relating to the 

approval of the Court set out in clause 3.1(b) of the Implementation Deed) has been 

satisfied or waived in accordance with the Implementation Deed; 

(b) as at 8:00am on the Second Court Date, the Implementation Deed has not been 

terminated; 

(c) the Court makes orders approving the Scheme under section 411(4)(b) of the 

Corporations Act, including with such alterations made or required by the Court under 

section 411(6) of the Corporations Act as are acceptable to Bidder and Target; 

(d) such other conditions made or required by the Court under section 411(6) of the 

Corporations Act in relation to the Scheme as are acceptable to Bidder, Target and 

Nominee have been satisfied; and 

(e) the orders of the Court made under section 411(4)(b) (and, if applicable, section 411(6)) 

of the Corporations Act approving the Scheme come into effect, pursuant to 

section 411(10) of the Corporations Act. 

2.2 Termination of Implementation Deed 

Without limiting any rights under the Implementation Deed, in the event that the Implementation 

Deed is terminated in accordance with its terms before 8:00am on the Second Court Date, 

Target, Bidder and Nominee are each released from: 

(a) any further obligation to take steps to implement the Scheme; and 

(b) any liability with respect to the Scheme. 

3 Scheme Becoming Effective 

3.1 Effective Date of the Scheme 

Subject to clause 3.2, the Scheme will take effect on and from the Effective Date. 

3.2 End Date 

The Scheme will lapse and be of no further force or effect if the Effective Date has not occurred 

on or before the End Date. 

4 Implementation of Scheme 

4.1 Transfer of Scheme Shares 

On the Implementation Date, subject to: 

(a) the provision of the Scheme Consideration in the manner contemplated by clauses 4.2, 5 

and 6; and 

(b) Bidder or Nominee having provided Target with written confirmation of that having 

occurred, 

all of the Scheme Shares, together with all rights and entitlements attaching to the Scheme 

Shares as at the Implementation Date, will be transferred to Nominee, without the need for any 
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further act by any Scheme Shareholder (other than acts performed by Target or any of its 

directors and officers as attorney and agent for Scheme Shareholders under the Scheme), by 

Target effecting a valid transfer or transfers of the Scheme Shares to Nominee under 

section 1074D of the Corporations Act or, if that procedure is not available for any reason, by: 

(c) Target delivering to Nominee for execution duly completed Scheme Transfers to transfer 

all of the Scheme Shares to Nominee, duly executed by Target (or any of its directors and 

officers) as the attorney and agent of each Scheme Shareholder as transferor under 

clause 9.3; 

(d) Nominee executing the Scheme Transfers as transferee and delivering them to Target for 

registration; and 

(e) Target, immediately after receipt of the Scheme Transfers under clause 4.1(d), entering, 

or procuring the entry of, the name and address of Nominee in the Target Register as the 

holder of all of the Scheme Shares. 

4.2 Provision of Scheme Consideration 

In consideration for, and prior to, the transfer to Nominee of the Scheme Shares, Bidder or 

Nominee will pay into the Trust Account an amount equal to the aggregate amount of the Cash 

Consideration payable to Scheme Shareholders, in accordance with clause 6. 

5 Scheme Consideration 

5.1 Entitlement to Scheme Consideration 

Subject to clauses 5.2 and 5.3, the Scheme Consideration in respect of the Scheme Shares for 

which a Scheme Shareholder is registered in the Target Register as the holder as at the Record 

Date comprises, for each of those Scheme Shares, the Cash Consideration. 

5.2 Fractional entitlements 

If the number of Scheme Shares held by a Scheme Shareholder as at the Record Date is such 

that the aggregate entitlement of that Scheme Shareholder to Scheme Consideration includes a 

fractional entitlement to a cent in cash, then the entitlement of that Scheme Shareholder must be 

rounded up or down, with any fractional entitlement of less than 0.5 being rounded down to the 

nearest whole number of cents and any fractional entitlement of 0.5 or more being rounded up to 

the nearest whole number of cents. 

5.3 Shareholding splitting or division 

If Bidder or Nominee is of the opinion (acting reasonably) that two or more Scheme Shareholders 

(each of whom holds a number of Scheme Shares that results in rounding in accordance with 

clause 5.2) have, before the Record Date, been party to shareholding splitting or division in an 

attempt to obtain unfair advantage by reference to such rounding, Bidder or Nominee may give 

notice to those Scheme Shareholders: 

(a) setting out their names (as shown in the Target Register) and Registered Addresses; 

(b) stating that opinion; and 

(c) attributing to one of them specifically identified in the notice the Scheme Shares held by 

all of them, 

and, after such notice has been given, the Scheme Shareholder specifically identified in the 

notice as the deemed holder of all the specified Scheme Shares will, for the purposes of the other 

provisions of the Scheme, be taken to hold all of those Scheme Shares and each of the other 

Scheme Shareholders whose names and Registered Addresses are set out in the notice will, for 
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the purposes of the other provisions of the Scheme, be taken to hold no Scheme Shares. Bidder 

and Nominee, in complying with the other provisions of the Scheme relating to them in respect of 

the Scheme Shareholder specifically identified in the notice as the deemed holder of all the 

specified Scheme Shares, will be taken to have satisfied and discharged their obligations to the 

other Scheme Shareholders named in the notice under the terms of the Scheme. 

6 Provision of Scheme Consideration 

6.1 Payment of Cash Consideration 

(a) Bidder or Nominee must, no later than two Business Days before the Implementation 

Date, deposit in cleared funds into the Trust Account an amount equal to the aggregate 

amount of the Cash Consideration payable to Scheme Shareholders, such amount to be 

held by Target or the Target Share Registry (as applicable) on trust for the Scheme 

Shareholders and for the purpose of sending the aggregate amount of the Cash 

Consideration to the Scheme Shareholders (except that any interest on the amount will 

be for the account of Bidder or Nominee (as applicable)). 

(b) On the Implementation Date and subject to funds having been deposited in accordance 

with clause 6.1(a), Target must pay or procure the payment of the Cash Consideration to 

each Scheme Shareholder from the Trust Account by either (in the sole discretion of 

Target): 

(i) despatching, or procuring the despatch, to that Scheme Shareholder of a 

pre-printed cheque in the name of that Scheme Shareholder and for the relevant 

amount (denominated in $) drawn on the Trust Account, with such despatch to be 

made by pre-paid post to that Scheme Shareholder's Registered Address (as at 

the Record Date); or 

(ii) making, or procuring the making of, a deposit for the relevant amount 

(denominated in $) in an account with any Australian ADI in Australia notified by 

that Scheme Shareholder to Target and recorded in or for the purposes of the 

Target Register as at the Record Date. 

(c) To the extent that, following satisfaction of Target's obligations under clause 6.1(b), there 

is any remaining amount held in the Trust Account, Target must pay, or procure the 

payment of, that amount promptly to Bidder or Nominee (as applicable). 

6.2 Joint holders 

In the case of Scheme Shares held in joint names, 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 Target Register as at the Record Date. 

6.3 Unclaimed moneys 

(a) The Public Trustee Act 1978 (Qld) will apply in relation to any Cash Consideration which 

becomes ‘unclaimed moneys’ (as defined in section 98 of the Public Trustee Act 1978 

(Qld)). 

(b) Target may cancel a cheque issued under this clause 6 if the cheque: 

(i) is returned to Target; or 

(ii) has not been presented for payment within six months after the date on which the 

cheque was sent. 
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(c) During the period of 12 months commencing on the Implementation Date, on request in 

writing from a Scheme Shareholder to Target (or the Target Share Registry on Target's 

behalf) (which request may not be made until the date which is 20 Business Days after 

the Implementation Date), Target must reissue a cheque that was previously cancelled 

under this clause 6.3. 

7 Dealings in Target Shares 

7.1 Dealings in Target Shares by Scheme Shareholders 

For the purpose of establishing the persons who are Scheme Shareholders, dealings in Target 

Shares will be recognised by Target provided that: 

(a) in the case of dealings of the type to be effected using CHESS, the transferee is 

registered in the Target Register as the holder of the relevant Target Shares by the 

Record Date; and 

(b) in all other cases, registrable transfers or transmission applications in respect of those 

dealings are received by the Target Share Registry by 5:00pm on the Record Date (in 

which case Target must register such transfers or transmission applications before 

7:00pm on that day), 

and Target will not accept for registration, nor recognise for the purpose of establishing the 

persons who are Scheme Shareholders, any transfer or transmission application in respect of 

Target Shares received after such times, or received prior to such times but not in registrable 

form. 

7.2 Target Register 

Target will, until the Scheme Consideration has been provided and the name and address of 

Nominee has been entered in the Target Register as the holder of all of the Scheme Shares, 

maintain, or procure the maintenance of, the Target Register in accordance with this clause 7, 

and the Target Register in this form and the terms of the Scheme will solely determine 

entitlements to the Scheme Consideration. As from the Record Date (and other than for Nominee 

following the Implementation Date), each entry in the Target Register as at the Record Date 

relating to Scheme Shares will cease to have any effect other than as evidence of the 

entitlements of Scheme Shareholders to the Scheme Consideration in respect of those Scheme 

Shares. 

7.3 Effect of share certificates and holding statements 

As from the Record Date (and other than for Nominee following the Implementation Date), all 

share certificates and holding statements for Scheme Shares will cease to have effect as 

documents of title in respect of those Scheme Shares. 

7.4 Information to be given to Bidder and Nominee 

Target must procure that, as soon as practicable after the Record Date and in any event at least 

three Business Days before the Implementation Date, details of the names, Registered 

Addresses and holdings of Target Shares of every Scheme Shareholder as shown in the Target 

Register as at the Record Date are given to Bidder and Nominee (or as they direct) in such form 

as Bidder and Nominee may reasonably require. 

7.5 No disposals after Record Date 

If the 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 
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Shares or any interest in them after the Record Date. 

8 Suspension and Termination of Quotation of Target Shares 

(a) Target must apply to ASX for suspension of trading of the Target Shares on ASX with 

effect from the close of business on the Effective Date (or from such earlier time as may 

be reasonably appropriate to ensure that all trades made prior to suspension may be 

completed, and the Target Register amended accordingly, prior to the Record Date). 

(b) Target must apply to ASX for termination of official quotation of the Target Shares on 

ASX and the removal of Target from the official list of ASX with effect from the Business 

Day immediately following the Implementation Date. 

9 General Provisions 

9.1 Further assurances 

(a) Each Scheme Shareholder and Target 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 the Scheme and the transactions contemplated by it. 

(b) Without limiting Target's other powers under the Scheme, Target has power to do all 

things that it considers necessary or desirable to give effect to the Scheme and the 

Implementation Deed. 

9.2 Scheme Shareholders' agreements and consents 

Each Scheme Shareholder: 

(a) irrevocably agrees to the transfer of their Scheme Shares, together with all rights and 

entitlements attaching to those Scheme Shares, to Nominee in accordance with the terms 

of the Scheme; and 

(b) irrevocably consents to Target doing all things and executing all deeds, instruments, 

transfers or other documents as may be necessary or desirable to give full effect to the 

terms of the Scheme and the transactions contemplated by it, 

without the need for any further act by that Scheme Shareholder. 

9.3 Appointment of Target as attorney for implementation of Scheme 

Each Scheme Shareholder, without the need for any further act by that Scheme Shareholder, 

irrevocably appoints Target as that Scheme Shareholder's agent and attorney for the purpose of: 

(a) doing all things and executing all deeds, instruments, transfers or other documents as 

may be necessary or desirable to give full effect to the terms of the Scheme and the 

transactions contemplated by it, including the effecting of a valid transfer or transfers (or 

the execution and delivery of any Scheme Transfers) under clause 4.1(c); and 

(b) enforcing the Deed Poll against Bidder or Nominee, 

and Target accepts such appointment. Target, as agent and attorney of each Scheme 

Shareholder, may delegate its functions, authorities or powers under this clause 9.3 to all or any 

of its directors and officers (jointly, severally, or jointly and severally). 

9.4 Warranty by Scheme Shareholders 

Each Scheme Shareholder is deemed to have warranted to Nominee and, to the extent 

enforceable, to have appointed and authorised Target as that Scheme Shareholder's agent and 

attorney to warrant to Nominee, that all of their Scheme Shares (including any rights and 
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entitlements attaching to those Scheme Shares) will, at the time of the transfer of them to 

Nominee pursuant to the Scheme, be fully paid and free from all mortgages, charges, liens, 

encumbrances, pledges, security interests and other interests of third parties of any kind, whether 

legal or otherwise, and restrictions on transfer of any kind, and that they have full power and 

capacity to sell and to transfer their Scheme Shares (together with any rights and entitlements 

attaching to those Scheme Shares) to Nominee pursuant to the Scheme. Target undertakes in 

favour of each Scheme Shareholder that it will provide such warranty, to the extent enforceable, 

to Nominee on behalf of that Scheme Shareholder. 

9.5 Title to Scheme Shares 

Nominee will be beneficially entitled to the Scheme Shares transferred to it under the Scheme 

pending registration by Target of the name and address of Nominee in the Target Register as the 

holder of the Scheme Shares. 

9.6 Appointment of Nominee as attorney for Scheme Shares 

(a) From the Effective Date until Nominee is registered in the Target Register as the holder

of all Scheme Shares, each Target Shareholder:

(i) without the need for any further act by that Target Shareholder, irrevocably

appoints Nominee as its proxy to (and irrevocably appoints Nominee as its agent

and attorney for the purpose of appointing any director or officer of Nominee as

that Target Shareholder's proxy and, where appropriate, its corporate

representative to):

(A) attend shareholders' meetings of Target;

(B) exercise the votes attaching to the Target Shares registered in the name

of the Target Shareholder; and

(C) sign any Target Shareholders' resolution; and

(ii) must take all other action in the capacity of a Target Shareholder as Nominee

reasonably directs.

(b) From the Effective Date until Nominee is registered in the Target Register as the holder

of all Scheme Shares, no Target Shareholder may attend or vote at any meetings of

Target Shareholders or sign any Target Shareholders' resolution (whether in person, by

proxy or by corporate representative) other than under this clause 9.6.

9.7 Alterations and conditions to Scheme 

If the Court proposes to approve the Scheme subject to any alterations or conditions, Target may, 

by its counsel or solicitors, and with the prior consent of Bidder and Nominee, consent on behalf 

of all persons concerned, including each Target Shareholder, to those alterations or conditions. 

9.8 Binding effect of Scheme 

The Scheme binds Target and all of the Target Shareholders from time to time (including those 

who did not attend the Scheme Meeting, did not vote at that meeting or voted against the 

Scheme) and, to the extent of any inconsistency, overrides the constitution of Target. 

9.9 Enforcement of Deed Poll 

Target undertakes in favour of each Scheme Shareholder that it will enforce the Deed Poll 

against Bidder and Nominee on behalf of and as agent and attorney for the Scheme 

Shareholders. 
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9.10 Notices 

Where a notice, transfer, transmission application, direction or other communication referred to in 

the Scheme is sent by post to Target, 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 Target's 

registered office or by the Target Share Registry, as the case may be. 

9.11 Costs and duty 

(a) Subject to clause 9.11(b), each of Bidder and Nominee (on a joint and several basis), and

separately, Target, will pay their share of the costs of the Scheme in accordance with the

Implementation Deed.

(b) Bidder or Nominee will pay all duty (including stamp duty and any related fines, penalties

and interest thereon) payable on or in connection with the transfer by Scheme

Shareholders of the Scheme Shares to Nominee pursuant to the Scheme.

9.12 Governing law and jurisdiction 

This Scheme is governed by the laws of Queensland. Each party submits to the non-exclusive 

jurisdiction of courts exercising jurisdiction there in connection with matters concerning the 

Scheme. 
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Deed Poll 

This Deed Poll is made on 6 February 2020 

By 

Australian Veterinary Owner's League Pty Ltd (ACN 601 874 588), registered in Australia of Unit 1, 
277 Lane Cove Road, Macquarie Park, New South Wales, 2113 (Bidder) 

and 

VetPartners NVC Pty Ltd (ACN 638 517 389) registered in Australia of Unit 1, 277 Lane Cove Road, 
Macquarie Park, New South Wales, 2113 (Nominee). 

In favour of 

Each Scheme Shareholder 

Recitals 

A  Bidder and National Veterinary Care Ltd (ACN 166 200 059) (Target) have entered into a 
scheme implementation deed dated 15 December 2019 (the Implementation Deed). 

B  Pursuant to the terms of the Implementation Deed, Bidder nominated its wholly-owned subsidiary, 
Nominee, to acquire the Target Shares under the Scheme.  

C  Target has agreed in the Implementation Deed to propose the Scheme, pursuant to which, 
subject to the satisfaction or waiver of certain conditions precedent, Nominee will acquire all of 
the Scheme Shares from Scheme Shareholders for the Scheme Consideration. 

D  In accordance with the Implementation Deed, Bidder and Nominee are entering into this Deed 
Poll for the purpose of covenanting in favour of the Scheme Shareholders that they will observe 
and perform the obligations contemplated of them under the Scheme. 

It is agreed as follows. 

1 Definitions and Interpretation 

1.1 Definitions 

Terms defined in the Implementation Deed have the same meaning in this Deed Poll unless the 
context requires otherwise. 

1.2 Interpretation 

The provisions of clause 1.2 of the Implementation Deed form part of this Deed Poll as if set out 
in full in this Deed Poll, and on the basis that references to 'this deed' in that clause are 
references to 'this Deed Poll'. 

2 Nature of Deed Poll 

Bidder and Nominee acknowledge that: 

(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
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(b) under the Scheme, each Scheme Shareholder appoints Target as its agent and attorney

to enforce this Deed Poll against Bidder and Nominee on behalf of that Scheme

Shareholder.

3 Conditions Precedent and Termination 

3.1 Conditions precedent 

Bidder's and Nominee's obligations under this Deed Poll are subject to the Scheme becoming 

Effective. 

3.2 Termination 

If the Implementation Deed is terminated before the Effective Date or the Scheme does not 

become Effective on or before the End Date, Bidder's and Nominee's obligations under this Deed 

Poll will automatically terminate and the terms of this Deed Poll will be of no further force or 

effect, unless Target, Bidder and Nominee otherwise agree in accordance with the 

Implementation Deed. 

3.3 Consequences of termination 

If this Deed Poll is terminated under clause 3.2 then, in addition to and without prejudice to any 

other rights, powers or remedies available to them: 

(a) Bidder and Nominee are released from their obligations under this Deed Poll, except

those obligations under clause 8.6; and

(b) each Scheme Shareholder retains any rights, powers or remedies that Scheme

Shareholder has against Bidder or Nominee in respect of any breach of their obligations

under this Deed Poll that occurred before termination of this Deed Poll.

4 Bidder's and Nominee's Compliance with Scheme Obligations 

Subject to clause 3, in consideration for the transfer to Nominee of the Scheme Shares in 

accordance with the Scheme, Bidder and Nominee covenant in favour of each Scheme 

Shareholder that they will observe and perform all obligations contemplated of them under the 

Scheme, including the relevant obligations relating to the provision of the Scheme Consideration 

in accordance with the terms of the Scheme. 

5 Representations and Warranties 

Bidder and Nominee severally make the following representations and warranties. 

(a) (Status) It is a corporation validly existing under the laws of the place of its incorporation.

(b) (Power) It has the power to enter into and perform its obligations under this Deed Poll

and to carry out the transactions contemplated by this Deed Poll.

(c) (Corporate authorisations) It has taken all necessary corporate action to authorise the

entry into this Deed Poll and has taken or will take all necessary corporate action to

authorise the performance of this Deed Poll and to carry out the transactions

contemplated by this Deed Poll.

(d) (Document binding) This Deed Poll is its valid and binding obligation enforceable in

accordance with its terms, subject to any necessary stamping and registration.

(e) (Transactions permitted) The execution and performance by it of this Deed Poll and

each transaction contemplated by this Deed Poll did not and will not violate in any respect

a provision of:
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(i) a law, judgment, ruling, order or decree binding on it; or 

(ii) its constituent documents. 

6 Continuing Obligations 

This Deed Poll is irrevocable and, subject to clause 3, remains in full force and effect until the 

earlier of: 

(a) Bidder and Nominee having fully performed their obligations under this Deed Poll; and 

(b) termination of this Deed Poll under clause 3. 

7 Further Assurances 

Each of Bidder and Nominee will, on their own behalf and, to the extent authorised by the 

Scheme, on behalf of each Scheme Shareholder, do all things and execute all deeds, 

instruments, transfers or other documents as may be necessary or desirable to give full effect to 

the provisions of this Deed Poll and the transactions contemplated by it. 

8 General 

8.1 Notices 

Any notice, demand, consent or other communication to Bidder or Nominee (a Notice) given or 

made under this Deed Poll: 

(a) must be in writing and signed by the sender or a person duly authorised by the sender (or 

in the case of email, set out the full name and position or title of the sender or person duly 

authorised by the sender); 

(b) must be delivered to the intended recipient by prepaid post (if posted to an address in 

another country, by registered airmail) or by hand or email to the address or email 

address below (or the address or email address last notified by the intended recipient to 

the sender): 

Address: Unit 1, 277 Lane Cove Road, 

Macquarie Park NSW 2113 

Email: john.burns@vet.partners 

Attention: John Burns 

(c) will be conclusively taken to be duly given or made: 

(i) in the case of delivery in person, when delivered; 

(ii) in the case of delivery by post, two Business Days after the date of posting (if 

posted to an address in the same country) or seven Business Days after the date 

of posting (if posted to an address in another country); and 

(iii) in the case of delivery by email, the earlier of: 

(A) the time that the sender receives an automated message from the 

intended recipient's information system confirming delivery of the email; 

(B) the time that the email is first opened or read by the intended recipient, or 

an employee or officer of the intended recipient; and 

(C) two hours after the time the email is sent (as recorded on the device from 

which the sender sent the email) unless the sender receives, during that 
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two hour period, an automated message that the email has not been 

delivered, 

but if the result is that a Notice would be taken to be given or made: 

(iv) on a day that is not a business day in the place to which the Notice is sent or later 

than 5:00pm (local time), then it will be taken to have been duly given or made at 

the start of business on the next business day in that place; or 

(v) before 9:00am (local time) on a business day in the place to which the Notice is 

sent, then it will be taken to have been duly given or made at 9:00am (local time) 

on that business day in that place. 

8.2 No waiver 

No failure to exercise nor any delay in exercising any right, power or remedy by Bidder or 

Nominee, or by any Scheme Shareholder, operates as a waiver. A single or partial exercise of 

any right, power or remedy does not preclude any other or further exercise of that or any other 

right, power or remedy. A waiver of any right, power or remedy on one or more occasions does 

not operate as a waiver of that right, power or remedy on any other occasion, or of any other 

right, power or remedy. A waiver is not valid or binding on the person granting that waiver unless 

made in writing. 

8.3 Remedies cumulative 

The rights, powers and remedies of Bidder and Nominee and of each Scheme Shareholder under 

this Deed Poll are in addition to, and do not exclude or limit, any right, power or remedy provided 

by law or equity or by any agreement. 

8.4 Amendment 

No amendment or variation of this Deed Poll is valid or binding unless: 

(a) either: 

(i) before the Second Court Date, the amendment or variation is agreed to in writing 

by Target, Bidder and Nominee (which such agreement may be given or withheld 

without reference to or approval by any Target Shareholder); or 

(ii) on or after the Second Court Date, the amendment or variation is agreed to in 

writing by Target, Bidder and Nominee (which such agreement may be given or 

withheld without reference to or approval by any Target Shareholder) and is 

approved by the Court; and 

(b) Bidder and Nominee enter into a further deed poll in favour of the Scheme Shareholders 

giving effect to that amendment or variation. 

8.5 Assignment 

The rights and obligations of Bidder and Nominee and of each Scheme Shareholder under this 

Deed Poll are personal. They cannot be assigned, encumbered or otherwise dealt with and no 

person may attempt, or purport, to do so without the prior consent of Bidder, Target and 

Nominee. 

8.6 Costs and duty 

Bidder and Nominee must, jointly and severally, bear their own costs arising out of the 

negotiation, preparation and execution of this Deed Poll. All duty (including stamp duty and any 

fines, penalties and interest thereon) payable on or in connection with this Deed Poll and any 

instrument executed under or any transaction evidenced by this Deed Poll must be borne jointly 
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and severally by Bidder and Nominee. Bidder and Nominee must indemnify each Scheme 

Shareholder on demand against any liability for that duty (including any related fines, penalties 

and interest thereon). 

8.7 Governing law and jurisdiction 

This Deed Poll is governed by the laws of Queensland. Bidder and Nominee submit to the non-

exclusive jurisdiction of courts exercising jurisdiction there in connection with matters concerning 

this Deed Poll. 
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Confidential 

National Veterinary Care Ltd ACN 166 200 059 (NVC or the Company) 

(ASX Code: NVL) 

Notice of Scheme Meeting 

Notice is hereby given that, by order of the Supreme Court of Queensland on 13 February 2020 pursuant to section 

411(1) of the Corporations Act, a meeting of shareholders of NVC will be held at 10.00am (Brisbane time) on 

19 March 2020 at Allens, Level 26, 480 Queen Street, Brisbane, Qld, 4000. 

The Court has directed that Susan Forrester, or failing her, Kaylene Gaffney act as the chair of the Scheme Meeting 

(Chair). 

Unless the context requires otherwise, terms used in this Notice of Scheme Meeting and in the Notes to the Notice of 

Scheme Meeting have the same meaning as set out in section 9 (Glossary and interpretation) of the Scheme Booklet. 

Business of the Scheme Meeting 

The purpose of the Scheme Meeting is to consider and, if thought fit, to agree to a proposed scheme of arrangement 

(with or without modification or any alterations or conditions required by the Court to which NVC and VetPartners 

agree) to be implemented between NVC and NVC Shareholders as at the Scheme Record Date. 

A copy of the Scheme and a copy of the explanatory statement required by section 412 of the Corporations Act in 

relation to the Scheme are contained in the Scheme Booklet (of which this Notice of Scheme Meeting forms part). 

Scheme Resolution 

The Scheme Meeting will be asked to consider, and, if thought fit, pass the following resolution: 

That, pursuant to and in accordance with section 411 of the Corporations Act 2001 (Cth), the scheme of 

arrangement proposed between NVC and the holders of ordinary shares of NVC (the terms of which are 

contained in and more particularly described in the Scheme Booklet of which the Notice of Scheme Meeting 

forms part) is approved (with or without alterations or conditions as approved by the Court) and, subject to 

approval of the Scheme by the Court, the NVC Board is authorised to implement the Scheme with any such 

alterations or conditions. 

There are no relevant voting exclusions that apply to this Scheme Meeting. 

Janita Robba 

Company Secretary 

National Veterinary Care Ltd 
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NOTES TO THE NOTICE OF SCHEME MEETING 

These notes should be read in conjunction with the Notice of Scheme Meeting and the information in the Scheme 

Booklet (of which the Notice of Scheme Meeting forms part).  

Majorities required 

In accordance with section 411(4)(a)(ii) of the Corporations Act, the Scheme Resolution must be passed by: 

• more than 50% in number (unless the Court orders otherwise) of NVC Shareholders who are present and

voting, either in person or by proxy, by attorney or, in the case of a corporation, by its duly appointed corporate

representative, at the Scheme Meeting; and

• at least 75% of the total number of votes cast by NVC Shareholders on the Scheme Resolution.

Entitlement to vote 

The time for the purposes of determining voting entitlements pursuant to regulation 7.11.37 of the Corporations 

Regulations will be 7.00pm (Sydney time) on 17 March 2020.  

Voting at the Scheme Meeting 

You may vote in person at the Scheme Meeting, or appoint a proxy, attorney or, if you are a body corporate, a duly 

appointed corporate representative to attend and vote on your behalf.  

Voting will be conducted by poll. 

Jointly held securities 

If you hold NVC Shares jointly with one or more other person, only one of you may vote. If more than one of you 

attempts to vote in person at the meeting, only the vote of the holder whose name appears first on the NVC Share 

Register will be counted. 

Proxies 

If you are unable to attend the meeting, you are encouraged to appoint a proxy to attend and vote on your behalf. If 

you wish to appoint a proxy, please complete the enclosed proxy form.  

Shareholders are notified that: 

• a member who is entitled to attend and cast a vote at the meeting may appoint a proxy to attend and vote for

the member;

• the appointment may specify the proportion or number of votes that the proxy may exercise;

• a member who is entitled to cast two or more votes at the meeting may appoint two proxies and may specify the

proportion or number of votes each proxy is entitled to exercise. If you appoint two proxies and the appointment

does not specify the proportion or number of votes each proxy may exercise, each proxy may exercise half of

the votes; and

• a proxy may be an individual or a body corporate and need not be a member of NVC. If a Shareholder appoints

a body corporate as proxy, the body corporate will need to ensure that it appoints an individual as corporate

representative and provides satisfactory evidence of that appointment.

You can direct your proxy how to vote by following the instructions on the proxy form. 

If the Chair of the meeting is appointed as your proxy (or is appointed your proxy by default), she can be directed how 

to vote by ticking the relevant boxes next to the Scheme Resolution on the proxy form (i.e. ‘for’, ‘against’ or ‘abstain’). 

The Chair of the meeting intends to vote all undirected proxies in favour of the Scheme Resolution.  

Any directed proxies that are not voted on a poll at the meeting by an NVC Shareholder’s appointed proxy will 

automatically default to the Chair of the meeting, who is required to vote proxies as directed on a poll. 

If you hold NVC Shares jointly with one or more other persons, your proxy appointment will be valid if either you or 

any one of those other persons signs the proxy form. 

Your appointment of a proxy does not preclude you from revoking the proxy, attending in person and voting at the 

Scheme Meeting, provided written notice of the revocation has been given to the NVC Share Registry at least 48 

hours before the Scheme Meeting.  
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Lodgement of proxies 

The proxy form must be received by the Company at its registered office or the NVC Share Registry, Link Market 

Services Limited, by 10.00am (Brisbane time) on 17 March 2020. 

Proxy forms must be returned using one of the following methods: 

• Submitted online to the NVC Share Registry by visiting the website www.linkmarketservices.com.au. You will

need your Holder Identification Number (HIN) or Shareholder Reference Number (SRN) as shown on your proxy

form. You will be taken to have signed the proxy form if you lodge in accordance with the instructions on the

website.

• By fax to Link Market Services Limited: +61 2 9287 0309

• By mail to National Veterinary Care Ltd, C/- Link Market Services Limited, Locked Bag A14, Sydney South NSW

1235, Australia

• By hand, during business hours (Monday to Friday (excluding public holidays), 9:00am – 5:00pm) to Link Market

Services Limited, Level 12, 680 George Street, Sydney NSW 2000

NVC Shareholders should contact the Shareholder Information Line on 1300 970 086 from within Australia and 

+61 1300 970 086 from outside Australia between 8.30am and 5.30pm (Sydney time) Monday to Friday (excluding

days which are public holidays in New South Wales) with any queries regarding, among other things, the number of

NVC Shares they hold, how to vote in person at the Scheme Meeting or how to lodge the proxy form.

Further details in respect of the Scheme Resolution to be put to the Scheme Meeting are set out in the Scheme 

Booklet of which this Notice of Scheme Meeting forms part. 

Lodging online at www.linkmarketservices.com.au 

Select ‘Investor Login’ and enter 'National Veterinary Care Ltd' or the ASX code 'NVL' in the 'Issuer Name' field, your 

Holder Identification Number (HIN) or Shareholder Reference Number (SRN) as shown on your proxy form, postcode 

(or country of origin if located outside of Australia) and security code which is shown on the screen and click ‘Login’. 

Select the ‘Voting’ tab and then follow the prompts. You will be taken to have signed your proxy form if you lodge in 

accordance with the instructions given on the website. 

Voting by attorney 

Powers of attorney, including any authority under which the instrument is signed (or a certified copy of the authority), 

must be received by the NVC Share Registry by no later than 10.00am (Brisbane time) on 17 March 2020. 

Your appointment of an attorney does not preclude you from revoking the attorney, attending in person and voting at 

the Scheme Meeting, provided written notice of the revocation has been given to the NVC Share Registry at least 48 

hours before the Scheme Meeting. 

Persons attending the Scheme Meeting as an attorney should bring to the Scheme Meeting the original or certified 

copy of the power of attorney under which they have been authorised to attend and vote at the Scheme Meeting. 

Voting by corporate representative 

If you are a body corporate, you can appoint a corporate representative to attend and vote at the Scheme Meeting on 

your behalf. The appointment must comply with section 250D of the Corporations Act.  

A corporate representative should bring to the Scheme Meeting the appropriate 'Certificate of Appointment of 

Corporate Representative' prior to admission. A form of the certificate may be obtained from Link Market Services 

Limited or online at https://www.linkmarketservices.com.au/corporate/resources/forms.html  

Court approval 

In accordance with section 411(4)(b) of the Corporations Act, the Scheme (with or without modification) must be 

approved by an order of the Court. If the Scheme Resolution put to the Scheme Meeting is passed by the requisite 

majorities and the other conditions to the Scheme are satisfied or waived (if applicable) by the time required under 

the Scheme, NVC intends to apply to the Court on or around 25 March 2020 for the necessary orders to approve the 

Scheme. 

In order for the Scheme to become Effective, it must be approved by the Court and an office copy of the orders of the 

Court approving the Scheme must be lodged with ASIC. 

http://www.linkmarketservices.com.au/
http://www.linkmarketservices.com.au/
https://www.linkmarketservices.com.au/corporate/resources/forms.html
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I/We being a member(s) of National Veterinary Care Ltd and entitled to attend and vote hereby appoint:
PROXY FORM

ST
EP

 1 or failing the person or body corporate named, or if no person or body corporate is named, the Chairman 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 10:00am (Brisbane Time) on Thursday,  
19 March 2020 at Allens, Level 26, 480 Queen Street, Brisbane, Qld, 4000 (the Meeting) and at any postponement or adjournment of the 
Meeting.
The Chairman of the Meeting intends to vote undirected proxies in favour of each item of business.

the Chairman of the 
Meeting (mark box)

OR if you are NOT appointing the Chairman of the Meeting 
as your proxy, please write the name of the person or 
body corporate you are appointing as your proxy

APPOINT A PROXY

ST
EP

 3

This form should be signed by the shareholder. If a joint holding, any one or more of the joint holders may sign. If signed by the shareholder’s attorney, the 
power of attorney (including any authority under which the instrument is signed (or a certified copy of the authority)) 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 no later than 48 hours before the Meeting.
Please read the voting instructions overleaf before marking any boxes with an T

*  If you mark the Abstain box for a particular Item, you are directing your proxy not to vote on your behalf on a show of hands or on a poll and your
votes will not be counted in computing the required majority on a poll.

1 That, pursuant to and in accordance with section 411 of the Corporations Act 2001 (Cth), the scheme 
of arrangement proposed between National Veterinary Care Ltd and the holders of ordinary shares of 
National Veterinary Care Ltd (the terms of which are contained in and more particularly described in 
the Scheme Booklet of which the Notice of Scheme Meeting forms part) is approved (with or without 
alterations or conditions as approved by the Court) and, subject to approval of the Scheme by the 
Court, the National Veterinary Care Ltd Board is authorised to implement the Scheme with any such 
alterations or conditions.

Resolutions

VOTING DIRECTIONS

For Against Abstain*

LODGE YOUR VOTE

 ONLINE
www.linkmarketservices.com.au

 BY MAIL
National Veterinary Care Ltd
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: +61 1300 970 086

ACN 166 200 059

*X99999999999*
X99999999999
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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 Chairman of the Meeting as your proxy, mark 
the box in Step 1. If you wish to appoint someone other than the Chairman 
of the Meeting as your proxy, please write the name of that individual or 
body corporate in Step 1. A proxy need not be a shareholder of the 
Company.

DEFAULT TO CHAIRMAN OF THE MEETING
Any directed proxies that are not voted on a poll at the Meeting will default 
to the Chairman of the Meeting, who is required to vote those proxies as 
directed. Any undirected proxies that default to the Chairman of the 
Meeting will be voted according to the instructions set out in this Proxy 
Form.

VOTES ON ITEMS OF BUSINESS – PROXY APPOINTMENT
You may direct your proxy how to vote by placing a mark in one of the 
boxes opposite each item of business. 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 items of business, your proxy may 
vote as he or she chooses. If you mark more than one box on an item your 
vote on that item will be invalid.

APPOINTMENT OF A SECOND PROXY
You are entitled to appoint up to two persons as proxies to attend the 
Meeting 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, any one or 
more of the joint holders may sign.
Power of Attorney: to sign under Power of Attorney, you must lodge the 
Power of Attorney (including any authority under which the instrument is 
signed (or a certified copy of the authority)) with the registry. If you have 
not previously lodged this document for notation, please attach a certified 
photocopy of the Power of Attorney (including any authority under which 
the instrument is signed (or a certified copy of the authority)) 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) 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 Meeting the 
appropriate “Certificate of Appointment of Corporate Representative” 
must be produced prior to admission in accordance with the Notice of 
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 
(including any authority under which the instrument is signed (or a 
certified copy of the authority))) must be received at an address given 
below by 10:00am (Brisbane Time) on Tuesday, 17 March 2020, 
being not later than 48 hours before the commencement of the 
Meeting. Any Proxy Form or Power of Attorney received after that time 
will not be valid for the scheduled Meeting. 

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 vote. To use the online lodgement facility, 
shareholders will need their “Holder Identifier” - Securityholder 
Reference Number (SRN) or Holder Identification Number (HIN).

 BY MAIL
National Veterinary Care Ltd
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)

IF YOU WOULD LIKE TO ATTEND AND VOTE AT THE SCHEME MEETING, PLEASE BRING THIS FORM WITH YOU. 
THIS WILL ASSIST IN REGISTERING YOUR ATTENDANCE.

HOW TO COMPLETE THIS SHAREHOLDER PROXY FORM
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Corporate directory 

Registered office and principal place of business Unit 1 
28 Burnside Road 
Ormeau Qld 4208 

Stock exchange listing National Veterinary Care Ltd shares are listed on the Australian 
Securities Exchange (ASX ticker symbol: NVL)  

Company website www.nvcltd.com.au 

Legal adviser Allens 
Level 26 
480 Queen Street 
Brisbane Qld 4000 

Lead Financial adviser InterFinancial Corporate Finance Ltd 
Level 2 
201 Charlotte Street 
Brisbane Qld 4000 

Financial adviser Wilsons Corporate Finance Limited 
Level 32  
Governor Macquarie Tower 
1 Farrer Place 
Sydney NSW 2000 

Taxation adviser BDO 
Level 10 
12 Creek St 
Brisbane Qld 4000  

Share registry Link Market Services Limited  
Level 21 
10 Eagle Street 
Brisbane Qld 4000 

Shareholder Information Line 1300 970 086 (within Australia) or +61 1300 970 086 (from outside 
Australia), Monday to Friday (excluding days which are public holidays in 
New South Wales) between 8:30am and 5:30pm (Sydney time) 
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