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Scheme Meeting – Chair's Address 

In accordance with ASX Listing Rule 3.13.3, attached is the Chair's address which will be 
delivered at today's Scheme Meeting, commencing at 10.00am (AEST) at Allens, Level 26, 
480 Queen Street, Brisbane, Queensland, Australia. 
 
Also attached is the proxy results received in relation to the Scheme Meeting which will 
be presented at the meeting. 
 
 

-END- 

 

Authorised for release by the NVL Board. 

About NVL: 

NVL aims to be a leading provider of veterinary services in Australia and New Zealand. 
NVL 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 NVL are expanding the NVL network of clinics through 
acquisition and driving organic growth at a clinic level.  
 
For further information please contact: 
 
Tomas Steenackers 
CEO/Managing Director 
National Veterinary Care Ltd 
07 3063 0906 
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National Veterinary Care Ltd 

Court-Convened Scheme Meeting 

19 March 2020 

Chairperson’s Address 

 

Overview of proposed scheme and scheme meeting 

On 16 December 2019, NVC announced that it had entered into a Scheme Implementation Deed 

with Australian Veterinary Owner's League Pty Ltd under which the parties agreed that Australian 

Veterinary Owner's League Pty Ltd or its nominee would, subject to certain conditions, acquire all 

of the shares in NVC by way of scheme of arrangement for cash consideration of $3.70 per share. 

On 21 January 2020, Australian Veterinary Owner's League Pty Ltd nominated VetPartners NVC 

Pty Ltd as its nominee to acquire all the shares in NVC under the proposed scheme. I'll refer to 

VetPartners NVC Pty Ltd as 'VetPartners' this morning. 

The scheme consideration of $3.70 cash per share represents a premium of: 

• 56.8% to the closing price of NVC shares on 13 December 2019 of $2.36, which was the 

last closing price prior to the announcement of the proposed scheme of arrangement on 

16 December 2019; and 

• 60.9% to the volume weighted average price of NVC shares of $2.30 for the 6 month 

period to 13 December 2019, which was the 6 month period immediately prior to the 

announcement of the proposed scheme on 16 December 2019. 

NVC shareholders who were recorded in the company's members' register as at 7:00pm (Sydney 

time) on 11 February 2020 will have received a scheme booklet together with a personalised 

proxy form. The purpose of this scheme meeting is to consider and, if thought fit, approve the 

proposed scheme of arrangement between NVC and NVC shareholders, as described in the 

scheme booklet. 

The scheme booklet includes: 

• a notice convening today's meeting; 

• the key considerations relevant to each NVC shareholder's vote, including reasons to vote 

in favour of, or against, the proposed scheme; 

• frequently asked questions and answers; 

• an overview of the proposed scheme; and 

• information about VetPartners. 

Your Directors engaged Pilot Partners as the independent expert to assess the merits of the 

proposed scheme. A copy of the independent expert report is included in the scheme booklet. 

The independent expert has concluded that the proposed scheme is fair and reasonable and 

therefore in the best interests of NVC shareholders in the absence of a superior proposal. The 

independent expert has assessed the fully diluted value of NVC shares to be in the range of $3.02 

to $3.26 per share on a control basis. The cash consideration under the proposed scheme of 

$3.70 per NVC share is above the valuation range determined by the independent expert. 

Today, shareholders will be asked to vote on a resolution in relation to the proposed scheme 

which requires their approval for it to proceed. 
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I will present the scheme resolution to be considered and there will be time for questions and 

discussion. Following this, I will display the proxy votes for the scheme resolution and will take a 

vote by way of a poll on the scheme resolution. The results of today’s scheme meeting will be 

announced to the ASX later today and will be published on NVC's website. 

Directors' recommendation 

Your Directors have carefully assessed the merits of the proposed scheme and have unanimously 

recommended that, 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 shareholders, shareholders vote 

in favour of the scheme resolution at today's meeting. 

Your NVC Board confirms that as at the date of this scheme meeting: 

• no superior proposal has been received by NVC since the announcement of the Scheme 

Implementation Deed on 16 December 2019; and 

• the independent expert, Pilot Partners, has not changed its opinion (as set out in the 

independent expert report included in the scheme booklet) that the scheme is fair and 

reasonable and therefore in the best interests of NVC shareholders in the absence of a 

superior proposal. 

In relation to the recommendation of Tomas Steenackers, NVC's Managing Director and Chief 

Executive Officer, shareholders are reminded that they should have regard to the fact that Mr 

Steenackers will become entitled to the following benefits if the scheme is implemented: 

• first, a cash payment of $338,252, representing an accelerated vesting of his short-term 

incentive awards; 

• second, the accelerated vesting of 431,329 unvested NVC performance rights, which will 

be exercised on a one-for-one basis for NVC shares which will participate in the scheme; 

and 

• third, in connection with the termination of his employment upon implementation of the 

scheme, a cash redundancy payment of $79,808 and an amendment of the restraint 

provisions 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 salary in lieu of notice for example. NVC may also be 

liable to pay compulsory superannuation contributions on Mr Steenackers' behalf in relation to 

some of the benefits he receives. These benefits 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. 

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 make a recommendation on the Scheme notwithstanding the nature and 

quantum of the benefits that Mr Steenackers will receive if the Scheme is implemented. Mr 

Steenackers has made his recommendation in favour of the proposed scheme. 

Your Directors have made their recommendation in favour of the proposed scheme on the basis 

that: 
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• 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 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; 

• NVC shareholders will receive all cash consideration which provides certainty of value for 

their investment in NVC, avoiding the uncertainties and risks associated with the delivery 

of NVC's strategic plan and general market risks; 

• the price of NVC shares is likely to fall in the near term if the scheme is not implemented 

and no superior proposal emerges; and 

• as previously mentioned, no superior proposal has emerged since the announcement of 

the scheme. 

Each of your NVC Directors intends to vote any NVC shares held or controlled by them in favour 

of the scheme resolution. 

Scheme conditions 

Implementation of the scheme is subject to a number of conditions. The relevant conditions which 

remain outstanding at this time are: 

• the approval of the scheme by NVC shareholders, which is why we are holding the scheme 

meeting today; 

• the approval of the scheme by the Supreme Court of Queensland, which will be sought 

following this meeting if NVC shareholders approve the scheme; and 

• certain other customary conditions. 

Your Directors are not aware of any circumstance to date which would prevent any of the 

outstanding conditions from being satisfied. 

Timetable for implementation 

If the scheme is approved by the requisite majorities of NVC shareholders at today's meeting, the 

expected next key dates in the scheme timetable are: 

• on Wednesday, 25 March, NVC will seek the approval of the Supreme Court of 

Queensland to implement the scheme. If the Court approves the scheme and issues the 

orders sought, then NVC will lodge a copy of the Court's orders with the Australian 

Securities and Investments Commission and the scheme will become legally effective. 

NVC shares will be suspended from official quotation on ASX from close of trade that day; 

• the scheme record date will be 7:00pm (AEST) on Wednesday, 1 April. All NVC 

shareholders who hold NVC shares on the scheme record date will be entitled to receive 

the scheme consideration of $3.70 cash for each NVC share which they hold; and 

• on Wednesday, 8 April, the scheme will be implemented and the scheme consideration 

will be paid. 

These dates are indicative only and are subject to, among other things, satisfaction of applicable 

conditions, including approval from the Supreme Court of Queensland. Any changes will be 

announced on ASX. 

With this background, we will now move to the formal business of the scheme meeting. 

 



Scheme Resolution and Proxy Voting Results

nvcltd.com.au

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 NVC Board is authorised to implement the Scheme with any such alterations or 
conditions.

Proxy votes received:

For Open Against
Total Valid 

Available Votes
As a % of 

Issued Capital Abstain

Votes 42,357,053 316,347 67,876 42,741,276 63.55% 449

Holders 342 39 8 1

Percentage 99.10% 0.74% 0.16%

http://www.nvcltd.com.au/
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