
  

 
 
 
24 January 2022 
 
 
The Takeover Panel 
1 Angel Court 
London 
EC2R 7HJ 
 
 
Dear Sirs, 
 
Re: Sensyne Health plc (“THE COMPANY”) 
 
Introduction 
 
Lansdowne Partners (UK) LLP (“Lansdowne”), acting as agent for its clients, confirms that it 
has been made aware of the proposed transaction whereby the Company is proposing to raise 
capital through the issuance of loan notes and warrants (“the Proposed Transaction”).  A 
summary of the Proposed Transaction is included at Appendix 1 to this Letter.  The Company 
is in an offer period for the purposes of the Takeover Code (“the Code”), having announced a 
Formal Sale Process on 2 November 2021. 
 
Rule 21.1 of the Takeover Code 
 
Lansdowne understands that, under Rule 21.1(a) of the Code, as the Company is in an offer 
period the board of the Company must not, without the approval of the shareholders in general 
meeting, take any action which may result in any offer or bona fide possible offer being 
frustrated or in shareholders being denied the opportunity to decide on its merits or: 
 
(i) issue any shares or transfer or sell, or agree to transfer or sell, any shares out of treasury 

or effect any redemption or purchase by the company of its own shares; 
 
(ii) issue or grant options in respect of any unissued shares; 
 
(iii) create or issue, or permit the creation or issue of, any securities carrying rights of 

conversion into or subscription for shares; 
 
(iv) sell, dispose of or acquire, or agree to sell, dispose of or acquire, assets of a material 

amount; or 
 
(v) enter into contracts otherwise than in the ordinary course of business. 
 
Proposed Transaction 
 
Lansdowne understands that the Proposed Transaction falls within Code Rules 21.1(a) (iii) 
and (v) and, consequently, cannot be completed without the approval of the Company’s 
shareholders in general meeting. 
 
Disapplication of Rule 21.1(a) obligation 
 
Lansdowne understands that, under Code Rule 21.1(c)(iii), the Takeover Panel (“the Panel”) 
will normally agree to disapply the requirement for shareholder approval in a general meeting 
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if, inter alia, shareholders of the Company holding shares carrying more than 50% of the voting 
rights of the Company state in writing that they approve the proposed action and would vote 
in favour of any resolution to that effect proposed at a general meeting. 
 
Confirmations and Acknowledgements 
 
Lansdowne hereby confirms the following: 
 
1. that Lansdowne on behalf of the beneficial owners of 13,436,786 ordinary shares in the 

issued share capital of the Company, representing 8.15% of the Company’s issued share 
capital carrying voting rights, has absolute discretion over the manner in which these 
shares are voted. These shares are held free of all liens, pledges, charges and 
encumbrances; and 
 

2. that, in connection with the Proposed Transaction: 
 

a. Lansdowne consents to the Panel agreeing to disapply Rule 21.1(a) of the Code 
in relation to the Proposed Transaction; 
 

b. subject to shareholders of the Company holding more than 50% of the shares 
capable of being voted on a resolution to approve the Proposed Transaction at 
a general meeting of the Company giving confirmations in writing in a similar 
form to this letter, Lansdowne consents to the Panel dispensing with the 
requirement that the Proposed Transaction be approved at a general meeting 
by shareholders of the Company holding shares carrying more than 50% of the 
voting rights of the Company; and 
 

c. Lansdowne approves the Proposed Transaction described herein and would 
vote in favour of a resolution to approve the Proposed Transaction were one to 
be put to the shareholders of the Company at a general meeting. 

 
In giving the confirmations referred to above, Lansdowne acknowledges: 
 
1. that, if the Panel receives such confirmations from shareholders of the Company holding 

more than 50% of the shares capable of being voted on a resolution to approve the 
Proposed Transaction, the Panel will agree to disapply the requirement for the Proposed 
Transaction to be approved by shareholders of the Company at a general meeting; 
 

2. that if no general meeting is held to approve the Proposed Transaction: 
 

a. there will not be an opportunity for any other person to make any alternative 
proposal to the Company conditional on the Proposed Transaction not being 
approved by shareholders of the Company; 
 

b. there will not be an opportunity for other shareholders in the Company  to make 
known their views on the Proposed Transaction; and 
 

c. there will be no requirement for the Company either (i) to obtain and make 
known to its shareholders competent independent advice under Rule 
21.1(1)(d)(i) of the Code on the Proposed Transaction or (ii) to publish a circular  
to shareholders of the Company in compliance with Rule 21.1(d)(iii) of the Code 
and Note 1 to Rule 21.1 of the Code in connection with this matter. 
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Lansdowne considers itself to be a sophisticated investor in relation to equity investments. 
Lansdowne confirms that it has had the opportunity to take independent financial advice 
before signing this letter. 
 
I, the signee, have full power and authority to sign this letter on behalf of Lansdowne which is 
a binding obligation upon it. 
 
 
Signed for and on behalf of Lansdowne Partners (UK) LLP 
 
 
 
………………………………………………  Date ……………………………………………… 
 
Suzi Nutton, CEO 
 
 
………………………………………………  Date ……………………………………………… 
Hugh Orange, CFO  

25.1.22

25.1.22



4 
 

Appendix 1 
 

 Summary of Proposed Transaction 
 

1 The Company proposes to raise up to £11.35 million through the issuance of loan 
notes. 

2 The Company will issue £6.35 million in the first tranche on or around 21 January 
2021 and, if both the noteholders and the Company agree, an additional £5 million 
in a second tranche.  

3 Subscribers for the first tranche of loan notes are funds managed by Sand Grove 
Capital Management, Lansdowne Partners (UK) LLP and Gatemore Capital 
Management. Peel Hunt LLP has applied its fee and is also a subscriber.    

4 The loan notes will have a 12 month maturity and will rank as senior debt secured 
on substantially all the assets of the Company. 

5 The proceeds of the loan note would be used to meet costs associated with 
maintaining the Company’s operations through the coming months as the formal 
sale process proceeds. 

6 At the earliest of maturity, sale of all or substantially all the issued share capital of 
the Company, or a change of control of the Company, the loan notes will be repaid 
at 1.25x par value. 

7 Upon the occurrence of any share issuance or material asset sale by the Company, 
50% of the net proceeds (subject to a de minimis amount of £2,000,000) shall be 
applied in redemption of the loan notes on a pro rata basis at 1.25x par value. 

8 The Company will issue detachable warrants for the purchase of up to 12.7% of the 
issued share capital to note holders on issuance of the first tranche and a further 
5% of the issued share capital to note holders on issuance of the second tranche. 
The warrants will have an exercise price of 10 pence and an exercise period from 
the date of issuance to 15 January 2025 and be subject to an antidilution 
adjustment mechanism. A total of 8,239,950 warrants shall be issued on closing of 
the first tranche of financing and the issue of the balance of 12,689,541 warrants 
connected to the first tranche of financing shall be issued following shareholder 
approval.  

9 The loan notes contain a number of covenants requiring loan note holder consent 
(not to be unreasonably withheld or delayed) for the entering into significant 
transactions, significant deviation from the budget or incurrence of indebtedness. 

10 Lord Drayson has committed to use reasonable efforts to secure financing on 
commercially reasonable terms to subscribe for the second tranche. Lord Drayson 
has also committed to vote for any bid for the Company that results from the FSP 
that is consistent with the Company’s mission and maximises value for 
shareholders or is recommended by the independent directors.  

11 The subscribers, save Peel Hunt LLP, have agreed to a lock-in on the sale of any 
shares until the earlier of a R2.7 announcement, termination of the FSP, the date 
of any decision on the provision of the second tranche of financing or default. 

12 Sand Grove Capital Management LLP has the option to appoint an observer to the 
board of directors. 

 
 

 
 

 
 


