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Important Information

THIS IS AN IMPORTANT DOCUMENT AND SHAREHOLDERS WILL BE REQUESTED TO VOTE ON ALL OF THE 
ISSUES AND MATTERS DESCRIBED HEREIN AT THE AGM. IN THE EVENT THAT SHAREHOLDERS RECEIVING 
THIS DOCUMENT ARE IN ANY DOUBT AS TO THE IMPORT OF THIS DOCUMENT OR AS TO ANY ACTION 

REQUIRED OF THEM THEY ARE URGED TO CONSULT THEIR INDEPENDENT ADVISERS.

This circular contains information about the resolution that is being proposed for adoption at the forthcoming 
annual general meeting of shareholders scheduled for the 28th May 2018 (the “AGM”). It is being dispatched to all 
shareholders entitled to attend and vote at that meeting to enable them to understand better the nature of the 
resolution that is to be considered at the AGM and to provide the necessary information about the resolution to 
assist shareholders make a properly informed decision. 

This circular is being dispatched in compliance with Listing Rules of the Listing Authority and particularly in 
compliance with the requirements for such a circular in terms of Listing Rule 6.1.11 and 6.39 for the purpose of 
explaining to shareholders of the Company the proposed special business resolution to be considered at the 
AGM by the shareholders. In addition, this circular complies with the requirements of Listing Rule 6.2 on the 
contents of all circulars.

Where any or all of the securities of the Company have been sold or transferred by the addressee of this 
Circular, then the Circular and any other relevant documents should be passed to the person through whom the 
sale or transfer was effected for transmission to the purchaser or transferee.

This circular is being issued by Medserv p.l.c. (C28847) with registered office at Medserv, Port of Marsaxlokk, 
Birzebbugia, Malta (the “Company”) pursuant to the requirements of Chapter 6 of the Listing Rules in 
connection with the special business resolution being proposed to shareholders for consideration at the annual 
general meeting to be held on the 28 May 2018 at 10am at  the Corinthia Hotel, St.George’s Bay.

“That, subject to the terms and conditions set out in Listing Rule 5.174, the Company be authorised to disclose 
to any bona fide offeror and the corresponding transferor such information in relation to the Medserv group of 
companies, including unpublished price-sensitive information, as may be necessary to enable any bona fide 
offeror, bona fide transferor and their advisers to make, confirm, withdraw or modify any bona fide offer made 
to purchase and acquire a substantial shareholding in the Company.”



INTRODUCTION

This Circular is intended to explain to shareholders the 
import of the special business that is required to be 
addressed at the AGM and to provide them with sufficient 
explanation to enable them to make informed decisions. 

THE RESOLUTION

The AGM shall be considering one (1) resolution with 
respect to special business for approval. This is set out in 
the notice convening the AGM, under the heading Special 
Business:

“That, subject to the terms and conditions set out in 
Listing Rule 5.174, the Company be authorised to disclose 
to any bona fide offeror and the corresponding transferor 
such information in relation to the Medserv group of 
companies, including unpublished price-sensitive 
information, as may be necessary to enable any bona fide 
offeror, bona fide transferor and their advisers to make, 
confirm, withdraw or modify any bona fide offer made to 
purchase and acquire a substantial shareholding in the 
Company.”

EXPLANATORY NOTE FOR THE RESOLUTION

As set out in company announcement 168/2018, the 
Board of Directors was informed by Anthony S. Diacono 
(holding 31.17% % of the Company’s issued share 
capital) and Malampaya Investments Limited (holding 
34.33% % of the Company’s issued share capital) (the 
“Major Shareholders”), that, they intend to source a 
strategic purchaser to acquire their shareholding in the 
Company. The sale may refer to all or part of the Major 
Shareholders’ holdings in the Company.

The Major Shareholders are confident that, with its strong 
business pipeline, the Group is well placed to secure 
current and prospective business opportunities. Having 
said that, they are of the view that sourcing a strategic 
purchaser should accelerate and further supplement 
the Group’s growth and internationalisation strategy. 
This is a view also shared by the Board of Directors of the 
Company. 

The Board is informed that the process is at a very early 
stage and there is no certainty that a suitable purchaser 
will be found or that negotiations will, once commenced, 
be successful.   

In line with their stated intention, the Major Shareholders 
have also requested that the Company obtains the 
authority, originally provided by the shareholders at 
the extraordinary general meeting of the 12 October 
2015, pursuant to which the Company was authorized 
to disclose to any bona fide offeror such information in 
relation to the Medserv group of companies, including 
unpublished price-sensitive information, as may be 
necessary to enable any bona fide offeror and its advisers 
to make, confirm, withdraw or modify any bona fide offer 
made for a substantial shareholding in the Company.

Accordingly, the Major Shareholders  have formally 
requested that the Board of Directors place the above 
referred resolution on the agenda of the AGM. This 

resolution will authorize the Company to disclose 
information in relation to the Medserv group of 
companies, including unpublished price-sensitive 
information, to the Major Shareholders, bona fide 
offerors and each of their advisers in order for them to 
make, confirm, withdraw or modify any bona fide offer to 
purchase and acquire a substantial shareholding in the 
Company. 

The disclosure of such information by the Company shall, 
in all cases, be made in conformity with the requirements 
of the Listing Rules and accordingly, only following 
the entry into of a confidentiality agreement with a 
prospective investor/s to prevent the disclosure and use 
of the information furnished, other than for the purpose 
of the acquisition of the substantial shareholding in the 
Company. 

The Directors shall also ensure that each prospective 
investor provide an undertaking that: 

(a) it will not deal in the Company’s shares or any 
derivative instrument relating thereto, whether 
directly or indirectly, for a period of one year following 
completion of the transaction or termination 
thereof or discontinuance or withdrawal, other than 
to complete the transaction that prompted the 
disclosure of information; and

(b) it acknowledges that the information received from 
the Company cannot be used or communicated other 
than for the purposes of a transaction in the shares 
that are the subject of the offer, whether wholly or 
in part, whether with the prospective investor or 
otherwise, and that it cannot deal in other shares 
of the Company for a period of one year following 
completion of the transaction or termination thereof 
or discontinuance or withdrawal.

  

DOCUMENTS AVAILABLE FOR INSPECTION

For the duration of fourteen (14) days from the issuance 
of this circular, the Memorandum and Articles of 
Association, the last Annual Financial Statements and 
half yearly financial report of the Company are available 
for inspection at the Company’s registered office.

DIRECTORS’ RESPONSIBILITY & RECOMMENDATION

The Directors are recommending the resolution contained 
in the Notice convening the AGM, accordingly the 
Directors make their unqualified recommendation to 
shareholders to vote in favour of the proposal and of 
the resolution being submitted to their vote, and in their 
opinion the transactions described in this document are 
in the best interests of the Company.

All the Directors of the Company accept responsibility for 
the information contained in this document. To the best of 
the knowledge and belief of the Directors who have taken 
all reasonable care to ensure that such is the case, the 
information contained in this document is in accordance 
with the facts and does not omit anything likely to affect 
the import of such information.

7th May 2018

Explanatory
Circular


