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N OTIC E O F GEN ERA L  MEETIN G TO  SEEK SHA REHO L DER A P P ROVA L  TO  REP L AC E A N N UA L  REDEMPTIO N  FAC IL ITY  W ITH
CONDITIONAL TENDER OFFERS AND CONTINUATION VOTE

The Board of Bel levue Healthcare Trust plc has  publ ished a ci rcular (the "Circular") incorpora1ng a No1ce of General
Mee1ng which proposes  changes  to: (i ) the ar1cles  of associa1on covering the Redemp1on Faci l i ty and to introduce a
Continuation Vote; and (i i ) the Company's  investment pol icy and return goals .

The Board recently consulted shareholders  about the Redemp1on Faci l i ty by which shareholders  can redeem al l  or part of
their shareholding annual ly, regardless  of the performance of the Company. Taking into account the views of shareholders ,
the Board bel ieves  that the future viabi l i ty of the Company wi l l  be stronger i f the Redemp1on Faci l i ty i s  replaced with
annual  performance-related condi1onal  tender offers  and a con1nua1on vote. The C ircular publ ished today detai ls
proposed changes  to the articles  of association to this  effect. These changes  require shareholder approval .

The Board is  a lso seeking shareholder approval  to change the Company's  investment pol icy to ra ise the upper l imit of the
number of holdings  from 35 to 45, to reduce vola1l i ty, and in addi1on proposes  to s impl i fy the Company's  specific return
objectives  that form part of the Company's  investment objective.

The Directors  of Bel levue Healthcare Trust plc recommend shareholders  vote in favour of these changes.

Background

Currently shareholders  can redeem al l  or part of their shareholding annual ly, subject to the Board's  discre1on. The
Directors  have absolute discre1on to operate the annual  Redemp1on Faci l i ty, and to accept or decl ine in whole or in part
any redemption request.

At the most recent redemp1on point on 22 November 2024, 163,834,887 shares  were redeemed, which was over 36% of
shares  in issue. At the previous  redemp1on point on 30 November 2023, 77,428,034 shares  were redeemed - over 14% of
shares  then in issue. The s ignificant discount at which the shares  trade compared to the net asset value ("NAV") per share
played a role here. W hi le this  i s  a  sector-wide issue for UK-l is ted investment companies , i t a l lowed certain investors  to buy
into the Company at a  discount, knowing they can, each year, redeem at close to the prevai l ing NAV.

The inten1on of the Redemp1on Faci l i ty was  to provide l iquidity to shareholders  and to help control  the discount to NAV.
However, the experience of the 2023 and 2024 redemp1ons, where 241,262,921 shares  in total  were redeemed, shows that
the Redemp1on Faci l i ty i s  incompa1ble with the interests  of shareholders  who invested on the bas is  of the Company's
investment objective, which is  to provide shareholders  with capital  growth and income over the long term. 

This  use of the Redemp1on Faci l i ty impacts  the long-term viabi l i ty of the Company as  i t greatly reduces  the s ize of the
Company. I t a lso increases  the ongoing charges  as  the fixed costs  are spread over a  smal ler Net Asset Value. Further,
s igni ficant redemptions  reduce the number of shares  in issue and so may adversely affect the secondary market l iquidity of
the shares.

Taking into account the views of shareholders , and al though the opera1on of the annual  Redemp1on Faci l i ty i s  at the
discre1on of the Board, the Board bel ieves  that the interests  of the Company and of shareholders  as  a  whole wi l l  be beHer
served by replacing the Redemption Faci l i ty entirely with the Conditional  Tender Offers  and the Continuation Vote.

Benefits of the proposals

·    Ending the Redemp1on Faci l i ty should help minimise the risk that the Company's  NAV is  reduced to such an extent
that the viabi l i ty of the Company's  investment strategy and i ts  abi l i ty to generate returns  for long-term investors ,
and the future of the Company, are prejudiced.

·    The Directors  have absolute discre1on to operate the Redemp1on Faci l i ty on any given redemp1on point, and to
accept or decl ine in whole or in part any redemp1on request. A Condi1onal  Tender O ffer, i f triggered, would be
made avai lable to a l l  el igible shareholders  and would be for up to 10% of the then issued share capital  (excluding
shares  held in treasury).

·    The Condi1onal  Tender O ffers  wi l l  give shareholders  the opportunity to tender some or a l l  of their shares  i f the
performance of the Company is  not in l ine with i ts  speci fic return objective.

·    A Con1nua1on Vote wi l l  a l low shareholders  to cons ider the future of the Company at a  fixed 1me in the future, and
may also help to minimise any discount at which the shares  trade.

·    The proposed amendment to the investment pol icy offers  a  more flexible approach to managing the vola1l i ty of the
Company's  portfol io.

Details of the proposed Conditional Tender Offers and Continuation Vote

Conditional Tender Offers

Under the proposals , the Board is  undertaking to introduce annual  performance-related condi1onal  tender offers  (the
"Condi.onal Tender O ffers"), with the first such tender offer to be in early 2028, and in each year thereaKer, i f the
Company's  NAV total  return fa i ls  to exceed the M S C I  World Health Care I ndex over a  three-year assessment period (the
"Assessment Period").



The Assessment Period for the first Condi1onal  Tender O ffer wi l l  be from 1 January 2025 to 31 December 2027 (with the
Assessment Period for the second Conditional  Tender Offer to run from 1 January 2026 to 31 December 2028).

To the extent that the Company's  NAV total  return (in sterl ing terms) exceeds the M S C I  World Health Care I ndex (on a net
total  return bas is  in sterl ing terms) over an Assessment Period there wi l l  be no tender offer. However, should the
Company's  NAV total  return (in sterl ing terms) fa i l  to exceed the M S C I  World Health Care I ndex (on a net total  return bas is
in sterl ing terms) over an Assessment Period, then the Board wi l l  put forward proposals  to shareholders  to undertake a
tender offer to enable them to real ise a  proportion of their investment for cash.

The s ize of each Condi1onal  Tender O ffer wi l l  be for up to 10% of the then issued share capital  of the Company (excluding
shares  held in treasury). I t i s  expected that any tender offer would be made within three months  of the end of the relevant
Assessment Period. Each Condi1onal  Tender O ffer wi l l  be subject to shareholder approval  of the requis i te tender authori ty
in due course. I f any Condi1onal  Tender O ffer is  triggered, a  ci rcular wi l l  be sent to shareholders  seNng out the ful l  terms
and condi1ons of the tender offer, the procedure for tendering shares  and seeking any required shareholder authori ty for
the purchase of the shares.

Although there is  no formal  requirement for shareholders  to vote on the proposed introduc1on of the Condi1onal  Tender
O ffers , and the opera1on of the Redemp1on Faci l i ty i s  en1rely at the discre1on of the Board, the Board cons iders  i t
appropriate to ask shareholders  to approve a resolu1on at the General  Mee1ng to approve amendments  to the Ar1cles  to
remove the detai led provis ions  rela1ng to the opera1on of the Redemp1on Faci l i ty. The introduc1on of the Condi1onal
Tender Offers  i s  conditional  on the pass ing of that resolution.

The introduc1on of the Condi1onal  Tender O ffers  wi l l  not affect the Board's  current approach to discount management in
terms of share buy-backs. The Board wi l l  con1nue to seek authori ty at each annual  general  mee1ng to buy-back shares
with a  view to address ing any s ignificant discount to NAV at which the shares  may be trading by purchas ing shares  in the
market on an ad hoc bas is .

The Directors  bel ieve that providing shareholders  with the op1on to tender a  propor1on of their shares  for cash, i f the
Company underperforms, cons1tutes  a  pragma1c and aHrac1ve ini1a1ve, par1cularly i f the shares  were to be trading at a
materia l  discount to NAV at the time.

Continuation Vote

Fol lowing the consulta1on with shareholders  referred to above, and given the proposal  to replace the Redemp1on Faci l i ty
with the Condi1onal  Tender O ffers , the Board bel ieves  that i t would be appropriate for shareholders  to be given the
opportunity in the future to vote on the continuation of the Company as  an investment company.

Accordingly, i t i s  proposed that at the annual  general  mee1ng of the Company to be held in 2030, the Directors  shal l
propose an ordinary resolu1on to shareholders  that the Company con1nues in existence as  an investment company (the
"Continuation Vote"). I f that resolu1on is  not passed, then the Directors  shal l , within s ix months  of the date on which the
resolu1on is  not passed, put forward to shareholders  proposals  for the reconstruc1on, reorganisa1on, or winding-up of
the Company.

Amendments to the investment policy and return objectives

Investment policy

At present the maximum number of stocks  the Company's  porOol io can hold is  35. The Board proposes  changing the
investment pol icy so the portfol io can have up to 45 stocks , to reduce volati l i ty of the portfol io.

O ne of the key aspects  to the investment proposi1on is  the selec1on of a  core, high convic1on porOol io driven by the
I nvestment Manager's  fundamental  analys is . The fundamental  strategy remains  unchanged, and the Company wi l l  con1nue
to invest in a  rela1vely concentrated porOol io of l i s ted or quoted equi1es  in the global  healthcare industry. This  strategy
has  tended to result in a  porOol io of smal l  and mid-cap healthcare companies , and eschewed ownership of the mega-cap
companies  that dominate the weigh1ngs  within major healthcare benchmark indices . The Board agrees  with the I nvestment
Manager that such an approach continues  to be the most attractive option on a fundamental  bas is .

However, there has  been a widespread dis loca1on in financial  markets  s ince the world exi ted the COVI D-19 pandemic,
which has  led to a  s ignificant concentra1on of investor returns  in a  l imited number of mega-cap companies , and
healthcare is  no exception to this . One consequence of this  has  been a materia l  increase in volati l i ty for smal l  and mid-cap
stocks  versus  large and mega-cap stocks . O ver the past year, the I nvestment Manager has  been seeking to mi1gate the
impact of this  trend through a different approach to the concentra1on of the pos i1ons held by the Company, and this  has
been successful  in reducing volati l i ty.

Fol lowing further discuss ions  with the I nvestment Manager, the Board now considers  i t beneficial  for the Company's
portfol io to be able to cons ist of up to 45 stocks  at any one time to enable this  approach to be taken further.

The actual  number of investments  in the Company's  porOol io may vary from 1me to 1me depending on the avai labi l i ty of
opportunities  in the market.

The ful l  text of the investment pol icy, showing the proposed change, i s  set out in the Circular.

Return objectives

Since i ts  launch in 2016, the investment objec1ve of the Company has  been to provide shareholders  with capital  growth
and income over the long term, through investment in l i s ted or quoted global  healthcare companies .

The Company's  current specific return objec1ves  are: (i ) to beat the total  return of the M S C I  World Health Care I ndex (in
sterl ing) on a rol l ing 3 year period (the index total  return including dividends reinvested on a net bas is ); and (i i ) to seek to
generate a  double-digi t total  shareholder return per annum over a  rol l ing 3 year period.

The Board is  proposing an amendment to update and s impl i fy these to one s imple, clear target against which to measure
performance and to determine whether any Conditional  Tender Offers  would be triggered.

The Company's  return objec1ves  (which form part of i ts  investment objec1ve) wi l l  be amended as  fol lows (with the
proposed new wording shown as  underl ined text and the proposed deletions  shown as  struck through text):

"The investment objec1ve of the Company is  to provide shareholders  with capital  growth and income over the long term,
through investment in l i s ted or quoted global  healthcare companies . The Company's  specific return objec1ves  are shal l  be
for i ts  NAV per share (on a total  return bas is ): (i ) to beat the total  return of the M S C I  World Health Care I ndex (in sterl ing)



for i ts  NAV per share (on a total  return bas is ): (i ) to beat the total  return of the M S C I  World Health Care I ndex (in sterl ing)
on a rol l ing 3 year period (the index total  return including dividends reinvested on a net bas is ); and (i i ) to seek to generate
a double-digi t total  shareholder return per annum over a  rol l ing 3 year period."

General Meeting

The Directors  are convening the General  Mee1ng to seek the approval  of shareholders  for the proposals . The General
Mee1ng wi l l  be held at the offices of Stephenson Harwood LLP, 1 F insbury C ircus , London, EC2M 7S H on 19 December 2024
at 9:00 a.m.

The Resolutions  to be proposed at the General  Meeting are as  fol lows:

· Resolution 1 - to approve the amendments  to the Articles  to delete the detai led provis ions  relating to the Redemption
Faci l i ty and to include the Continuation Vote. 

· Resolution 2 - to approve the proposed change to the investment pol icy.

Further detai ls  on the Resolutions, including what action should be taken by shareholders , are contained in the Circular. 

Expected timetable

P ubl ica1on of the C ircular and No1ce of General
Meeting

2 December 2024

Latest 1me and date for receipt of proxy
appointments

9.00 a.m. on 17 December 2024

General  Meeting 9.00 a.m. on 19 December 2024

 

Copies  of the C ircular wi l l  be uploaded to the Na1onal  Storage Mechanism and wi l l  shortly be avai lable for inspec1on at
https://data.fca.org.uk/#/nsm/nationalstoragemechanism in compl iance with Lis1ng Rule 6.4.1R. Copies  can also be
viewed on the Company's  website at https://www.bel levuehealthcaretrust.com/uk-en/private/.

Defined terms in this announcement have the same meaning as set out in the Circular.
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Mark Ghahramani

https://data.fca.org.uk/#/nsm/nationalstoragemechanism
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