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N OT FO R REL EA SE, P UBL IC ATIO N  O R DISTRIBUTIO N  IN  W HO L E O R IN  PA RT, DIREC TLY  O R IN DIREC TLY, IN , IN TO  O R F RO M A N Y
JURISDICTION WHERE TO DO SO WOULD CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OF THAT JURISDICTION

FOR IMMEDIATE RELEASE

7 May 2025

RECOMMENDED CASH ACQUISITION
OF

CARE REIT PLC ("CRT plc")
BY

CR UNITED BIDCO LTD ("Bidco")

(a wholly-owned subsidiary of CareTrust REIT, Inc. ("CareTrust"))

Court sanction of Scheme

O n 11 March 2025, the boards  of CareTrust and C RT plc announced that they had reached agreement on the terms and
condi�ons of a  recommended al l -cash acquis i�on pursuant to which Bidco, a  newly-incorporated whol ly-owned
subsidiary of CareTrust, would acquire the en�re issued and to be issued ordinary share capital  of C RT plc (excluding any
Scheme Restricted Shares) (the "Acquisition"). The Acquis i�on is  being implemented by means of a  Court-sanc�oned scheme
of arrangement under Part 26 of the Companies  Act 2006 (the "Scheme").

Capital ised terms used but not defined in this  announcement (this  "Announcement") have the meanings  given to them in
the scheme document publ ished on 2 Apri l  2025 containing the ful l  terms and condi�ons of the Acquis i�on (the "Scheme
Document").

Further to the announcement made by C RT plc on 29 Apri l , confirming that (i ) the Scheme was approved by the requis i te
majori ty of Scheme Shareholders  at the Court Mee�ng, and (i i ) the Resolu�ons were passed by the requis i te majori ty of C RT
plc Shareholders  at the General  Mee�ng, C RT plc and CareTrust are pleased to announce that the Court has  today issued
the Court Order sanctioning the Scheme under section 899 of the Companies  Act 2006.

Next steps and timetable

The Scheme has  become ful ly uncondi�onal , subject only to the del ivery of a  copy of the Court O rder to the Registrar of
Companies , which is  expected to occur on 9 May 2025 and at which point the Scheme wi l l  be Effective.

The last day of deal ings  in, and for the registra�on of transfers  of, C RT plc Shares , wi l l  be 8 May 2025, and al l  deal ings  in
CRT plc Shares  wi l l  be suspended by 7.30 a.m. on 9 May 2025.

Save in respect of Scheme Restricted Shares  (further detai ls  of which are set out in paragraph 7 (Sanc�ons Disqualified
Shareholders) of Part 2 (Explanatory Statement) of the Scheme Document), on the Effec�ve Date, share cer�ficates  in respect
of C RT plc Shares  wi l l  cease to be val id and en�tlements  to C RT plc Shares  held within the C R EST system wi l l  be cancel led. 
CRT plc Shareholders  shal l  be required to return share certi ficates  to CRT plc or destroy them fol lowing the Effective Date.

It i s  expected that, subject to the Scheme becoming Effective, the CRT plc Shares  wi l l  be cancel led from l is ting on the Officia l
List and trading on the London Stock Exchange's  main market for l i s ted securi ties  by 7.30 a.m. on 12 May 2025.

A further announcement wi l l  be made when the Scheme becomes Effective.
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Jones Day is retained as legal adviser to CareTrust and Bidco. Travers Smith LLP is retained as legal adviser to CRT plc.

 

 

Important notices

P iper Sandler Limited ("Piper Sandler"), which is authorised and regulated by the FC A  in the United K ingdom, is ac�ng as
financial adviser exclusively to CareTrust and Bidco and for no one else in connec�on with the A cquisi�on and the ma.ers set
out in this A nnouncement and will not regard any other person as its client in rela�on to the A cquisi�on and the ma.ers in this
A nnouncement and will not be responsible to anyone other than CareTrust and Bidco for providing the protec�ons afforded to
clients of P iper Sandler nor for providing advice in rela�on to any ma.er referred to in this A nnouncement. Neither P iper Sandler
nor any of its affiliates (nor their respec�ve directors, officers, employees or agents) owes or accepts any duty, liability or
responsibility whatsoever (whether direct or indirect, whether in contract, in tort, under statute or otherwise) to any person who
is not a client of P iper Sandler in connec�on with the A cquisi�on, the contents of this A nnouncement or any other ma.ers
referred to in this Announcement.

J.P. Morgan Securi�es LLC, together with its affiliate J.P. Morgan Securi�es plc (which conducts its UK  investment banking
business as J.P. Morgan Cazenove and which is authorized in the United K ingdom by the P ruden�al Regula�on A uthority and
regulated in the United K ingdom by the P ruden�al Regula�on A uthority and the F inancial Conduct A uthority) ("J.P. Morgan"),
is ac�ng as financial adviser exclusively for CareTrust and Bidco and no one else in connec�on with the ma.ers set out in this
A nnouncement and will not regard any other person as its client in rela�on to the ma.ers in this A nnouncement and will not be
responsible to anyone other than CareTrust and Bidco for providing the protec�ons afforded to clients of J.P. Morgan, nor for
providing advice in relation to any matter referred to herein.

Jefferies Interna�onal Limited ("Jefferies"), which is authorised and regulated by the FC A  in the United K ingdom, is ac�ng
exclusively for C RT plc and for no one else in connec�on with the A cquisi�on and the ma.ers set out in this A nnouncement and
will not regard any other person as its client in rela�on to the A cquisi�on and the ma.ers in this A nnouncement and will not be
responsible to anyone other than C RT plc for providing the protec�ons afforded to clients of Jefferies nor for providing advice in
rela�on to any ma.er referred to in this A nnouncement. Neither Jefferies nor any of its affiliates (nor their respec�ve directors,
officers, employees or agents) owes or accepts any duty, liability or responsibility whatsoever (whether direct or indirect, whether
in contract, in tort, under statute or otherwise) to any person who is not a client of Jefferies in connec�on with the A cquisi�on,
the contents of this Announcement or any other matters referred to in this Announcement.

W interflood Securi�es Limited ("Winterflood"), which is authorised and regulated by the FC A  in the United K ingdom, is ac�ng
exclusively for C RT plc and for no one else in connec�on with the A cquisi�on and the ma.ers set out in this A nnouncement and
will not regard any other person as its client in rela�on to the A cquisi�on and the ma.ers in this A nnouncement and will not be
responsible to anyone other than C RT plc for providing the protec�ons afforded to clients of W interflood nor for providing
advice in rela�on to any ma.er referred to in this A nnouncement. Neither W interflood nor any of its affiliates (nor their
respective directors, officers, employees or agents) owes or accepts any duty, liability or responsibility whatsoever (whether direct
or indirect, whether in contract, in tort, under statute or otherwise) to any person who is not a client of W interflood in
connection with the Acquisition, the contents of this Announcement or any other matters referred to in this Announcement.

Further information

This A nnouncement is for informa�on purposes only and is not intended to and does not cons�tute, or form part of, an offer to
sell or an invita�on to purchase any securi�es or a solicita�on of an offer to buy, otherwise acquire, subscribe for, sell or
otherwise dispose of any securi�es pursuant to the A cquisi�on or otherwise, nor shall there be any purchase, sale, issuance or
exchange of securi�es or such solicita�on in any jurisdic�on in which such offer, solicita�on, sale issuance or exchange is
unlawful. 

Nothing in this Announcement should be relied on for any other purpose.

Dealing disclosure requirements of the Takeover Code

Under Rule 8.3(a) of the Takeover Code, any person who is interested (directly or indirectly) in 1 per cent. or more of any class of
relevant securi�es of an offeree company or of any securi�es exchange offeror (being any offeror other than an offeror in
respect of which it has been announced that its offer is, or is likely to be, solely in cash) must make an O pening Posi�on
Disclosure a=er the commencement of the offer period and, if later, a=er the announcement that first iden�fies any securi�es
exchange offeror. A n O pening Posi�on Disclosure must contain details of the person's interests and short posi�ons in, and
rights to subscribe for, any relevant securi�es of each of: (i) the offeree company; and (ii) any securi�es exchange offeror(s). A n
O pening Posi�on Disclosure by a person to whom Rule 8.3(a) applies must be made by no later than 3.30 p.m. (London �me)
on the tenth Business Day following the commencement of the offer period and, if appropriate, by no later than 3.30 p.m.
(London �me) on the tenth Business Day following the announcement in which any securi�es exchange offeror is first iden�fied.
Relevant persons who deal in the relevant securi�es of the offeree company or of a securi�es exchange offeror prior to the
deadline for making an Opening Position Disclosure must instead make a Dealing Disclosure.

Under Rule 8.3(b) of the Takeover Code, any person who is (or as a result of any dealing becomes) interested in (directly or
indirectly) 1 per cent. or more of any class of relevant securi�es of the offeree company or of any securi�es exchange offeror
must make a Dealing Disclosure if the person deals in any relevant securi�es of the offeree company or of any securi�es
exchange offeror. A  Dealing Disclosure must contain details of the dealing concerned and of the person's interests and short
posi�ons in, and rights to subscribe for, any relevant securi�es of each of: (i) the offeree company; and (ii) any securi�es



exchange offeror(s), save to the extent that these details have previously been disclosed under Rule 8. A  Dealing Disclosure by a
person to whom Rule 8.3(b) applies must be made by no later than 3.30 p.m. (London �me) on the Business Day following the
date of the relevant dealing.

If two or more persons act together pursuant to an agreement or understanding, whether formal or informal, to acquire or
control an interest in relevant securi�es of an offeree company or a securi�es exchange offeror, they will be deemed to be a
single person for the purpose of Rule 8.3.

O pening Posi�on Disclosures must also be made by the offeree company and by any offeror, and Dealing Disclosures must also
be made by the offeree company, by any offeror and by any persons ac�ng in concert with any of them (see Rules 8.1, 8.2 and
8.4).

Details of the offeree and offeror companies in respect of whose relevant securi�es O pening Posi�on Disclosures and Dealing
Disclosures must be made can be found in the Disclosure Table on the Panel's website at www.thetakeoverpanel.org.uk,
including details of the number of relevant securi�es in issue, when the offer period commenced and when any offeror was first
iden�fied. You should contact the Panel's Market Surveillance Unit on +44 (0)20 7638 0129 if you are in any doubt as to
whether you are required to make an Opening Position Disclosure or a Dealing Disclosure.

Electronic communications

C RT plc Shareholders should be aware that addresses, electronic addresses and certain informa�on provided by C RT plc
Shareholders, persons with information rights and other relevant persons for the receipt of communications from CRT plc may be
provided to CareTrust and Bidco during the O ffer Period as required under Sec�on 4 of A ppendix 4 of the Takeover Code to
comply with Rule 2.11(c) of the Takeover Code.

Publication of this Announcement on website

A  copy of this A nnouncement and the documents required to be published pursuant to Rule 26 of the Takeover Code will be
available, free of charge, subject to certain restric�ons rela�ng to persons resident in Restricted Jurisdic�ons on CareTrust's
website at h.ps://investor.caretrustreit.com/resources/O ffer-for-Care-R EIT and C RT plc's website at
https://www.carereit.co.uk/investors/the-offer.

For the avoidance of doubt, the contents of these websites and any websites accessible from hyperlinks on these websites are
not incorporated into and do not form part of this Announcement.

Right to receive documents in hard copy form

A ny person en�tled to receive a copy of documents, announcements and informa�on rela�ng to the A cquisi�on is en�tled to
receive such documents in hard copy form free of charge. A ny such person may also request that all future documents,
announcements and informa�on in rela�on to the A cquisi�on are sent to them in hard copy form, in each case, subject to
applicable securities laws.

A  hard copy of this A nnouncement may be requested by contac�ng Computershare on 0370 703 0340 (or +44 370 703 0340 if
calling from outside the UK ). Calls are charged at the standard geographic rate and will vary by provider. Calls outside the
United K ingdom will be charged at the applicable interna�onal rate. The Shareholder Helpline is open between 8.30 a.m. and
5.30 p.m., Monday to Friday (excluding public holidays in England and Wales). D ifferent charges may apply to calls from
mobile telephones and calls may be recorded and randomly monitored for security and training purposes. P lease note the
Shareholder Helpline cannot provide advice on the merits of the Scheme nor give any financial, investment, legal or tax advice.

General

If you are in any doubt about the contents of this A nnouncement or the ac�on you should take, you are recommended to seek
your own independent financial advice immediately from your stockbroker, bank manager, solicitor or independent financial
adviser duly authorised under the F inancial Services and Markets A ct 2000 if you are resident in the UK  or, if not, from another
appropriate authorised independent financial adviser.
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