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PART 16 EA) b2 16

USE OF PROCEEDS OjnL 628 L EAy0d6 n) | dpnod
The Companyods netheOfferoceedtYdoagq sodosoascaqb¥Yy Oopng Ef
(assuming no exercise of the Repurchase Option)are |[bq Ydeoacfr 93IFaode ndFEIo
estimated to be A473 millAesYy) 0203qbY3E¥ysady 3 473
underwriting fees and other estimated related costs doqda¥Ybj ol (seodag 3g3zqok
and expenses of A18 milliEbQqqddEysyYbj ¥ ddaj Ye dJI|

to use the net proceeds from the sale of the Shares
pursuant to the Offer to fund the MTO and (if
applicable) the Squeeze Out and/or the purchase of
Shares pursuant to the Repurchase Option. The
maximum consideration payable for the Repurchase
Option would be A45 mil i
payable under the MTO and the Squeeze Out is

cal cul ated as s7é&d/nstitutianal i n
Share Swap Facility and the Mandatory Tender

Offerd .

The Company cannot at the date of this Prospectus
confirm the amount payable under the MTO and
Squeeze Out. If the MTO and Squeeze Out were
triggered today and th e consideration in each case
were determined on the Market Test, assuming 16.7
per cent. of the Polymetal Shares are acquired in the
MTO and Squeeze Out, RUB 35,439 million would be
payable under the MTO and Squeeze Out.

Any proceeds of the Offer remaining after funding
the MTO and Squeeze Out and the Repurchase
Option will be used to repay existing indebtedness of
the Group.
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Reasons for the Offer and use of proceeds ndyYsYbg ndgday RYyddraa c fqo 3 £
codosoascaqgqbyy
The Directors believe that this is an appropriate time |OYdqesod¥E ec2aFEj E¥xs, 399 (
to bring the Group to the public market, reflecting Jdgpony, 39090¢gg dqgqaFEsec edag
the robust platform established for future growth, eopeEbYqy. Boo o909dFEREQqs f
including a re-invigorated managementteamthatare |dof QEbbay qay ¢€odsa]l qf o d1
executingonthe Gr oup6s <cl ear strlogbolaqbbary o g deInaghbblpeg d ees
Directors believe that the Offer will: dqFa¥Yroagos 3qoeveary dodFEosqij
coaFj Exes, 3909 ndgQqaoRqgbh¥c

Afurther increase the G| T e6dodoaRY¥sc s0036qb¥Yq 6
recognition and credibility with its customers, 603geqgqb¥Yq o+ bEIEqgqpnOdso¥Y
suppliers and employees; do3gd¥Yy do desodobg eay

dosdoe(db¥Yeo d,;
A enable the Group to reduce its current leverage; T doedEosY¥Yasc o9qea} Yy oadod
f qnbge ddqQqds 3;

A assist in recruiting, retaining and incentivising T dodqgydeas3od3Fac edqYIlaqs3q
key management and employees; and doaYonoa¥YdoJIEbYYy evear3qdg

pgbgQRbpgqbsosE ¥ doosdadby

A provide an opportunity for partial realisation of 1T edgqda3d&asBE doaj) gdoslary ¥Yp
the investment in the Group for its existing JofrpnpoRbodoese (qay 3Eds¥Ysz
shareholders. Yb3qds¥Ys3yYy.

The Company intends to use the net proceeds from OopeEbYy dogY¥YdEgqoady Yds o
the issue of the New Shares, together with codosoagcagb¥Yy o909 J3gecoadeF V1
approximately $1,795 million to be drawn under the cdYEéda¥Ys Yois boYdaYobEonY (
New Credit Facilities, as follows: ] TA, evos0dgq QqoaRbg g¢gsc
yoldge OdgqQqyYsbhge O0YbYyY, dd

1 approximately $900 million (excluding accrued T cdY¢daYefFnq@d 00 bpYaa¥Yobho
interest) to redeem immediately following J TA (fE 3g3qoop bEszYda
Admission all of the PIK Notes at a redemption ddFfro sodaq OocoadeRF bE
price of 100.0 per cent. of their principal 3Jdge | goPREa3 Yy¥ygbg 100
amount together with outstanding accrued and boonYbFacboy YdoboRrzoYoddasqyb b
unpaid interest on PIK Notes of approximately bg 3JgecoaE3qbbge e6dos3qgqbs
$22.1 million; PIK} dE+fpnpgdq o2eo2a2 22,1

) TA;

1 approximately $1,017 million (excluding accrued T edYEday¥Yr Yoot boYdaYobod
interest) to redeem on 15 December 2016 all of ] TA (fE 3g3zqoson bEszYda
the Existing Senior Notes at a redemption price daqeEFédy 2016 joqE DbEscd
of 100.0 per cent. of their principal amount 3Jdge Oqydsdoary Ye | sFEds
together with outstand ing accrued and unpaid 3gbg 100 cHomBYHB®DGIbIyYy
interest on the Existing Senior Notes of Y bEsxYdaqbbge, bo bq 3
approximately $39.1 mi cdo3qbojoatydpdpY¥Yposkde ¥Yn

LéayYj EaYyo 3 dEfpqdq o
qoaaFdoasd ] 7TA ¥ 13,6 bpY¥Y

2l dayYi PKYY¢ayYj E3YY, JgeaFoFE 6do3qbosad 2 ®voosodgn edo¥rdoQqysdy bqdqbaqg

6
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1 approximately $1,593 million (excluding accrued
interest) to repay immediately following
Admission outstanding amounts under the
Groupdbs Exi st i ngsaCcruedd i
and unpaid interest of $5.8 million, in the
aggregate; and

approximately $34.7 million to repay
immediately following Admission the
intercompany loan that was used to fund the
redemption of ordinary shares in ConvaTec
Healthcare A S.’ar.l. held by certain current
and former employees of the Group
immediately prior to Admission and distribute
cash currently held on behalf of those
employees.

The Company expects to incur underwriting
commissions and other fees and expenses in
connection with the Offer of approximately $71.0
million, of which the Company intends to pay
approximately $42.7 million from the proceeds of the
Offer and will pay, or has already paid, approximately
$28.3 million from the Gr
Approximately $42.7 million of the fees and expenses
of the Offer are directly attributable to the issuance

of securities for accounting purposes.

1T edY¢a¥Yr YomuuBs boYdayYobE (

) TA (¥ E 3g=zqoop bE3Yda
ddFroe eodaq OogcadeF bDE
doFoelF +f+FE(QoaRqbbodsoyY

O0dqQqYsbgn 6YbYynYddgbh
bo bq 3geaF3zgbbge 6do3
dFfrpnpqdq 5,8 bDYaaYobE (Q

cdY¢ayYr Yosqacbho 34,7 oY
| TA ddEfroe sodaq Oosoade
JgcoaEZyaFr BbasdY edoeeccg
Ydeoaecf o23Fady dqay oYbE
c6o0j Fegb¥Yy o¢gebodqgbbgce
Heal thcare A S. > a r.1.
bqeosodgpn qqydsdoev) Yo

dosdoa(dbYeEnp edoeaseg eqd
dEdedqgdqa¥Yse dgqbqgRbgq

8qqdRY3IEqongqy) dqbEdgny

YboqdqdEe yosYe dosdadhb

OopneEbYy oRY(QKEQqs, 392 eol
Y ddoj Yqg eopn¥Ydd¥YY Y dEde g
ndqqaoRqb¥Yqgqon dodosFE3ys ed)
pYaaYob QoaaBEdod | TA, &d)?
qoaaFdod JTA ¥Y¢fr evosodge (
bEpnpgqdq3Eqody 3geaFloYyme Vi
ndgdaoRgbYy, E edYg€a¥Yrf Yo
qoaaFdod | TA 3gecaEs¥Ys, Y
dgqbgRbge ddgqQdsd edoassg.
goecj Fasgqgddeoj o o93q9F 6dYg4
DYaaYobE oaaFdod ] TA eor
ddyryY d ndqQqaoRqgqb¥Ygn bEe
Jgodea 3qbbge ¢gonEj.




Sdoad. 46 ododelqoensdfo ny nSvtdodcYkY Exchange Group plc 29 22 EKF3jodosE 2014

O dodgdREBYY
ndagdgdeay}y Yy dFEf dqa
agdexy ¥y dEf Qqa

Sdoad. 46 ecdodecgbraPdpymYSd®¥k Exchange Group plc 29 22 E.

As more fully described in section 10 of this letter, OFe ¢o0aqq soafFr Qa&¥d¥EBOI| i
LSEG proposes to undertake a Rights Issue,thenet |e Ydep E, o6obdobdeFy a92bqo
proceeds of which will be used to fund part of the odajgdead¥scec Egeade ndEJ3,
cash consideration for Russell, to raise approximately [e 292 d2j 9 €9 Qa9 Ydeoacr 23}
A963 million (US$1,6001 mijieonecqgqbdBEssefY 390¢g sdYIaqs
August 2014 Spot Exchange Rate) by the issue of cdYZdayYr Yoqaecho 9B80dYdaic
74,347,813 New Shares (representing approximately | (16 01 bYaa¥Yob {doaaFEdod | 7
27.3 per cent. of the existing issued share dapital of F3jodoF 2014  oQFE) 347HL3d 3¢
LSEG and 21.4 per cent. of the enlarged issued share |y 0 3 ge Aes Yy (dodsEFlayrvy) Y¢g
capital immediately following completion of the c6do3qbskE o5 o9qeay qj o dEFf T
Rights Issue) through a 3 for 11 Rights Issue at FeaYobqgdbojo eEecYosFEaE 00of
1,295p per New Share. Dealings in the New Shares EYJRY ¥ 21, d49cd%sqhdE o3
(nil-paid) are expected to commence on 11 FesaYobqdbojo eEesYosFaE, ef{
September 2014, the first trading day after the ddFro eo0daoaq EgsofgpEHdgdFI
approval of the Acquisition by Shareholders at the 6dqoeod3YY 3 © 11 0 3qbaq
General Meeting. If the Rights Issue were to proceed |Ae 3 ¥Y¥. | qqae¥Y 692 yodgn At
but the Acquisition does not complete, LSEG commits | o aRbg bE3Escdy 11 dqgbowsg
to return the Rights Issue proceeds to Shareholders 950djo3gy QqQgbe sodaqg 99 ¢
within a reasonable period of time. Such a return AesYobgqdEoY BE L ¢} qo | 2¢d
could carry costs for certain shareholders and will ndE3 ¢€o0qqgqs odejqdslaqb, f
have costs for the Company. Pursuant to the Rights ¢oadqoe fEFIqdeqbo, o6o2bQobdrt
Issue, LSEG has entered into an Underwriting sgyroaqoeady Jgdboascec AesYohbq
Agreement with the Underwriters in respectofallthe |Egeade B ndE3 3 dE+ om g oc
New Shares to be issued, further details of whichare |[p o Rg9s edY3qda¥Y © dqFEdeoEr
found in paragraph 16 of |[Ee3Yobqdod ¥ e203aqgq3qos dEC
| nf or ma thisdoguimént. o f t d2093gsdosd3¥YY d Egeadeoan i

20bdo3IFy €YJdqRE co(eYdEaERE

] 9j aFeqb¥Yq 609 AbQqddEys Y|

yodge AesY¥Yy, e©o0902dg,q ¢o(d4

qoeoab¥sqaechEFEy YbaodnEs Yl

cEdEj dEaq Xlibc AFadmwdrb Ysqach

YbaodoE3aYye (qEDbbojo (doearl
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In addition, the Board believes that Admission will Odoonq 992392, jo23qs Ovdqess:
benefit the Company as it will, amongst other things: | Oo b e EbYYy e02083Y9 sdgqYnal (
ddgdy¥Y ©vo992dge, 6I2DYDO 6d7?

i assist in positioning the Group for its next stage
of development;

1 give the Group access to a wider range of
capital-raising options which may be of use in
the future; and

1 assist in recruiting, retaining and incentivising
key management and employees.

Through the sale of Shares pursuant to the Offer, the
Offer is expected to raise gross proceedsreceivable
by the Selling Sharehol dé¢
million (assuming that the Offer Price is set at the
midpoint of the Price Range, that the Share Offer
Size is set at the mid-point of the Share Offer Size
Range and no exercise of the Overallotment Option)
before taking into account expenses. On that basis,
the aggregate underwriting commissions and
amounts in respect of stamp duty or SDRT payable
by the Selling Shareholders in connection with the
Global Offer are estimated to be up to approxi mately
A9.7 million.

The Company will not receive any of the proceeds
from the sale of the Shares pursuant to the Offer, all
of which will be paid to the Selling Shareholders.

T doqgydsd¥Yq 3 e09fY¥Y3YOobY
daqdoevdagHQYY dEfr 3Y¥oYy;

T odssae ®© ¢go00qq 6YdoeonD

JorpnpoRbOodoaqgqy 69 e6dY3aq
e090dgy pPoRgos edYbqdsy
v

T eopoj e 3 6d¥Y3Iaqaqb¥yy,
do¥Ypnoa¥YdoIEDYY evarszqldg
pgbgQRbpgqbsosE ¥ doosdadby

0F daqs e6doERY AesYy I3
c6dqQeoaFj Eqody ed¥Y3aqszc
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The risk factors described below are not an
exhaustive list or explanation of all risks which
investors may face when making an investment in
the Shares and should be used as guidance only.
Additional risks and uncertainties relating to the
Group that are not currently known to the Group, or
that the Group currently deems immaterial, may
individually or cumulatively also have a material
adverse effect on the Gr ¢
operations and/or financial condition and, if any such
risk should occur, the price of the Shares may decline
and investors could lose all or part of their
investment. An investment in the Shares involves
complex financial risks and is suitable only for
investors who (either alone or in conjunction with an
appropriate financial or other adviser) are capable of
evaluating the merits and risks of such an investment
and who have sufficient resources to be able to bear
any losses that may result therefrom. Investors
should consider carefully whether an investment in
the Shares is suitable for them in the light of the
information in this Prospectus and their personal
circumstances.
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Risks relating to the Offer and the Shares t YdeY, o0s9body} Yqdy e ndaq(
Aes¥Yuynp
The Principal Shareholders will retain LadboFbgq AesYobqdg doedFl
significant interests in, and will continue to rbF3Yosqacbgqg doaY Y s5do({:
exert substantial influence over the Group doejqdsdqbboq JFaYyb¥Yq b6F ¢
following the Offer and their interests may nqdqdaoRqgb Yy, Y Ye Yboqgdqaq:
differ from  or conflict with those of other o9a¥32Foaecdy Ya¥Y FeodY¥Yosc JF
Shareholders. YboqdqdEoY {ddoaj Ye Aevs Yo b
Immediately following Admission, companies ] dEro sodaq OoscodeF eopns |
ultimately owned by Nordic Capital and limited Ydear 3 Y aNgprdicTapital, F sFeRq e
liability companies and limited partnerships managed 0§ dEbY3qbboy 0593qsadsdq b b 3
by Avista will continue to own beneficially 2 dEbYa>qbboy 29 3liniaf dabiipybd b 1
approximately 45.1 per cent. and 19.5 per cent., companies and limited partnerships) 6 2 q
respectively, of the issued ordinary share capital of 96 dFEIaqb¥Yqn Avista dos Eb 4
the Company (assuming no exercise of the JaFEqgqac3EpnY doosldqgs d 93qbif
Overallotment Option) and 41.6 per cent. and 18.0 cdo3qboskE ¥ 19,5 gcdosqbsosk
per cent., respectively, if the Overallotment Optionis |o g gebo 3 qbbge IZ esYy Oobpg Ef
exercised in full. As a result, the Principal Le3Yobh bE Qqoesoab¥Ysqacechggq
Shareholders will possess suficient voting power to Ydeoabyqody)gfFoB1Y618d0 36
have a significant influence over all mattersrequiring | d2993qgadsd3qgbbo, qda¥ | ¢33}
shareholder approval, including the election of 3qbbggq €eopEj¥Y Ydeoabyqody
directors and approval of significant corporate dgqfoaacoFaq | dboldbgaqo Ak @H
transactions. The interests of the Principal t bE3>Yosqachbgn cq&#3Gdooe o HED?
Shareholders may not always be aligned with those dejqdopodfmMaygZ 3dq 3oedod
of other holders of Shares. sdqgégoer) Yq 200o¢qqb¥y Hewn¥:
YrgdEbYgq dYdgesodod Y oQ¢4
eodeodEoayvYdIbge ddqaoe Ob g
AesYobgqdod pojoes bqgq 3dqj ¢
YboaqdgqdEn ddej Ye dqdREsqc(
The Principal Shareholders have retained the rightto || dbo3bgq AesYb®Wq¥gecdEaoF
enter into margin loan f acilities that could encompass |6 d Y3 aqe Eosec DEJRYDFEFaecbgq ¥
the entire shareholdings of the Principal fr FodEj YIEFEo9e J3qdc Ye o Feq:
Shareholders. Should either of the Principal LJdbodbge AesYobqdod ¢ Fean
Shareholders enter into a margin loan facility, the DEdRYDbEacboon edqd¥Y¥so3EDbY)
security granted by the relevant Principal yosonoe fEypnoa, e6dqdodsFEIaqf
Shareholder in favour of the relevant margin loan JoyoY ¢ bE3Yoqwbehondg ¢oenscsy
lenders could represent a significant majority of the cdYbEQqaqRFE)} Ye yo9oapnpa | dbo
Shares that the relevant Principal Shareholder will codaq Oosoedel. ndY¥Yba(¥Ysqc(
hold following Admission. An enforcement of this frFaoj B ©edqdYoodEnpY 69 pFECd
security by margin loan lenders could have a poRgs oeveE+rEoc dojyqdosdqbbid
significant i mpact on thdqdsdoeesads JaEQqgqb¥Yy o¢gebd
shareholding structure. The enforcement of security, |Oo b e EbYY. | €dF) qb¥YqdeHYq
in whole or in part, by margin loan lenders will fr2aoj, 3 eoabop o¢gdqonq Y
reduce the relevant Prin¢doay 923Fds¥Yy dooslgsdsdan
shareholding in the Company and may result in it AesYobqdE 3 OonecEBYY Y bJ
ceasing to be a significant shareholder. 390 0o0b eq0qdgdoFEbge ¢€goc di
FesYobqdon.
In certain circumstances, the enforcement of a E o26dqdqagbbge o2&d¥oysqac
margin loan facility in respect of Shares which carry DPEJRYbDFaoacbhoo® dqiFFWbHF q 3Ifgd
30 per cent. or more of the voting rights of the Ae3YY, DE evosodg® ¢duegogq)
Company may trigger an obligation on the relevant 6do3qbho9093 jo00dogERF¥YFen)
margin loan lenders to make a mandatory offer for 6dY¥3qdsy¥Y © s9909pa, 39592 evdg/(
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the Shares they do not otherwise own. However, the
Takeover Panel will nat normally require such an
offer from a lender enforcing security if sufficient
interests in shares are disposed of within a limited
period to persons unconnected with the lender, so
that the percentage of shares carrying voting rights
in which the lender, together with any persons acting
in concert with it, is interested is reduced to the
percentage held by those persons prior to the
triggering acquisition being made. Any such disposal,
or the perception that such disposal may occur, may
depress the market price of the Shares and could

i mpair the Groupbs abilit
issue of new Shares.

There is no existing market for the Shares and
an active trading market for the Shares may
not develop or be sustained.

Prior to Admission, there has been no public trading
market for the Shares. Although the Company has
applied to the UK Listing Authority for admission to
the premium listing segment of the Official List and
has applied to the London Stock Exchange for
admission to trading on its main market for listed
securities, the Company can give no assurance that
an active trading market for the Shares will develop
or, if developed, could be sustained following the
closing of the Offer. If an active trading market is not
developed or maintained, the liquidity and trading
price of the Shares could be materially adversely
affected.

Shares in the Company may be subject to

market price volatility and the market price of

the Shares in the Company may decline
disproportionately in response to

developments that are unrelated to the
Companyobés opermdnceng per f

The Offer Price is not indicative of the market price
of the Shares following Admission. The market price
of the Shares may be volatile and subject to wide
fluctuations. The market price of the Shares may
fluctuate as a result of a variety of factors, incl uding,
but not limited to, those referred to in these Risk
Factors; period to period variations in operating
results or changes in any revenue or profit estimates
the Group, industry participants or financial analysts
may issue in the future. The market pr ice could also
be materially adversely affected by developments
unrelated to the Groupobs
such as the operating and share price performance
of other companies that investors may consider
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comparable to the Group, speculation about the sFeRq oevEfEoe 2€dsoysqac(
Group in the press or the investment community, 29boeqgqb¥Yy © o2e6qdE3Yobbgn
unfavourable press, strategic actions by competitors | s Fe Yq cwBd¥ 3vrobbgg dqf o069
(including acquisitions and restructurings), changes dgbozxboy 3qgbg Ee3Yyeqdad!?
in market conditions and regulatory changes. Anyor |Yb3qgdsodg pDpoja8as d3>YoasFKFoce
all of these factors could result in material edoscedpygeoaqnyed ¥¥cq I edqqdd
fluctuations in the price of Shares, which could lead YbIqdo¥3sYobboon doog)] qdo I
to investors getting back less than they investedora |od3q} qb¥q 3 e6dqgqddg, dosdEgq
total loss of their investment. eobeddod (IeavyszEy e6dYogéd
dgdoasdoeesad¥Y+ E3a¥YY), Yfbonqboc
eobdybesadg Y dqjoaa¥yYdodEf
a2Fe902do3 pojoes e6d¥Iqdoay¥y =
eoaq¢e¢EbYyo dgboszxboy 3qbg
doFoasc ed¥3>Yboy 923902, 392
pgqbeceqgq, Igpn KYDWaY c095q9qdy

Shareholders in the United States and other
Jurisdictions may not be able to particijpate in
future equity offerings.

The Articles provide for pre-emption rights to be
granted to Shareholders in the Company, unless such
rights are disapplied by a shareholder resolution.
However, securities laws of certain jurisdictions may
restrict t ladlity ©allow mmicpéatisn by
Shareholders in future offerings. In particular,
shareholders in the United States may not be entitled
to exercise these rights, unless either the Shares and
any other securities that are offered and sold are
registered under the Securities Act, or the Shares
and such other securities are offered pursuant to an
exemption from, or in a transaction not subject to,

the registration requirements of the Securities Act.
The Company cannot assure prospective investors
that any exemption from such overseas securities law
requirements would be available to enable US or
other Shareholders to exercise their pre-emption
rights or, if available, that the Company will utilise

any such exemption.

Not all rights available to shareholders under
US law will be available to holders of the
Shares.

Rights afforded to shareholders under English law
differ in certain respects from the rights of
shareholders in typical US companies. The rights o
holders of the Shares are governed by English law
and the Articles. In particular, English law currently
limits significantly the circumstances under which the
shareholders of English companies may bring
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derivative actions. Under English law, in most cases,
only the Company may be the proper plaintiff for the
purposes of maintaining proceedings in respect of
wrongful acts committed against it and, generally,
neither an individual shareholder, nor any group of
shareholders, has any right of action in such
circumstances. In addition, English law does not
afford appraisal rights to dissenting shareholders in
the form typically available to shareholders in a US
company.

The market price of the Shares could be
negatively affected by sales of substantial
amounts of such shares in the public markets,
including following the expiry of the lock
period, or the perception that th ese sales
could occur.

_Up

Following Admission, the Principal Shareholders will
own beneficially, in aggregate, 64.6 per cent. of the
Companybs issued ordinar
no exercise of the Overallotment Option) and 59.6
per cent. if the Overallotment Option is exercised in
full. The Company, the Principal Shareholders, the
Directors and the Senior Managers are subject to
restrictions on the issue, sale and/or transfer, as
applicable, of their respective holdings in the
Companyds issued share ¢
13 (Details of the Offerd Lock up arrangements). The
issue or sale of a substantial number of Shares by
the Company, the Principal Shareholders, the
Directors or the Senior Managers in the public market
after the lock up restrictions in the Underwriting
Agreement expire (or are waived by the Joint Global
Coordinators), or the perception that these sales may
occur, or issues of new Shares by the Company
during the lock-up period as permitted in connection
with certain acquisitions, may depress the market
price of the Sharesandc oul d i mpai r t
ability to raise capital through the sale of additional
equity securities. In addition, certain of the Shares
could be granted as security by the Principal
Shareholders in connection with margin loan
facilities, the enforcement of which would reduce the
Principal Sharehol derso
significant i mpact on th
structure and corporate governance, may depress
the market price of the Shares and could impair the
Groupds abil i tthyough the issaciok e
further Shares.
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The Companydés ability to
future depends, among other things, on the
Groupdbs financial perfor |

requirements.

There can be no guarant ec¢
performance will be repeated in the future,

particularly given the competitive nature of the

industry in which it operates, an d its sales, profit and
cash flow may significantly underperform market
expectations. I f the Gr ol
market expectations, then its capacity to pay a
dividend will suffer. Any decision to declare and pay
dividends will be made at the discretion of the
Directors and will depend on, among other things,
applicable I aw, regul ati
financial position, working capital requirements,
restrictions on dividend:s
Credit Facilities, finance costs, general economic
conditions and other factors the Directors deem
significant from time to time.

The issuance of additional Shares in the
Company in connection with future
acquisitions or any share  incentive or share
option plans or otherwise may dilute all other
shareholdings.

The Group may seek to raise financing to fund future
acquisitions and other growth opportunities, invest in
its business or for general corporate purposes. The
Company may issue additional equity or convertible
equity securities for these and other purposes,
including in connection
share plans or as consideration for any potential
future acquisitions. As a result, existing holders of
Shares may suffer dilution in their percentage
ownership or the market price of the Shares may be
materially adversely affected.

Wi

Shareholders may be subject to exchange rate
1isk.

The Shares are, and any dividends to be paid in
respect of them will be, denominated in pounds
sterling. An investment in Shares by an investor
whose principal currency is not pounds sterling
exposes the investor to foreign currency exchange
rate risk. Any depreciation of pounds sterling in
relation to such foreign currency will reduce the
value of the investment in the Shares or any
dividends in foreign currency terms. In addition, the
Company reports its financial results in US dollars,
and therefore any dividends to be paid in respect of
the Shares will be declared in US dollars before being

paid in pounds sterling. A depreciation of the US
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dollar in relation to the pound sterling could reduce o¢dylaqbg 3 doaaBEdEe | TA

the value of any declared dividends. eobdgqdoayvYdodIEbg 3 eoobosg di
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RISK S RELATING TO THE GDRS £ O) 00, | EABAyy?286 | €Ot
Voting rights with respect to the Ordinary NqEIE foaodF 6o [ gApsbiiybgl
Shares represented by the GDRs are limi tedby |6dqQdosFiaqbbgon eOt, 0fdqFl
the terms of the Deposit ~ Agreement for the oadaosd¥Yyny¥ Oqeor YosFEqdboj o |
GDRs and relevant requirements of Cypriot et Y doosdqgqoadsasdory Yo ¥ 9
law. FrFeoboqFosqacdsIF OYsdF.
GDR holders will have no direct voting rights with ® qqdREsqaqy eOt bq ¢odqs
respect to the Ordinary Shares represented by the 60 | fggebodgbbgon AesYyn, ¢
GDRs. GDR holderswill be able to exercise voting OqdREsqayY eOt dpojoes oda]
rights with respect to the shares represented by joaodE 602 | ¢gebodgqbbgn Acx
GDRsonly in accordance with the provisions of the cdgqqdasFE3agqbbgn eOt,dmdhty
terms of the agreement to be entered into on or 9doEbEJIa ‘?‘ Fgogn e2a0a02Rqb ¥
about the Closing Date between the Company and e090d9oq go¢g¢eod¥no frEedavrs
the Depositary (the Deposit Agreement ) and Yy Oqeor Y‘ 9 E dYgqn XFYQRFos & a&Fx
relevant requirements o f Cy pr i otTemhsaw |ysopna by (qEsoe (Oqsof Yo Eq
and Conditions of the Global Depositary Recejpt 6 )| do o293 qoadoastax) Yo 95dqégo3Eb)
Therefore, there are practical limitations upon the OYsdE (dbn. ¢ opdugel Ydq eeord ¥
ability of GDR holders to exercise their voting rights )3 E deYdoeeée) . Edaqdds3yYq Y4
due to the additional procedural steps involved in 2 dEbY3>qb¥Yy JofrpnoRDOdoaqy
communicating with such holders. 2 d 91 qdoad¥Yese dIo¥Y cdEIE | g

doeoab¥sqacbhge edos3qdadb
dEpeFe evopnppnoab¥YeHEa¥Yy d 9Kt

Holders of Ordinary Shareswill receive notice directly | Oq dREsqa¥ | ¢ggebodgqbbge At
from the Company and will be able to exercise their 83qQopnagb¥q bEFEedypbay 29 (

voting rights either personally or by proxy. GDR Jodeoaecfo23IEoscdy d3Io¥Yo odl
holders, by comparison, will not receive notice YaY 60 Qqodqdgqbbodsy. oleqvid
directly from the Company. Rather, in accordance bEedynay bq e2083F9s 8ad3qQq
with the Deposit Agreement, the Company will E doosdqsadasldyYY d Oqsof Yol
provide notice to the Depositary. The Depositaryhas | Oo b s EbYy bEscdEIYs 83 qQoond
agreed that it will, as soon as practicable, at the Oqeof YoFEdqYy doj aFEsEqody .
Company 6s distibpteto GQR,holders ddoe¥Y ¥ fFE dazqs OopnsEbDYY

notices of meetings, copies of voting materials (ifand |e Ot 93 q{opaqb Y ye oe YV ¢gaEDq
as received by the Depositary from the Company) day jo2oa0do3EbYy (qda¥Y skt
and a statement as to the manner in which GDR OopeEBYY) Y doog) qb¥Yq eHcd
holders may give instructions. dqdREsqayY eOt dpojoes QEscd

In order to exercise their voting rights, GDR holders toogg 3odeoacfroaIFocdy dJI{
must then instruct the Depositary how to vote the dqdREsqa¥Y eOt (JoaRbg QEs(
Ordinary Shares represented by the GDRs they hold. | Ybdasdeae3¥Y¥Y 690 j2o200a0do3EDY
As a result of this additional procedural step involving | Ae 3 Yypn do&da@bbgo eOt, 3Ja

the Depositary, the process for exercising voting e2902dge 9bY ydayvrsesdy. E ¢
rights may take longer for GDR holders than for doecoab¥sqachojo edos3q(adf
holders of Ordinary Shares, and there can be no FEodEj YIEY) qj o Oqeofr Yo Fd)
assurance that GDR holders will receive voting ddea)jqdoalaqb¥Yy edEIE | oaoc
materials in time to enable them to return voting dqdREsqaqy eOt ¢goaceq JIdod
instructions to the Depositary in a timely manner. If qdREosqaqy | €gebo ibgmebge 4
the Depositary does not receive timely voting i EdEbaYY 399 (qqdREsqayY ¢
instructions, the Holder shall be deemed to have pnEsqdYEag day joaodo3EDYL
instructed the Depositary to give a discretionary 3Jgdboscdy © Oqeofr YoEdYTY ¢
proxy to a person appointed by the Companytovote |j oaodo 3 EbYy. 6da¥ Oqeorf Y4
such Ordinary Shares, provided that such Ybdodoeae3d¥YY 9 jo0ao2do3FEDbY

‘OFo9F codosF3deY Y ocaBosg eO0t
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discretionary proxy will not be given if the Company
does not wish such proxy to be given or if such
matter materially and adv ersely affects the rights of
holders of Ordinary Shares. If timely voting
instructions are not received and no discretionary
proxy is given in respect of such Ordinary Shares, or
if the Depositary determines that it is not permissible
under Cyprus law or it is reasonably impracticable to
vote or cause to be voted the Ordinary Shares, such
Ordinary Shares will not be voted.

Forfur t her d e tTerms asd,Corsligoes ofifie
Global Depositary Receipté 6. Concern b
regarding these limits on voting rights in respect of

the Ordinary Shares represented by GDRs could have
a material adverse effect on the trading price of the
GDRs.

The size of the GDR programme may be

/i mited to 50% of the
capital unless the Depositary obtains the
necessary approvals under the Law on

Strategic Enterprises regarding investment in
companies of strategic importance for Russia.

Ca |

As descr i WRELs whtigeto Russiad
Legislative and legal riskd Russian legislation on
foreign investments in strategic economic sectors is
subject to interpretation and has not been sufficiently
testedd 6 , Compaay owns assets that fall within the
scope of the Law on Strategic Enterprises. Given that
the Company is considered a Strategic Company
under the Foreign Investment Law and the
Depositary or its custodian or both are considered
foreign investors, it may be necessary for the
Depositary to seek prior approval before permitting
more than 50% of the Comy
be deposited into the GDR programme. As a result,
the GDR programme may be limited in size to 50%
of t he Co mp sharg éapitaliarsl any e d
trading market in the GDRs may be correspondingly
limited.

Sales of GDRs or Ordinary Shares following the
Offering may result in a decline in the price of
GDRs.
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Each of the Company and the Selling Shareholder
has agreed that, until the expiry of a period of 180
days after the later of the Closing Date or the Over-
Allotment Option closing date, neither it nor any
person acting on its behalf will, without the prior
written consent of the Joint Bookrunners, sell, pledge
or encumber the Ordinary Shares or, in the case of
the Company, issue new shares (the Lock -up
Agreement ). Upon the expiry of the Lock-up
Agreement, the sale of a substantial number of GDRs
following the Offering, in particular by the Selling
Shareholder, or the issuance of new shares by the
Company, or the possibility that these sales or
issuances may occur, may result in a decline in the
price of the GDRs, and investors may not be able to
sell the GDRs they purchased in the Offering at or
above the Offer Price or at all. As a result, investors
who purchase GDRs in the Ofering could lose all or
part of their investment in the GDRs.

The Company is not subject to takeover
protection under Cypriot law and may not be
subject to the takeover  protection applicable
to a company incorporated in the United
Kingdom.

The Companyé6és Ordinary
regulated or unregulated market. As at the date of
this Prospectus, Cypriot law does not contain any
requirement for a mandatory offer to be made by a
person acquiring control of a Cypriot company if such
company is not listed on a regulated market in
Cyprus. In addition, the UK mandatory offer rules will
not apply to offers for the Company following
Admission. Consequently, a prospective bidder
acquiring GDRs may gain control of the Company in
circumstances in which no requirement for a
mandatory offer is triggered in respect of the
Company under any takeover protection regime. See
oL¥escription of Share Capitab Cypriot lawd Takeover
protectiond 6 . reAut, halders of GDRs may not be
given the opportunity to receive treatment equal to
that which may be received, in case of an offer made
by a potential bid der with a view to gaining control of
the Company, by certain other holders of GDRs or, as
the case may be, Ordinary Shares at the relevant
time.
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Holders of GDRs in certain jurisdictions
(including the United States) may not be able

to exercise their pre  -emptive rights in relation
to future issues of Ordinary Shares.

In order to raise funding in the future, the Company
may issue additional Ordinary Shares, including in
the form of GDRs. Generally, existing holders of
ordinary shares in Cyprus public companies are in
certain circumstances entitled to pre-emptive rights
on the issue of new ordinary shares in that company
asd e s cr i WDesdiptiomof Share Capitad 6 .
Holders of GDRs in certain jurisdictions (including the
United States) may not be able to exercise pre-
emptive rights for ordinary shares represented by
GDRs unless theapplicable securities law
requirements in such jurisdiction (including, in the
United States, in some circumstances the filing of a
registration statement under the US Securities Act)
are adhered to or an exemption from such
requirements is available. The Company is unlikely to
adhere to such requirements and an exemption may
not be available. Accordingly, such holders may not
be able to exercise their pre-emptive rights on future
issuances of Ordinary Shares, and, as a result, their
percentage ownership interest in the Company would
be reduced.

The liquidity and price of the GDRs depends on
an active trading market for the GDRs
developing after the Offering.

Prior to the Offering, there was no active trading
market for the GDRs and, after the Offering, an
active trading market may not develop. Furthermore,
a significant portion of the GDRs being offered in the
Offering may be offered and sold to a limited number
of investors. If an active trading market for the GDRs
does not develop, investors may not be able to sell
the GDRs they purchased in the Offering at or above
the Offer Price or at all. As a result, investors who
purchase GDRs in the Offering could lose all orpart
of their investment in the GDRs. The Ordinary Shares
are not, and are not expected to be, listed on any
stock exchange.
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The Ordinary Shares underlying the GDRs are lFgebotqbbgqg AesYY, 54dqq
not listed and may be illiquid. bq Yogqvs pEFAd¥YYDof o9 Fgoe
bgaYeFJYdbgoY.
Unlike many other GDRs traded on the London Stock |E 299 a¥Y¥3Yq 29 pbboj Ye ({ddaij )
Exchange, the Ordinary Shares are neither listednor |bE 6o b dobdeoy dRmh qd Fywe b
traded on any stock exchange, and the Company AesYY bqgq Yopgq¥s aYdsy¥YbjE
does not intend to apply for the listing or admission eZea¥¢o ao0bdodoy ¢€YdRq, )
to trading of the Ordi nary Shares on any stock coFEbYdoaqes eo0(EIEosc fFEydes
exchange. As a result, a withdrawal of Ordinary e 50dj En L ggebolqbbg¥gahded
Shares by aholder of GDRs, whether by election or 20b(dodoy €YdRq. YEddqage#gacq
due to certain evelennsandes) ¢geboldqbbge Amyvyw GdEkR B4
Condlitions of the Global Depositary Receipt® Jgéode Ya¥Y 3 d3Iyry¥Y d o26dcC
Termination of Deposit Agreementd ill resultinthat |o ¢ dsoysqgacdoaIEnY, 0cYdJdEDEIE
holder obtaining securities that are significantly less copdao dviyndedasdkE) qbyq Oqsor
liquid than the GDRs and the price of those Ordinary |) ojf a Eeqb¥Yyeée, e6dqY¥3qdgqs e s
Shares may bediscounted as a result of such godgqe J3aEFEQgqae3qgqpn bpbpgbgqgq a)
withdrawal. 3qbbge ¢€opnEj, E | €gebmodqf
2éqd3gb¥osecdy 3 dor JuexBo
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O dodgdREBYY
ndagdgdeay}y Yy dFEf dqa
agdexy ¥y dEf Qqa
2dead. 14 gcdodewieeaPBdpymY&dock Exchange Group plc 29 22 E
RISKS RELATING TO THE ACQUISITION $ O) OO0, JEABAYyYy?d8 | nt O] at
The Acquisition is subject to a number of nqyogqdqgoeqbyq r EFIYd¥Ys o295 (
conditions which may not be satisfied or pos9aoqdgq pnojos bqg Fgsoab¥s
waived. voRqs bg qEdsqdodsdFbyscdy

Completion is subject to the satisfaction (or waiver,
where applicable) of a number of conditions,
including regulatory and anti-trust approvals and
non-objections, the approval by LSEG Shareholders
of the Acquisition as a Class 1 transaction under the
Listing Rules. In addition, Completion is conditional
upon LSEG receiving the proceeds of the Rights
Issue and the receipt of consents from Russell
invest ment management
represent at | east 70
investment management fee revenues as of the
Base Date. Although LSEG and ach of the other
parties to the Merger Agreement has agreed to use
reasonable best efforts to satisfy each condition as
promptly as practicable after signing the Merger
Agreement, there is no assurance that these (or
other) conditions will be satisfied (or waived if
applicable) either at or before the Long -Stop Date,
in which case the Acquisition will not be completed.
In particular, LSEG will not waive the condition
relating to LSEG Shareholder approvals if not
satisfied.

(6
pe

The Enlarged Group may fail to realise the
expected benefits of the Acquisition.

The Group, following its acquisition of Russell (the
66ENnlI arged Groupd6), may
benefits and synergies from the Acquisition or may
encounter difficulties or higher costs in achieving
those expected benefits and synergies. Realisation
of the expected benefits of the Acquisition will

Oay O60F3aqdeqb¥Yy ndYogdaqseaqh
Jgeoabysedy bgqdeosoaeceds add
cdgdodoaFlaqbo pdddegy REOqBL
9500 3Ydag QqoaRbg ¢€gs5sc6 eXa
60093 qdRAqbYqlondBREGBFETaud
Y EboYnobogsgoaecbhge odj EboJd
Aes3Yoboododm bdeoy aobodo
(coKae) ndy¥ogdqsosqgqbyy eFe
ndE3IYaEo 6Yds¥YbjE. Odobpgq
E3qdengf@yYoggdaqpadea e20923q
ddosogcaoqgb¥Yy 0909 EgeadeFE nd

®» Ou

doj aBEdYy Russelbinbestment management
(Me), BEdJdge esdYeod¥Ysdy DY
6do3qboo3 von¥YddWRoseeh ge (9

investment managementg 9 dodsoyb¥Yy f

OFS8o Coosy 6AKAa Y eERQEY Y+
] O aFeqgb¥Yy o JaYyb&¥yVYRY4Hqg
bqoéeod¥Ynggq pnpgqdg, 392¢€g J
} edEoss¥ymeorgRbgg ddoe¥Y ¢02
] o aEegqb¥Yy o jJa¥Yyb¥yYY, bqgsg
yoY (Ya¥Y (Qqda} Yq) odaoodYuy

bYo ¢o0QQqoo cdddagdHR qhob YWE

YdoqgqaqbhYy edidvmerdqacbo, 3
ndYogdgqosqbyYq bq ¢godamod4¥y
0Kka bqg edqifddasFEIRGepYm,Irs
o9 boduum o Qo @dem W ofbodidA a ,
gda¥ obo bg ¢€8dqgqs 3geoabq

tFdeYdqbbFy edoescsF voRqg»o
FJAdqERYJQEqnge JFgfod 2935 nqy

edoscecF, eodaq Russ¥O i da?d
edoecke), pbDoRgs bg dqFEa¥Yrs
Y d¥bqdj Yy o295 nd¥Yogdqsqgbl
sdeadbodasyny¥ Yaodry cdbBdesagbibng
qodoa¥YRqbYY yoa¥Ye 3gjoQ Y d

ORY(QEaqpnge 3gjod ndyYogdasq

depend largely on the success of LSEGandRussell [920j 2, bEdedsoaced adgqa Rasseb
management in implementing their combined goagg 3oecao) FEoec o0¢dqQqyYbagbhbsg
strategy. Additionally, the success of the Russell 90f 92, odecqRusgl¥r llFdr¥e dECd
businesses within the Enlarged Group depends in edeg fE3IYdYoes qiJh ¥ 09 de3
part on the Enlarged Gro|ltEdeYdqgqbboy edeeecg doedED
and/or increase its client base, including maintaining e d YaY¥osec ®ea¥Yqbosdeay g€FE+oa,
and enhancing its product offerings, key cdqgqondaslgbbodoac pnpgbgQqReoaql
management and employee continuity. Any failureto |t Ede Ydgqbboy edoeaeceq b§oeqd
realise the increased earnings, operational Y yeoaqeosy3EodEe Rgda deby
efficiencies and accelerating growth opportunitiesfor | o e YdBED Lt EdoaY 1 ¢ €¢dF) qb¥Yy
the Enlarged Group descr|doobQgobdeoy a20bdodoy ¢€YJdRY
SBaseDatei 31p Fd 80F4j o QF

SLong-StopDatei 31 bEdosF 2015 joqF (YaY, qda¥Y Egeade ndE3 bg €odqqe fEdqdeqhb
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the Chairman of London S
and elsewhere in this document could have a
materi al adverse effect
business and financial condition and, accordingly,
the Enlarged Groupb6s ope

The Enlarged Group may also face difficulties
integrating the index business of Russell, including
incorporating Russell 6s
systems and other operat
existing operations, particularly where such
businesses di ffer from the E
businesses. There is also no assurance that the
existing businesses acquired with Russell or that any
new initiatives of the Enlarged Group will be
successful, including any initiatives arising out of the
planned comprehensive revie
business. To the extent any such failures of
integration or initiatives occur, this could have an
adverse effect on the
financial condition and, accordingly, the Enlarged
Gr oupoOsngoepubist at i

En

As a result of the comprehensiverevi ew t hat
management expects to complete at or following the
Acquisition, the Enlarged Group may seek to divest
itself of one or more of its business segments
acquired pursuant to the Acquisition. If the Enlarged
Group decides to proceed with a sale of a business
segment, such a sale may not result in a price being
achieved for the business sold that will be sufficient
to compensate the Enlarg
for the loss of revenue and profits of the disposed
business. Such a sale may also resilt in less value
being received by the Enlarged Group for the
business sold than was paid for the business when it
was acquired. In addition, there may be costs,

including tax costs, associated with suchasale.Any |] 9 a¥¢€2j 29 eoevaeFoaqay 29(0dbo
purchaser of one o¢9budginkss ¢YrbqdE tFEdeYdqbboy edoece
segments may be required to obtain regulatory, anti- | e 09 dqgo3Eascdy ed2aa3qb¥q 9
trust or other third party approvals as a prior EboaYonoboecodijchbiged Ya¥Y ({ddoj
condition of any disposal and any such approvals dosodob 3 evEzqdsdq e6dqQq3Ed
may take a lengthy period of time to completeornot ([a¥v¥go}j 9 209093aRqbYy, Y 6209
be granted altogether. Accordingly, even if the poRgs +f+Ebyse doa)jgqdsdqbboq
Enlarged Group identifies an attractive opportunity pojoeas ¢gsG6 s2a83qbg o9(Q0boJd
to sell any such business segment, it may not be c¢gdEfropn, QKERq qda¥Y 1t Ede¥Y(
able to successfully complete the sale. This could cdqY3doequiEk bgq JofrpoRbodsas Y ¢
have an adverse effect on the business, financial dgjoqboBE éYrbgdE, obBE bq
condition and operating results of the Enlarged dea)jqdoal¥Yoacec 9Feay e6do(ERS9
Group. bgj EsaY3boq da¥Yyby¥Yq bBE €Y+
dodosoyb¥q Y o206qdE3Yobbgq
t FdeyYdqgqbboy edaessg.
Additionally, the regulatory approval processes Odongq 92j9, dos3qQeadFE e92ad
and/or the anti -trust clearance processes undertaken| b EQf o dbge Y/ Ya¥Y Ebos¥Ypnobos
in connection with the Acquisition may take a long 6dgdedyYbyosFy 3 d3yryY d nd
period of time to complete and/or approvals still r £bg pDbojo 3Idqonqb¥, o9Fe 3
outstanding may not be received by the Long-Stop ggoc so2ae3gqbg © OFsq Ydsq
Date, and there can be no assurance as to the i EdEbosYdolEosec, evEeda23d ¢a(q
outcome of the approval processes, including the 200o¢dqgb¥Yy, 6q9qdgq3qbc o2¢éyr K

dEfr dqaq QEb DO jyonqRagso droal
dejgdadgqbbgq bqj EsY3dbgq s
gYrbqdE, oYbEbBdodojo dodg
dqf aacokKsos093 tEdeXYdqgbboy ¢

t EdeYdgbbFy edoaeecF pDORQOo
sdadbhodoaynyY ed¥ Yboqj dE3Y
Russe] 3 900 3rbhdbomg deF@RBrdrdR o q

dosdegbwWekvdggpn Y (ddaj Ye 0

>obealdp)] gdos aevjqYE3YY o0Ka
cdogqbbo 3 FBEJdaW.dys oo F Yi
Lé¢dadqybagbboy edeassg. YyQqo

dejgdadoavy) Yq ¢Yr bqgdgRusseld Y

YaY avyégq bodggqg YDHBY3IYEoY]
edoseg ¢9Ces adeqebgnyY, J
YbY3YEoaY3g, 3JofrbYeEry Yq D

eopnegcaqedboy

s 0 o BustlBW: ¢gEY o

pgdg, 3 eoso0doy 9Fe¥Yq bqsa
3bgQqdqgby¥YY YDbY3YEsYI dqEay
e+ Eoae bqi Eoa¥YIboqgq Ja¥Yyhbyy

aYbEbdodoq dodsoyb¥q Y o6
dqf aacok¥sasg tEdeYdgbboy ed

nodagq evopnpesagedboy 6do3qde
caFEbYdoaqgqs fEIqde¥Yoasec ®© ndyy
bqjo, tEdeYdogbbFEy edoscsck
YrgFEIagb¥Yy o909 o0Qdbhojo YavY
¢YrbqdE, evogscagbbge 3 dEpe®E
t EdeYdabbEy e hFe&dBcdgavsa (
edo(qERq dqjpopgbsE ¢Yrbqdg,
sFeary doqQFRa, pnpoRgs ¢€goec
eoDEebdE3YY FeaYobqgdEnpn 1+t P
c629qdY (doeodFE Y ed¥éggayY o
] 99Y¥podoasc edoddERY ¢€Yr bqdPB
DORQOS ¢g9c YOWRIppYdxqi o 6dY
Odopnpq 92j9, 3 d3yry¥Y d ed0o
Qoeoab¥sqaecbgqgq dEdeosdqg, J
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undertakings and conditions that may be required e2902dgqgq po2joas ©29dg¢Ir3IKEoc
for approval and the length of the timescale inwhich |deocaé g g ¥ Ey ndgfed gde qb Y q
Completion will occur. Any such undertakings and nd¥Y¥oédqoaqb¥y. o0vYggqgq 9Fe¥Yq
conditions or a delay in Completion may adversely 9dao23Yy Ya¥Y fEqqdReFE 3 OF
affect the Enlarged GroulndYog¢dgpogp¥g OoeFrFEoaec bqij B
9

expected benefits of the Acquisition. bE JofrpoRDBbOdosY t Ede¥dqbhb
coapkBEYXRY(QEoOIw; o 29 nd¥Yod
There can be no assurance that governmental yvqacf fqFEbos YdmbPhoado JFEGJ I F
agencie s will not seek to impose new or more odqdf FbhgogyRegopes dogavl¥Fdagq
stringent conditions on the Group in odaor Wb go Rqdso3Fs dqyds
connection with granting regulatory or anti - odaos MY yrdEqdqdods FiaqbYqno
trust approvals. 0o ZqdqbEGr oqdbhgd¥bosYooboso
odqdf FbolJd
Relevant governmental agencies may impose ] 0993qodasdoex) ¥Yq { odaqEdds
conditions on Completion or require changes to the bEaoRYsc odaodYynhFoéEHyod
terms of the Acquisition. The terms and conditions YaY e029dq¢o3Foac Yrpnpqb¥Yoe

of approvals that are grante d may impose additional | Oay 3 gqFE3Y odoé¢dqbyYy ob¥Y
requirements, limitations or costs on the businessof | Qoecoab¥Yosqaecbhgq 95dgqégo3EbYy

the Group. There can be no assurance that these Yo¥¢yrEdgaexzs ccobdBEaéderodg. y
conditions or undertakings will not materially limit i EdEbosYdodEsec, 392 yosY oad
the revenues of the Group, increase the costsofthe |[bq o9j dEbY3>Es W@egagedssioghgh o
Group, reduce the ability of the Group to achieve 6dqY¥3qdes © (qosoab¥sqaecbgn
cost synergies or lead to the abandonment of the JofrpoRbPbOdoY edeescg 609 (dod
Acquisition. 3FEdoaY ¢+ EodEs Ya¥ bq e6dYJ3q
ndyYogdaqeqbyYy.

The value of Russell may be less than the J 90 YpoRussell b o Rqs £gsc6 bHYRQq
consideration paid by LSEG. 3qbF, rFsaF3qbbFy o0Aa.

Prior to Completion, LSEG has limited rights to Oo BFEdeqhd¥o¢daq,o qibdryq q o

terminate the Acquisition. Accordingly, in the event 2 dEbY3>gqgbbgg edFEIE 69 6dq
that there is an adverse event affecting the value of ndyYoédgqoeagqb¥Yy. E daaszFEq bq
Russell or the value of the Russell business declines |do g goa Yy, 3 aYp¥wWiRegidxrarp o d s
prior to Completion, the value of the Russell RussellYa ¥ ¢ YRUsspltgp O6FJ3qdeqby
business purchased by the Group may be less than ndqyYoédqoqbsyyyynodosec e6dYogqd
the consideration agreed to be paid by LSEG and, gYr bR®lloo®Rs oevEfr Escdy DY

accordingly, the net assets of the Enlarged Group e090doay qoaRDBE frEecaEsY¥Yoe

could be reduced. There can be no assurance that 3Ydoasgq EFeoasY3g tEdeyYdqgbboy
LSEG would beable to renegotiate the consideration |d b ¥f Yacdy. Vyogqac+ry j EJqEDsoY
paid for Russell in such circumstancesand LSEGmayy 3 s Fe¥Ye oédosoysqacdslIFe ¢
therefore pay an amount in excess to market value 96 0F3>YIE Rossell rdiZe FyoRqbEFE¢

f

for Russell, which could have an adverse effect on Jgeq dgboszboy, 390 DOIRQ>o
the business and financial condition of the Enlarged |3 of Qqyds 3Yq bE EYfrbgd Y o
Group. t EdeYdgbboy edaeecg.

The Acquisition may lead to customer attrition ndqyYoédqoeaqby¥Yq poRqs edYJ3dqd
from Russell 6s I M busineleaYqbsosod ¢Russélgn i

The Acquisition requires consents from various OangdYogdugsagbfqydsdaxy) qna
investment advisory clients of Russell under f FeoboqEsqaecdsasldas Y/ Yay¥Y 3
applicable law and/or the applicable advisory eobodEesEonY DE e »bddsfEdymsYd
contracts, including in the case of US-registered doj agpBY dEr a¥Yabge YbIqdsosy
mutual funds, the approval of new advisory eobdoaacso FE3Yobb g ey Jenoyove Frie iy
contracts by the board and shareholders of the eaYqbRiEeetd sop 3FdEXYobgce
funds. In particular, under the US Investment 20bod, frFEdqj Ydoady¥Ydooddabdg

Company Act of 1940, as dydgqeso9do23d YavohdaYnEedsd
Company Acto6d6), an inves|oqogfwp Egobosdqiled 3Fdsbod
agreement with a fund must provide for its doos9s3qgqoedsd3¥YY d sqea)qy 3(q
automatic termination in the event of its Yb3gdoyYayYobbge eopngcFEb¥Yyce
66assignment 86 and under |dojaFeqb¥Yq o¢ a2aec6dEIaqb¥YyY
Act of 1940, as amended, |a29bQdopn (doaRbo dogqqdREsc 39
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management agreement may
the investment adviser w
Other investment advisory clients of Russell have the
right to terminate their agreement with Russell at

will or on relatively short notice. The Acquisition, and
the separation and integration of the Russell
businesses following the Acquisition, may trigger an
ongoing, higher than normal amount of client and
revenue attrition if clients of Russell are uncertain
about the outcome of LSE
resulting in their refusal to provide consent or
approval for a change of control or their election to
assets under management
attendantdec!|l i ne in the fees
IM business based in large part on a percentage of
AUM, which could have an adverse effect on the
business, financial condition and operating results of
the Enlarged Group.

Separation of the Russell  businesses may
result in additional costs and other difficulties.

After Completion, the Enlarged Group expects to

separate the IM and index businesses of Russell as
part of the integration
with LSEGO6s operations.
the separation of Russel

those related to administration and support
functions, real property, data centres, employees, IT
and licensing. While such separation is not expected
to be operationally disruptive, there is the risk that if
the Enlarged Group has difficulty implementing the
separation, this may negatively impact customer
perception of the business and subsequently cause
customers to leave or do less business with the
Enlarged Group. This separation could take longer to
implement than anticipated, increase the risk of
errors in the day-to-day operations of the business
and/or result in higher than expected costs to the
Enlarged Group or such loss of customers, which
could have an adverse effect on the business,
financial condition, operating results and customer
relationships of the Enlarged Group.

As a result of the Acquisition the Enlarged
Group may fail to retain key management or
other personnel.

Thecal i bre and performanc|pdodgbe Y yaaqesY3Ibodsc d
senior management and other key employees,taken |doadadbyYeo3d ydayyosdy 3 do
together, is critical to the success of the Enlarged JERbgonY qay (Qqods¥YRqb¥Yy od
Group and, while incentive plans are putinplacefor |edasesg Y, €95y qay evarszqd

EF3osopEoasyYaqdeon dqEdsodRqby
¢ceaqdqdE3>Ye qdadoyaEsadXig
96 dqFlagby¥YY ¥YbIqdoa¥Y3sYyn¥Y b
¢ceqdqEboeée Y¥YbIqdoay¥YsYobbgn
doj aFdYy ®va¥YqgbsosE 3 doosdq
Odej ¥Yq YblqgdoWd¥abbHE3Yobb
e 0D e EibevdrY q lRasgelYyng¥yos e6dE3Io

dFEdosodj baoscRuspellpo3ddodna R
YaY ed¥Y 93qdoopagb¥Y fE (Qd9
ddoe. ndYogdagosqb¥Yq, dEfdq
gYrbgrRissdlc odaq edYogdgosqbhy
cdqY¥3>Yboy edodoaREr)xyg ojdy,,
2ég3boa, 0990k eva¥Yqgqbsosold Y
qgda¥ yoY eva¥Yqbosg bqgq ¢€a(dses9
eopnpgagedboy edodgdey¥Y oO0Ka

c6dqgqQodsF3dIY¥Yose dojaFEdYqgq Yayy
eobodoay WEeedddqB3eo(d o6
J] osasdealavyyqq doedFEy) qb¥Yq

cdYbodYnge RusseltMgd®n s0dgq

dojqdoadgbboy dosqeqgqb¥ fEJ3Y
600 ©296dFE3aqb¥Yqgn, DORQqQ9o oe®
bgj EasY3boq JaYybyYq bE €Yr
dodsoyby¥gq ¥ o0e6qdqE3Yobbgaq

t Ede¥Ydgbboy edoaeceg.

t FrdgqaqbyYq PRssclbga®qgs cd7¥J
v Josoab¥Ysqacbgon JEFEdeodEo
daoRbodsyo.

0F3qd¥qfpdogseqbBrdie Ydq
caFbYdoaqgqos dRussElgoYs
FeoaY3IEnY Y ¥YbC
Yboqj ddbsAYaY. Bosos edos3qdd
c029dq¢go23IFEoac dEfr qqagb¥Yy oe
dqyosqacRussells Y3 9sopb 3Ydaq ¥
FEQoYbYdsasdEsY3dbggqg Y e2Qqdqq
bgQ3YRYpnpodoasc, 3qbsdg JEYDDH
a¥3sqbfr¥YY. €osy bg oRY(QKEQqS9
Fr Qgqaqb¥g o2eERqs dEfrdoeas
qQdE3YY, doa) gqdpsdsmyday vYa ¢
eYdgqbboy edoessg Jorb¥Ye
aY¥Yf E3YY ys2j9o9 dFE+f qgaqhb
i EoaYdboq Jo+rqgydoady¥Yq bE
qab&FoYaqQo IFEdqoghps e
qgbos293 Ya¥Y doedFEjqbyYy Y
YqdEe §

nodagq

edoascec
96 dqF3laqgqbyry

ey
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Q «D

2] 06Y¢oe 3
JgdasyY © dodsa
62904d0g 3mDEERY
JaYybyq bE €¥Yfrbqgqd, o E
26 qdqFE3Yobbgqg Y qxsmxedEmYy
eavYgbosEnY t EdeyYdqbboy

E dqroacosFoq ndyvogqdqsqb vy
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key personnel, there can be no assurance that the Qgydsaslars pnoosYIE3Yobbgq ¢
Acquisition will not result in the departure of JorbEj dERQgbYy, bqgs | EdED
personnel from the Enlarged Group, including from bg e6dY¥3qdgqe © 8e€¢o2(ds evaY3(
the Russell Group. Such attrition may take place t EdeYdgbboy edae e gRussdlGmup.p

either before the Acquisition is completed or during bEeoy 0992 cqddobEaF bpDOHR
the Enlarged Groupbds int|ndY¥Yo¢dgoagbh¥Yy Ya¥Y 3 edos3qd

the Acquisition. In this context, it is noted that t EdeYdgbboy edeaeeg eo0dagq

members of senior management and other key d3yrY 6dqdeoa0Fj FasdBEIagsp
employees within the Russell Group are generally 2djf Ebod ¥ (qdoaj oy eRusselGhapy
expected to receive accelerated payment of their 6o O6FIqdeqgb¥YY eo0a0a83FEs (od
existing incentive participation arrangements at d3o¥pnp qgqydsdavy) Yo DISYIES
Completion, including under their long term coFbED/ 6doj dEpbpbED, 3 990D

incentive plans/arrangements. Failure of the yagdeodogbodoace 1+ Eda¥vhdyogdedbroow
Enlarged Group to put in place new long term bodgq (doajoddoszbgg po9sYIFH
incentive plans/arrangements and otherwise coaFbg/ e6doY dEmeom e2deoduyy Y
remunerate employees appropriately could result in JorbEj dEQYse dosda(db¥Yeod

loss of key personnel. The loss of a significant 6o09qdg ©vavy3>qdojo eqddobEa
number of management or key employees could 3FEdasY pbpgbgQRpgqbosE Ya¥Y ear
adversely affect both th|{poRqoes bqj EoaY¥Y3bo 09dqFEf Yocd
conduct its businesses (through an inability to t EdeYdgbboy edoeaececg (@B Y

execute business operations and strategies bqdorpnoRbodoasY yaaqes¥Y3bo

effectively) and the value of those businesses. 26qdE3YY Y dodEosqj YY), o9F

¢YrbgdE.

In this context, it is noted that the Company has E d3yrY d yos¥Ynp o0s9spnq3Eqsdy
agreed key terms with the current Chief Executive doj aFdo3EFEaFE evavy3qldgq oadao
Officer of Russell and, pursuant to the Merger qqyYboay¥Ysbgn YdeoaoabY<LHE@ cbg
Agreement, agreed to maintain certain levels of Russell ¥ 3 doos3qsasdsd¥YY d |
compensation opportunity and benefits for ggaos dgqeqbo 29QqQQqdRY3IEosc

employees of the Russell Group post Completion. 9dodqbeqb3 YR EFPJdBERQQqDY
Failure of these arrangements to retain the Chief e oD e qbYdlayyY do o d 8GfeiGeoupls 0 d a

Executive Officer or key employees of Russellcould |6 E3 qdeqb¥Yy. 6day¥Y ysY pnpqdg
have a materialadvers e ef fect on RUCEOYaY var¥y3qgqlge Ruszllo@h?¥er

condition and operating results. For further detail, e+ Foae deajqdoadgbboq bqi P
see the risk f acda&ilwmetorteit ojaaYbEDbdo3oqgq dodsoyb¥qgq Y 0og¢g
and attract senior management and other key dqfr oacRuga.do coabVYEdrdhed d 0 ¢
employees, taken together, could have adverse c6dqY¥3qqbEFEJdEDWdeE cyqdofpnod
consequences on the Enlaged Group 6 . doedEbY¥Yse ¥ e6dqY¥Y3oag3e doeo

ddeaj Ye vavy3qdge doosda(dbye
bgj EasY3bgn e2daqgdsas3d¥Yyn (

edoacecge.
Management distraction or overstretch in l98taq3rqb¥Yq YaY¥Y 3>qdqroqqdqbFZy
connect fon with the Acquisition could have an oqbqdRoqbsosF JF diyr Y d nqr
aadverse effect on the business of the Enlarged 0oRqs YvqsGe bqjf FaYFIbgq 639
Group. EYrbqdF Lt FdeYqdqbboy edoss

LSEG anticipatesbenefits and operational efficiencies | 6 Aa 9 R Ye(pagae3I¥gpjco g ®¥Yseae 3 g
as a result of the Acquisition. However, the Enlarged |y 2 aqe s Ya33b oddgr s ac 9 Eosq ndYo
Group will be required to devote significant bg onpqbgqgq, YboogsdqFEeFYe Y+ O
management attention and resources to integrating Russellc 09 dg¢aqgoe 299 tEdeyYdqb

Russell 6s business pract|EesY3bojo BbXoEDKFdoI cdq(

Furthermore, the Enlarged Group will operate pgqbqQRongqbsE. Odoongq 992 2,
businesses across multiple time zones and, although e daese6g odesajqdsdayqgqsdy 3 d
regulatory and operational decision-making willoften | ¥, €209y 2e6qdEsY3Ibgq dqeqb
be undertaken by each of the businesses locally,co- |d3 yfr Ebbgq d dqj aa¥Ydo3EbYq
ordinating its decision-making across all the eFERgon éYfrbgqdoon bE pbpgdsEe
businesses in the Enlarged Grop will present dgegb¥y3dgaqn EYrbgdEp t Ede
challenges to the Enlarg|pnpoRge edqdoasFlaysec f Eoada(d
team. 96 dqFlagb3>qdeoy eopDEb(g.
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There is a risk that the challenges associated with ] 9} gds3dogojd¥de 3grodg, d
managing the Enlarged Group will result in 96 dFIaqbyYqn tFEdeYdqbboy ¢
management distraction or overstretch and that 293aq3qb¥y Y e6q9qdqj d¥feq D
consequently the underlying businesses will not daqdo3EpqdaagHoaacoakasg €Y+ bq
perform in line with management or shareholder 96 dFEIaqb¥Yqpn ¢€a8(des eaRq, 3
expectations. pgbgQRbpgqbsoon ¥ EFes3sYobgdEno

The Group will be exposed to foreign
exchange risks related to the purchase price
for the Acquisition if the Acquisition does not
complete.

The Group is acquiring the shares in Russell which
are priced in US dollars but proceeds of the Rights
Issue will be denominated in sterling. The Group has
hedged its exposure to movements in the foreign
exchange rate using derivative instruments that will
deliver an appropriate amount of US dollars towards
completion of the Acquisition. The completion of the
Rights Issue is not conditional upon completion of
the Acquisition. The Acquisition may fail to complete
after Admission and in such circumstances the Group
would seek to return the proceeds of the Rights
Issue to Shareholders. Therefore, if the Acquisition
does not complete, the Group may be exposed to
any mark to market movem ents in the value of the
hedging arrangements to return to shareholders that
could have a material adverse effect on the financial
condition and operating results of the Group.

LSEG Shareholders will be exposed to a drag
on earnings per share if th e Acquisition does
not complete.

In the event that the Rights Issue completes and
Admission occurs but the Acquisition does not
complete, LSEG will have anincreased number of its
shares in issue but without any associated increase

in earnings from the Acquisition. In such
circumstances, LSEG Shareholders will be exposed tg
lower earnings per share until such time as the

Group returns the proceeds of the Rights Issue to
Shareholders.
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History

ConvaTec was founded in 1978 as a division of E.R.
Squibb & Sons, Inc. Its first product, Stomahesive

skin barrier, revolutionised ostomy care and
established ConvaTecds r ¢
skin adhesives. ConvaTec:¢
include a complete ostomy care line and advanced
wound care line, including the proprietary AQUACEL
and Hydrofiber Technology, FlexiSeal range and
DuoDERM dressings. In August 2008, the Principal
Shareholders acquired the ConvaTec business from
Bristol-Myers Squibb. ConvaTec subsequently
acquired Unomedical in September 2008, expanding
the Groupds product off er
critical care and into infusion devices. In September
2012, ConvaTec acquired 180 Medical, through which
the Group distributes disposable, intermittent (single -
use) urological catheters directly to patients in the
United States.

Since 2012, ConvaTec has continued its record of
innovation and successful product launches, including
expanding its Advanced Wound Care portfolio into
new market segments with the launch of AQUACEL
Foam, AQUACEL Ag+ and an NPWT product Avelle,
as well as adding a new moldable 1-piece range of
advanced pouches to its Ostomy Care range and
growing its share of the continence market with the
GentleCath range of intermittent catheters. Following
the strengthening of the
team in 201471 2015, the Group has positioned itself
to continue growing as a global leader in chronic care
medical devices.
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SECTION D3 RISKS tA60d8d ¢ O OO
Key information on the key risks specific to the Oar3>qiFy YboodoF3Yy og 0
Group and its industry eFqFroqdbge {day edoessg Y
The Group operates in a highly competitive business |edeeec E odajqdsdaygs diovy

environment, and the inability to compete effectively
could materially adversel
business, financial condition and results of

operations. If the Group is unable or is perceived to

be unable to compete effectively in its core markets

or products, its competitive position may be

materially adversely affected, which could have a
material adverseeffect on t he Group®é
business, financial condition and results of

operations.

Defects, failures or safety and quality issues
associated with the Groufy
product recalls, safety alerts, adverse regulatory
actions or litigation (including product liability

claims). Even if the Group is successful in defending
against such claims, they could nevertheless divert
the ti me, energy and ef f
management, result in substantial costs to the
Group, harm the Group6s 1
reputational damage resulting from the failure of
third-party devices which us
technology), materially adversely affect the sales of
the Groupds products aed
the Group to lower its prices or otherwise harm the
Groupds business.

As the Group depends upon a limited group of
suppliers and manufacturers for products essential to
its business, and for some key raw materials from a
single source, the Group may incur significant
product development costs and experience material
delivery delays if it loses any significant supplier. The
Groupds own core manuf act
supported by third -party contract manufacturers that
manufacture some of its products and
subcomponents of its products. If the Group
encounters a cessation, interruption or delay in the
supply of products purchased from third -party
manufacturers or such products are not of sufficient
quality, it may be unable to obtain su ch products
through other sources on acceptable terms, within a
reasonable amount of time or at all.
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Certain of the Groupods f
number of key commercial relationships. For

example, in 2015 sales to the largest customer of the
Groupds infusion device [
approximately one-half of the total sales of that
franchise and approximately eight per cent. of the

total sales of the Group, and the distribution of the
largest supplier to 180 Medical represented a
significant proportion of the overall sales of 180
Medi cal . The Groupds
key commercial relationships or enter into new
contracts on commercially favourable terms could

lead to business interruption, reduced sales, lower
margins or a loss of existing customers and

di fficulties in attractinr
results may also be impacted materially by the timing
of purchasing or de-stocking decisions by its key
customers.

i nal

Changes in regulations, policies, rules or internal cost
reduction audit programmes of governmental social
heal th care services reg:é
products may also reduce or delay reimbursement
for the Groupbs product s,
demand for the Groupds pr
compliance costs.

The Groupds international
to risks, including risks related to conducting

business outside developed markets, which may
cause its profitability to decline. The international
scope of the Groupbs oper
economic, regulatory and other risks, particularly
outside developed markets. If the Group fails to
manage these risks effectively, its business, results of
operations and financial condition may be materially
adversely affected.

The Group has sales, research and development and
manufacturing operations across many jurisdictions
and is subject to rigorous regulation by governmental
authorities in each of those jurisdictions. The
applicable standards under these regulations are not
globally harmonised and are subject to continuous
revision, which may entail increased requirements,
and in addition, more generally, there appears to be
a trend toward more stringent regulatory oversight
throughout the world. If the Group fails to achieve
acceptable results in an inspection or to comply with
applicable regulatory requirements, it may receive a
warning letter or could otherwise be required to take
corrective action and, in severe cases, the Group
could suffer a disruption of its operations and
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manufacturing delays. Any delay in obtaining or
failure to obtain regulatory approvals or clearances
may increase the costs and time requirements in
order to place devices on the market or prohibit the
marketing and sale of such products. In addition,
several provisions of the Patient Protection and
Af fordable Care Act of
specifically on the medical device industry, and in
some cases, these rules are new, vague, complex
and/or changing.
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PART 6 LEd $a
Regulatory Overview Léfrod bodopEBaEBEDI O} O
dgj eayYdo3IEDbYy
The Groupdbds business is havYrbqd edesesg 62agRYs R
subject to various government regulations, dqj @sa¥Ydo3EbYYy, 3 900D 3YdC(
reimbursement policies and healthcare cost dEfra¥Yabgony¥Y jodoadEddsdqbbog
containment programmes in the countries in whichit |Fe s E®@ &3 d F n3ooFooYq ) .0 b y9 Ee R

operates.

The main agencies with regulatory authority over the
Groupbds products are the
various country-based competent authorities and
notified bodies in the European Union and various
other agencies in the Gr
tend to resemble either the US or EU regulatory
models.

The European model includes accredited notified
bodies that oversee the industry and provide
governance between the industry and the relevant
competent authorities.

The Groupdbds notified body
of its products, and G-Med for its Infusion Devices
market franchise.

FDA

The Groupdbs research, de\y
and marketing operations are subject to extensive
regulation in the United States and other countries.

Most notably, all of the
United States are subject to the US Federal Food,
Drug and Cosmetic Act ( 6¢
enforced by the FDA.

The FDA regulates the following activities that the
Group performs or that are performed on its behalf
to ensure that medical products distributed
domestically or exported internationally are safe and
effective for their intended uses:
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A product design, devel of

A product -dimcéland glinicalriesting,
labelling, packaging and storage;

A

A product
and distribution;

record keeping procedul

mar keting, sal e

A p-marketing surveillance or post market studies,
complaint handling, medical device reporting,
reporting of deaths, serious injuries or device
malfunctions and repair or recall of products; and

A

The Group and its products are subject to numerous
FDA regulatory requirements including:

i mport and export.

A product listing and es|
which helps facilitate FDA inspections and other

regulatory action;

A US Quality System Regul
requires manufacturers, including third -party
manufacturers, to follow stringent design, testing,
control, documentation and other qu ality assurance
procedures during all aspects of the manufacturing
process;

A

| abelling regulations |
the promotion of products for un -cleared,
unapproved or off-label use or indication;

A clearance or approval |
product modifications;
A medical device reporti]|

that manufacturers comply with FDA requirements
to report if their device may have caused or
contributed to a death or serious injury, or has

malfunctioned in a way that would likely cause or dasa3Fye, ®©oj qE Ye pqgqd¥Ys3y
contribute to a death or serious injury if the cdY3>Yboy Ya¥Y deodogdsdod
malfunction of the device or a similar device were Ydeo(dsa YaY dqdcqfrbgn o9dH
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c6o2eo2Rqj o9 adosdoydosdFE e23¢g
A p-approval restrictions or conditions, including A codosdqj Ydoq H#EDIFrdFyy Y
post-approval study commitments; 3 990 3Y¥daqgq o¢yfr Esqacdsd
cgodoadqj YdoadE3Yobbge Yddo
A p-market surveillance regulations, which apply A bodoEs¥Y3Ibgqgq 95dqgoIEDbYYy
when necessary to protect public health or to eoboadoay, ®©0902dgq e6dYpgh
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provide additional safety and effectiveness data for
the device; and

A notices of cormdecall i on

regulations.

Unless an exemption applies, each medical device
commercially distributed in the United States requires
either FDA clearance of a 510(k) pre-market
notification, or approval of a pre -market approval
application.

Under the FDCA, medical devices are clasdied into
one of three classesd Class I, Class Il or Class 1116
depending on the degree of risk associated with each
medical device and the extent of manufacturer and
regulatory control needed to ensure its safety and
effectiveness.

Class I includes devices with the lowest risk to the
patient and are those for which safety and
effectiveness can be assured by adherence to the
FDA6s General
include compliance with the applicable portions of
the QSR facility registration and product listing,
reporting of adverse medical events, and truthful and
non-misleading labelling, advertising, and
promotional materials.

Class |1 devices areeaubj
Controls, and special controls as deemed necessary
by the FDA to ensure the safety and effectiveness of
the device.

These special controls can include performance
standards, post-market surveillance, patient registries
and FDA guidance documents.

While most Class | devices are exempt from the
510(k) pre-market notification requirement,
manufacturers of most Class Il devices are required
to submit to the FDA a pre-market notification under
Section 510(k) of the FDCA requesting permission to
commercially distribute the device.

The FDAOGs permission to (tFErfrdgeHBOARHE eopnpgqdaqdeaoq
device subject to a 510(k) pre -market notification is dEdedodoadEbgbyYq adsdoyds
generally known as 510(K) clearance. 6dgdedoqFRbgn a2a3qQdopnaqhb¥c
eFe dEfdqeqb¥Yq 510(k).
Devices deemed by the FDA to pose the greatest O OaHiddeeosodgy sdqgeqs 6
risks, such as life sustaining, life supportingorsome |2 o ¢ dqb YRMA(,YadcYasbodysdy oad
implantable devices, or devices that have a new e09505dgq ecHPAsOHBERdoFEIayyy Yi
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intended use, or use advanced technology that is not
substantially equivalent to that of a legally market ed

device, are placed in Class lll, requiring a pre -market
approval, or PMA.

Some pre-amendment devices are unclassified, but
are subj ect-marketnétifationsandp r e
clearance process in order to be commercially
distributed.

The majority of the Grouyj
Class | or Il, although the Group manufacturers or
sells devices in each of the three classes.

In the 510(k) clearance process, the FDA must
determine that a proposec{
equi val ent 6 6 teddedice,lkmogreak &
66predicatedd device, wit
technology and safety and effectiveness, in order to
clear the proposed device for marketing.

Bench tests, pre-clinical and/or clinical data are
sometimes required to support substantial
equivalence.

The PMA approval pathway requires an applicant to
demonstrate the safety and effectiveness of the
device based, in part, on data obtained in clinical
trials.

Both of these processes can be expensive and
lengthy and entail significant fees, unless exempt.

The FDAG6s 510(k) marketinr
usually takes from three to 12 months, but it can last
longer.

The process of obtaining PMA approval is much more
costly and uncertain than the 510(k) marketing
clearance process.

It generally takes from one to three years, or even
longer, from the time the PMA application is
submitted to the FDA, until an approval is obtained.

In the United States, thg
commercialised products have received premarket
clearance under Section 510(k) of the FDCA.
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Certain products also require pre-market clinical
testing for safety and efficacy.

and other regulatory requirements, and these

of some of the Groupobs

but not limited to:

consent decrees and civil penalties;

A unanticipated expend
such actions;

A customer notificatio
and/or refunds;
A recall, detention or

A operating restrictio
shutdown of production;

A refusing or del ayifamg

or modified products;

that have already been granted;

product recalls, safety alerts, adverse regulatory

The FDA has broad regulatory enforcement powers.

The Group is subject to unannounced inspections by
the FDA to determine its compliance with the QSR

inspections may include the manufacturing facilities

Failure by the Group or its subcontractors to comply
with applicable regulatory requirements can result in
enforcement action by the FDA or other regulatory

authorities, which may result in sanctions including,

A untitled letters, warni

510(k) clearance or PMA approval of new products

A withdrawi ngicesd BMAapproeals e |

A refusal to grant expor ]
products; or

A ¢ r iprosenusion.

For further information regarding the potential

i mpact of compliance witdt
06Defects, failures or se
associated with the Grouy

S |

it

ns

S |

ns

t |

actions, litigation, including product liability claims,or |6 do doae3 YY, e6dqgqdeesdqgRdqgqb¥L
negative publicity that could materially adversely bg¢daFjoedYyoabg pgdEpn dagj
affect the Groupb6s reputdqgdeadgqébgn dEfréYdEosqaecdsosdErl
condition and results of |jf ARQEbdeoy 090593qgosdsdqgqbbods
Factors). 2d3qyqb¥y 3 YO, 39592 p9R(
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For information on FDA inspections, warning letters,
corrections and removals to which the Group has
been subject, see O066FDA
of Part 15 (Additional Information).

Other US Healthcare Laws

The Group is also subject to healthcare regulation
and enforcement by the federal government and the
states and foreign governments in which it conducts
its business.

These laws include, without limitation, state and
federal anti-kickback, fraud and abuse, false claims,
physician sunshine and privacy and security laws and
regulations.

The US AntiKickback Statute prohibits, among other
things, any person from knowingly and willfully
offering, soliciting, receiving or providing
remuneration, directly or indirectly, to induce either
the referral of an individual, for an item or service or
the purchasing or ordering of a good or service, for
which payment may be made under federal
healthcare programmes such as the Medicare and
Medicaid programmes.

The US AntiKickback Statute is subject to evolving
interpretations.

In the past, the government has enforced the US
Anti-Kickback Statute to reach large settlements with
healthcare companies based onsham consulting and
other financial arrangements with physicians.

A person or entity does not need to have actual
knowledge of the statute or specific intent to violate
it in order to have committed a violation.

In addition, the government may assert that a claim
including items or services resulting from a violation
of the US Anti-Kickback Statute constitutes a false or
fraudulent claim for purposes of the US Federal False
Claims Act.

The majority of US states also have anti-kickback
laws which establish similar prohibitions and in some
cases may apply to items or services reimbursed by
any thirdparty payer, including commercial insurers.

F
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Additionally, the civil False Claims Act prohibits
knowingly presenting or causing the presentation of
a false, fictitious or fraudulent claim for payment to
the US government.

Actions under the False Claims Act may be brought
by the Attorney General or as a qui tam action by a
private individual in the name of the government.

Violations of the False Claims Act can result in very
significant monetary penalties and treble damages.

The federal government is using the False Claims
Act, and the accompanying threat of significant
liability, in its investigation and prosecution of device
and biotechnology companies throughout the
country, for example, in connection with the
promotion of products for unapproved uses and
other sales and marketing practices.

The government has obtained multi-million and
multi-billion dollar settlements under the False Claims
Act in addition to individual criminal convictions

under applicable criminal statutes.

Given the significant size of actual and potential
settlements, it is expected that the government will
continue to devote substantial resources to
investigating healthcare
manufacturersd compl i ance
abuse laws.

To the extent the Group directly bills government
healthcare programmes for the provision of its
products, its financial relationships with referring
physicians may be subject to the Stark Law, which
prohibits, among other things, physicians who have a
financial relationship, including an investment,
ownership or compensation relationship with an
entity, from referring Medicare and Medicaid patients
to that entity for designated health services, which
include the provision of DMEPQOS, unless an
exception applies.

Similarly, entities may not bill Medicare, Medicaid or
any other party for services furnished pursuant to a
prohibited referral.

Unlike the US Anti-Kickback Statute, the Stark Law is
a strict liability statute, meaning that all of the
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requirements of a Stark Law exception must be met 293qoadsdqbbodsc, E fbDbE3Y:
in order for referrals to an entity by a physician with ] 9FdeE QqoaRbg dogavy(qEocdl
a financial relationship with the entity to be }J eopnecEbYyY, JgQqEbBboq J3IdE:
compliant with the law. oYbEDbdoldgq o299boeqb¥Yy d ys

do209093gosdos3od3Faos s5dgqégodEbY
Penalties for violating the Stark Law include denialof |y Fe BEr EEYHFEdaeqby¥Yq O6FeobE
payment, civil monetary penalties of up to $15,000 6dqQodoffoadevedfér 3 Jgealosq,
per claim submitted, and exclusion from federal eodFaqgqBgRboy a0dpnq J3009FH
healthcare programmes, as well as a penalty ofupto |[Qoaa. | TA fF eERQgy Yde,
$100,000 for attempts to circumvent the law. 20dqdFaecbhbge e6doj dEobbpb g3o

The federal Health Insurance Portability and
Accountabi | ity Act of 1996
new federal criminal statutes that prohibit among
other actions, knowingly and wilfully executing, or
attempting to execute, a scheme to defraud any
healthcare benefit programme, including private
third-party payers, knowingly and wilfully embezzling
or stealing from a healthcare benefit programme,
wilfully obstructing a criminal investigation of a
healthcare offense, and knowingly and wilfully
falsifying, concealing or covering up a material fact
or making any materially false, fictitious or fraudulent
statement in connection with the delivery of or
payment for healthcare benefits, items or services.

(o

Similar to the US Anti-Kickback Statute, a person or
entity does not need to have actual knowledge of the
statute or specific intent to violate it in order to have
committed a violation.

There has also been a recent trend of increased
federal and state regulation of payments made to
physicians and other healthcare providers.

The ACA, among other things, imposed new
reporting requirements on device manufacturers for
payments made by them to physicians and teaching
hospitals, as well as ownership and investment
interests held by physicians and their immediate
family members.

Failure to submit required information may result in
civil monetary penalties of up to an aggregate of
$150,000 per year (or up to an ag gregate of $1
million per year for
payments, transfers of value or ownership or
investment interests that are not timely, accurately
and completely reported in an annual submission.
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Device manufacturers were required to begin
collecting data on 1 August 2013 and must submit
annual reports to CMS by the 90th day of each
calendar year.

Certain states also mandate implementation of
compliance programmes, impose restrictions on
device manufacturer marketing practices and/or
require the tracking and reporting of gifts,
compensation and other remuneration to physicians.

The Group may also be subject to data privacy and
security regulation by both the federal government
and the states in which it conducts its business.

HIPAA, as by the Health Information Technology and
Clinical Heal th Act of 2¢(
respective implementing regulations, including the
final omnibus rule published on 25 January 2013,
imposes specified requirements relating to the

privacy, security and transmission of individually
identifiable health information.

Among other things, HI TE(
and security standards directly applicable to
66business associates, 60
contractors or agents of covered entities that create,
receive, maintain or transmit protected health
information in connection with providing a service for

or on behalf of a covered entity.

HITECH also increased the civil and criminal penalties
that may be imposed against covered entities,
business associates and possibly other persons, and
gave state attorneys general new authority to file
civil actions for damages or injunctions in federal
courts to enforce the federal HIPAA laws and seek
attomey 6s fees and costs
federal civil actions.

as

In addition, state laws govern the privacy and
security of health information in certain
circumstances, many of which differ from each other
in significant ways, thus complicating compliance
efforts.

European Regulations

The main regulatory regi.H
products are subject in the EU are the EU Medical

ndoYsr 3o gqY@W3ayb coegYe oadosdoy
ggayY DE3>Eosc dogYdEsec Yboar
2013 joQE ¥ ©09qQEIEoc CHRqj
(Centers for Medicare and Medicaid, ¢ qbosdg
62 ©6dojdEpopEp Medicare Y
90 o Qqby eER(Qoj o evFaoaqbQEd

yaqeosodgq e9Esg wHeRug Qda
eopaodE edoj dEonppn, oadsEDbEJIC
bE pDEdeoqdgadfesecydedyyrs 3o (dYoq
pqdYs3syYbdeYe Yr qqa¥Yy Y/ Ya)
Y 093Y9g3KFEoacdy o9 e2(FdeEs
ddoej Ye JIorbEj dERQqbYye I

edoeccZ 9FeRqg poRgos e9(s E(
t FeoboqEsqacds3E o2 evobaY(
gqfr ocEdbodoayY (Ebbge ®eEe (
20dqdFachoj zdeodFIVaFEe Y

69 K923, 3 evoosodge Oo0DE 3¢

HIPAA3 do20953qsdsdYY d G6Feo
YbaodoE3aYobbge o9qeboaaj YU
f OQHITEGH ), HBqof#mo93gddolo
60 (Qr FeodYEBFGO,Y 3 9909pn 3Ydagq
oeob3>Fguoeadehl,a 20 c 9 ¢ a g©2b63 E
2013 joqE, odsEbE
J 09boeqgb¥YY eiq
JeEdbodasy¥Y ¥ cqdgqdE3yY 3
OdODE3YY o dodsoyb¥y f (

ay edo=zqij 2, HI TECH ad:
doEbqEdoeag evoboa¥Ydqbs3aYEachb:1
HI PAA bEFEedypnary e6dYpngb¥Yng
cFEdobgdFEné, © ©osodgn 09f
co0ddygsYeEj Yhoag dEJddpEosdH)
odj EbYr E3Yy, wvo9090dgq dorf (
6020qdRYIEr¥Ys Ya¥Y eqdqQqFr:s
YbaodoE3a¥Yy o f(dododcqgq 3 (
adaaj dEJddoEsdY3IEqopoy o9dij
YoqbyY.

HITECHs FeRq dEde Yd Yas d HFERAF
9} 0a023bgg pnpgdg 92993qgodsidqf
cd¥Ynqbyscecdy 3 0909b28QgbYY (
20dj EbYfr E3Yy, dQqaodge o Fd:
bFEqqaYopdBEadbge sdoevadodod
coabopno3Yyn¥ 69 o(QFE3q 1 ¢
Jorpnqgq)gb¥YY o8¢€goedd YaAa¥ e

2qdqdFaebggq dadg 3 3qayce

q
¥

E=N
q

a0dqdFaecbojo fFeoboQFEsosqacd
c20903qgb¥Yy 3orbEj dERQqgbYy
diyr Ebbge dYe¥Xdegag@ERGFEbde
bEZeRq o2qdqdFocecbg¥det®¥vobg
eobav¥Y(qqb3sYEaecbodoase Y o¢edl¥
rqododeg 3 o9sdqgqdqaqgqbbge ¢
pboj ¥Yq Y+ ®©vOo902dge f bE3Yo(
29 (ddej E, o@daoRbyy sFeYno

eoboadoay.
03Jdoeqydeoq dgjoa¥YdoIEDYC

Ldbol3bgoyY bodoEsY3Ibgn¥Y (¢
dgj @9a¥Ydo3IFEbYY ©o0909dge 60

40



“doad. 65 edodeQoensva TyencY dGrYoup Pl c | PO 29 26 oeosygdy 2016
Device Directive and the 1SO 13485 quality system edecssg 3 6), ydayxrsdy OYd
standards for medical devices. pgdY3syYbdeYe oMDDdoWw disIEel J
doEbqEdoeag d¥Y¥dosqong eEzqdso.d
adoadoydsd.
These regulatory regimes include requirements for: BoaY 6dF3Io3ggqg dqgR¥Yopg 3Jeavd
5dqqgosIEDYYy we:
1 product design, development and manufacture; T edoges¥Ydo3IEbYy, dEfdEgDO

product safety, labelling, packaging and storage;

record keeping procedures;

post-marketing surveillance or post-market
studies, complaint handling, medical device
reporting, reporting of deaths, serious injuries or
device malfunctions and repair or recall of
products; and

il

Each member state of the EU is responsible for
applying the MDD into legislation, and the directive is
overseen by a country-based competent authority.

import and export.

The MDD requires that all medical devices meet the
essential safety requirements in Annex 1 of that
directive in order to place a CE Mark on the device
allowing it to be marketed and sold in the EU.

Class | devices are selfcertified by the manufacturer
that the device meets all relevant requirements of
the MDD.

The manufacturer must compile a technical
construction file, and a Declaration of Conformity
must be signed by a competent person who has
been duly trained.

Class Il devices are separated into Class lla and
Class lIb devices.

Class lla devices may be selfcertified by the legal
manufacturer so |l ong as
system has been assessed to meet the requirements
of that particular type of device.

Where applic abl e, t he

this requirement.

Groupds

Class IIb devices must be independently reviewed by
an accredited notified body in order to affix the CE
Mark to the device.

Class IIl devices require notified body review in all
cases and further review of all life -cycle management
changes when deemed significant.

[

c6dqodees3¥YY;

ggrocEdbodoay¥Y, pDEdeYdole
edqEbqgb¥Yy ©6do(aes3¥YY;

edos3qdadkEn 3qdgqb¥Yy

coebdFdeqgqo¥Yhj odona bBbEQF 2
codaqedoqFERbgon Ydddgdo9
REaog, 0293q9o9FEp 2 pnpqQd¥Ys3yY
2932q9FEn o donqdsbodsy¥Y, d
bqgYdedEIbodoaye ¥ dqgpoobos
29f9g3q ©6do2(daes3¥YY,; Y

T Yoeodooa Y yedesodoa.

OER(QFyYy oasEBEMBHY3IE 0] bqgdq
293qodosdqbbodosc MPEE} e d¥Yooqf
ft FeoboqEsqaecdsasdqgq, E QdYdqy
eoODEQgoqgboabgonyY odj EbEpnY bDIF

E dooslqoadsosdyYyY WDDRIddqgE o3 Ef
pgQqY3syYbde¥Yq odsg odadmaFqdd
95dqqegoIEDYyn © €qrocBEdbods
ndYaoRqgqbYY 1 (qEbbowpe@YEMY
pEZde YHEeCEMarke b E o dsdoydsd
dEfr degp@EyFEdeqoa¥Ybj Y sdoqEH
0]

pdodoydoslBls ONESDE|Yo qac
dEnpodsoysqacechos IgqEqs dqgc¢
Jdgon ed¥ogbYogoMBR qgodEb)

ndodqE3Iq3 qoaRgb dodsEJ3 Yo
eobdoadoeesYY, FE sFeRq Oqecq
e090dFyYy qoaRbBE ¢&gied oes00deal
doaRbgpn oFagFabowmonozqbbgop a

pdodoydosIEqQaFddyd DE
OaFdd&RE ODbEOJIE |

pdosdoyds 3 Fa olajFodad B g 5 6
dgdasYaY3YdqodEbg f Eeo
coel dYdoqoF eFzqdod
23gbY3Eqady eFe doos
QEbbopne 9Yeoa adosdoyd

] YdoaqonE ©vE3qdod3E edoaseg (
9dg¢go23IEDbYYy (jdq ed¥pqb¥np:

9309

ads(

bbgno
E s Et
Jgodsg
93 E

pdoadoydoasdFE OaEddE |1 b Qo
bgr E3YdYogy o¢+frod Eeedqd)
9eoabopnozqbbgn odj Ebopn 3
CE Ma rolkd stgbay d s 3

pdodoydo dE seaqEbdkB o¢r o0dFE

bgr E3YdYogno
daoa3x>Fye, FE

96020bono3qbhhby
sFEeRq QFEacbaqyd

41



B“dad. 65 6dodeQoensvia TyencY dGrYovup Pl ¢

I PO 299 26 o2eoygdy 2016

Themaj ority of the Group6s
Class 2a and 2b, although the Group manufactures
or sells devices in each of the classes.

Each countryébés competent
notified bodies have broad regulatory enforcement
powers.

The Group is subject to unannounced inspections
and general surveillance visits by the notified bodies
to review the quality systems.

Further, the quality systems are audited every three
years to ensure continued compliance with ISO
13485.

Class lla and llb technical construction files are
selected and reviewed annually to ensure changes to
the products remain compliant with the MDD.

Class Il devices undergo a full review every five
years to determine compliance with the MDD and to
ensure that lifecycle changes are correctly handled.

All inspections and audits may also include the
relevant manufacturing and R&D facilities of some of
the Groupds subcontractor
606 crbi thiycatlhée r el evant com

Competent authorities suc¢
Healthcare Regulation Agency also have authority
over certain of the Grouy

Failure by the Group or its subcontractors to comply
with applicable regulatory requirements can result in
actions such as rescinding quality system or CE Mark
certificates, refusal to grant CE Marks to new
products or forced recalls of products.

The Groupbs operations i1
currently subject to the MDD.

For more detail on risks resulting from Brexit, see
06The vote by the United
European Union could adveé
Part 1 (Risk Factors) in this Prospectus.

The primary law in relation to data protection, the
European data protection Directive 95/46/EC, has
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been implemented in the United Kingdom by the 95/ 46/ 0], 33qQqqbbBEy 3 ] o«
Data Protection Act 1998. OFeoboon o fEFyY8qj qipBbge |
As a Ukiincorporated entity, the Company is subject O Fe fEdgj YdadYdoJ3IEbDbEY 3
to the DPA, which regulates the use of personaldata | Oodoaqddasdq o2dj EbYr E3a Yy (
in accordance with eight key principles, which 600 (qqybPAIYmpsosodgy dqj oay
include, amongst others, that personal datashal:be |Ydeoaecfr 03 EbYq eqddobFachg
processed fairly and lawfully; only be processed for do2953qgqodosd3YY d 8 odbolbgr
specified purposes; be processed in accordance with (e 290dgq, ddqdY edo23qj o, ¢

the rights of individuals; be subject to appropriate
technical and organisational measures; and not be
transferred outside of the European Economic Area
unless certain conditions or exceptions apply.

Additionally, the Privacy and Electronic
Communications (EC Directive) Regulations 2003
(66PECROG6GO6) i mplement t he
communications Directive 2002/58/EC.

PECR applies to the sending of any electronic
marketing messages in the UK (including by
telephone, email, text message or by using an
automated calling system).

Broadly, PECR prevents unsolicited marketing
material being sent to individuals without their prior
consent, subject to exceptions.

Other jurisdictions

Many of the requirements
devices and products around the world are similar to
those of the United States or European Union,
although they differ in detail, particularly with regard
to pre-market registrations or clearances and risk
classifications.

In some regions, the level of government regulation
of medical devices is increasing, which canlengthen
time to market and increase registration and
approval costs.

In many countries, the national health or social
security organisations r ¢
products to be qualified before they can be marketed
and considered eligible for reimbursement.

Laws range from comprehensive device approval
requirements for some
to requests for product data or certifications.

or
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Inspection of and controls over manufacturing, as
well as monitoring of device-related adverse events,
are also components of most of these regulatory
systems.

The general trend is toward increasingly stringent
regulation.

To be sold in Japan, most medical devices must
undergo thorough safety examinations and
demonstrate medical efficacy before they are granted
approval through a pre-market approval application,
or shonin.

The Japanese government regulates medical devices
under the Pharmaceutical Affairs Law.

Oversight for medical devices is conducted through
the Pharmaceutical and Medical Devices Agency, a
government organisation responsible for scientific
review of market authorisation applications, and
inspection and auditing of manufacturers to ensure
compliance with clinical, laboratory, and
manufacturing practice requirements.

Penalties for a company?®o:s
applicable regulations could be severe, including
revocation or suspensi on
licence and criminal sanctions.

The Group is subject to inspection for compliance by
the Japanese Ministry of Health, Labour and Welfare
and the Pharmaceutical and Medical Devices Agency.

Coverage and Reimbursement

The Groupdbdés product portf
payment levels, community reimbursement policies
and fees of third -party payers in each country in

which its products are sold.

Coverage and reimbursement in international
markets vary significantly by country and include
both government-sponsored healthcare and private
insurance.

Various factors have driven healthcare reforms in
many countries where the Group sells its products,
such as increasing per capita healthcare mnsumption
in developed markets as a result of increased life
expectancy, increased incidence of chronic illnesses,
defensive medicine and other factors.
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These reforms, combined with government austerity
programmes following the global recession, have
generally been accelerated in an effort to reduce
overall healthcare spending.

As a result, national healthcare systems have sought
ways to limit cost increases, placing downward
pressure on the prices
products while putting increased emphasis on
differentiated products and support services that can
provide improved patient outcomes and cost-
effective benefits to patients.

(0]

United States

In the United States, reforms mandated by the ACA
have increased provider regulation and risk of
payment penalties for poor patient outcomes.

Increasingly, manufacturers need to demonstrate
with clinical evidence that their products not only
perform on individual patients, but also help
providers meet ACAmandated quality and outcomes
measures.

This requires the Group to provide higher levels of
evidence of the benefits of new technologies and
creates increased pricin
older, existing technologies that may not have the
requisite evidence.

Some of these impacts are spread over several years
due to multi-year contracts.

The ACA also expanded the DMEPOS Competitive
Bidding Program for medical devices sold in retail
settings outside of the hospital.

None of the products manufactured by the Group are
in categories currently included in the Competitive
Bidding Program however, retail supplier
consolidation as a result of the programme may

pl ace downward pressur e
larger retailers qualify for discounted volume pricing.

See also 66Changes in re
regimes and in regulations, policies, rules and
internal cost reduction audit programmes of
governmental social health care services regarding
billing of the Groupds p
rei mbursement for the Gr
affect the demand ford th

i ncrease compliance cost
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The ACA also imposed a 2.3 per cent. excisetaxon | ACAs FeRq J33qao FKes3¥Ysr 3 dEi
medical devicemanuf acturerso6 US |[edodERY pqgqdY3yYbdeYe oadsd{
January 2013. 1 yb3IEdy 2013 joQE.
Under the Consolidated Appropriations Act, 2016, E doosdqsdasldyY d Oobdoa¥(
this tax is suspended from 1 January 2016, to 31 gyqRqobge EddYj bo3IEbYye ?
December 2017, and, absent further action, will be yo9j9 bFEaoji E €gao edYodol
reinstated starting 1 January 2018. yb3IEdy 2016 joqQqEF 1o i>I1qQEQC
29dasdsosld3¥YY (QFaecbqgqyeYe (qy
Jorogbodagbo d 1 yb3IEduY 7
The Group believes that many of its products meet no onbqgb¥y edeseg, DDHO} Yq
the requirements of the (qood3q3FEros 9dq¢go3IEbYyn c¢cod|
Harbor or the Facts and Circumstances Tests, as dof bYSafpélatborYa¥Y dqdoE AFEeos
outlined in the fin al rule issued by the Internal Lédoasoysqaecdsasd, eEe Y¥faoRq
Revenue Service (060601l RS606)edFEIYaq VEa2j2932j929 o906dEJI(
the tax. Revenue Service (ooIRS(‘)c‘J
99 bEaoj K
Further, the final rule 40dopnq 992j92, aYbFaecboq &d
for certain classes of devices categorised as 26dgqdqaqb¥y¥Yq o dSafe@Hardogq (Y y
prosthetic devices under the US Social Security Act. |9 edgdqaqbbge eaFddod adocq
29bqdgbg © eEsqj odYY 6d09:
GFeobono |3IVAZaoGc bdbon o ¢gqds qa
The Group believes that most of its ostomy products |edee e E d3YosFEQqs, 392 €90G¢
are included in the proposed IRS Safe Harbor Qay o2e¢o2FE f E dooeoigpGa FEeHnoyn:
regulations and are thereby also excluded from the 6 9 a9 RoSbf¥idarborIRSY 3 d3yr Y d
tax. 2d3o¢oRQQgqbE o9 DbEaoj E.
The total cost incurred by the Group for the medical Lé) By dooppoE dEde FEagbrE d o ¢
device excise tax during 2015 and 2014 was $1.7 pgdY3s¥YbdeYq odosdoydosdE 3
million and $1.6 million, respectively. dodosBF3IYaFE 1,7 pab doaa. |
] TA, doosdqsesdsdqbbo.
Europe 67qoscF
Healthcare reforms in certain European countriesare |t qa2odong f QdEJ3ooedEbqgqbyYy
triggering government payers to implement cost - gldoeqgqydeyYe dodEbEFe ¢92d9l}
cutting measures that result in reduced recognition j odaqFddosdqbpYeo g a¥osdbg dd
of brand differences for medical technologies in 69 dequY'X’ f FodEs, ®©290(
reimbursement schemes and higher clinical and apgqbeeqby 9f bEIEqDOdO Y 1
health economic evidence requirements. eE3qdsod ¢C1qbq:33 day pngqqQYs
deqopFe Jofrpnqgq)gb¥Yy Y dodos
ea¥YbY¥Ya>qde¥n ¥ pqd¥s3s¥y¥bdeYr
doeBfr Esqacds3IEn.
In the United Kingdom, decentralisation of large E joqQqYbgbboon Oodoaqddsdq
portions of the NHS is encouraging new businessand | ¢ oac e Ye ({doaqy VE3YobEachbgd
contracting models involving economic decision 0 qQdFIooedEDbgbYy ds¥Ynpsvuy(d :
makers. boldge podqaqy ¢EYfrbgdE Y i+
d 93Fda¥Yqn a¥3, e6dYbYpEv]
daqeqgqb¥Yy.
Reforms creating internal and external market forces |t qa2dong, dof QEY)} ¥Yq J3Ibasdcd
on healthcare delivery, 9dgbo3>bgqgq dYag dqay oeEf EDbY
to less expensive settings and increasing focus on dnqgq)qb¥Yq odaoasaj 60 o8egd2(ds (
prevention and management of chronic disease are J dsodoba onjg¥beq ga ddwodd Yy Y
changing the landscape in which the Group sells. JbYDEBYYy © edoaYaFesYeq )
fEEoaqdENEy Guran qebrvadbdyy By
e290doy edoeasescE odojqdsdal
While the increased focus on efficiency provides E 929 3dqoy ©Fe 23geqbbPFuy
selling opportunities fornyaaqes¥Y3dbodosy¥Y egdqodsoskdal
strong value messages for care providers and c d®FR edo(deae3¥YY edoassg d
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prescribers, this focus has yet to fully filter through
to procurement bodies which still largely base
decisions solely on price.

Reimbursement in the United Kingdom is governed
by the Drug Tariff, which defines what will be paid to
pharmacy contractors for NHS services provided
either for reimbursement or for remuneration.

The Drug Tariff currently in place in England covers
both England and Wales while Scotland and Northern
Ireland maintain and publish separate Drug Tariffs.

In Germany, reimbursement in the outpatient sector
has two independent general agreements for private
health insurance and statutory health insurance.

Statutory health insurance is governed by the

Uniform Evaluative Standard, which is a catalogue of
medical services that defines and assesses how much
a doctor is paid for providing a specific service.

Medical devices are either included in the approved
tariff or billed separately, depending on the service
provided.

For ostomy services, insurers and healthcare
providers have implemented agreements to define
the amount of reimbursement for ostomy devices.

Medical devices that are used at home and
reimbursed under statutory health insurance are
listed in specified directories and inpatient
reimbursements are based on diagnosisrelated
groups.

In Italy, Ostomy and CCC device reimbursement is
set by the national government, although there are
some cases in which regional authorities have
updated tariffs.

For modern dressings, the reimbursement in
community is limited to hydrocolloids for patients
with particular handicaps certified by the
government.
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The rest of the Wound Care (and Critical Care) LdoFaecbhgq edodeaesg 692 9e&/{
products are purchased by hospitals and includedin |¢e 3 YgqgbosEpY 3 ed¥Yoay¥Yszqdeon
a patientodés cost of care/edYogdgdgoFBvyoady €o2aG6bY3EDY
doo¥Ypnodoaec o92ec¢0(F fE eFE3Yqf
In Spain, medical devices are either categorised as E OdeEbYY pnqQY¥Ys3sYbdeYq odsjg
(i) products purchased directly by hospitals and 29bod¥asecdy © daqgqdoea¥) Yo el
included in a patientos (edo(deaes3Yy, ®©o9odFy bEsedyr
reimbursed with a level of co-payment (0 per cent. go20a6bY3FEDY ¥ JeavyzEqody J
To 60 per cent.) from the patients (dependingonth e | e E3 Yq b o En)Y &rddvrddes3 Yy, ®©I9
income). Jorpngy Eqoady d oeaFoomy J)3
cE3Yqbood (3 +EFEIYdYpnodsoyY
Ostomy and Wound Care products can be sold in ndodees3a¥Yy 2 9€e2(da f+FE dog
pharmacies to patients and must be approved bythe |dEbEpnY pDoRqos 6doqFIBEFEesdy
Spanish Ministry of Health. QoaRbBE ¢gosc o0ogdaqbE Odsel
0qdE3IooecdEbqgbyYy.
In France, medical device prices and reimbursement |Eo AdED3YY 3qbg bBdogd@wva)
rates are negotiated betVyadod3b¥Y Jofrpnq)lgqb¥Yy doj CERS]
eeconomique produits de 9J(Beoboon¥3zgqde¥Yy evopnY¥Y¥9(q9 61
manufacturer. rqododey) Y edm¥Yr3odYsosqal
Most of the Ostomy and Advanced Wound Care ac’adeeFy 3Fdoace doso¥Ypodsos¥Y ¢
products are fully reimbursed. doopod¥Ydqqbbojo o0e0QE
Jofrpg) Eqady 3 eo2abopn 9¢dcq

Advanced Wound Care products can either be
classified as 6édd6generi cofd

All generic products of the same type receive the
same reimbursement.

Brand name products may use premium pricing.

All Ostomy and CCC productsare classified as
generic, with one-piece and two-piece ostomy
systems receiving different reimbursements.

APAC

Japan, South Korea, Australia and New Zealand have
advanced reimbursement mechanisms with coverage
across all aspects of theg

Recent government budget cuts and the resulting
cuts to reimbursements have created risk for the
Group, in particular for Advanced Wound Care.

There has also been a shift toward consolidation of
vendors and government tendering, which has
increased competitive pressures.

Patients in China, India and other developing
countries in southeast Asia tend to pay out-of-
pocket.
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There is opportunity for expansion in these countries |E yasYe dsdEbEe qdosce Jof DI

as the number of patients who can afford premium J d3yryY d dodsoson evOoaY3qds;4

healthcare products grows. DOj 89 e02f3oa¥oasec dqgq 6 do(
cdaqpYaoFEddE
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Market, economic and industry data tgbos3bgq, yeoboon¥YzgqdeyYq 3
QEbbgq
Unless the source is otherwise stated, the market, 0dayY bq oeFErED ¥Yboy Ydsos
economic and industry data in this Prospectus yeoboon¥3z>qde¥Yq Y o09dEdaqd
constitute the Directors{ndodeqesq ydayysdy o293qgber?
data from independent third parti es. dbo3Ebboy DbE (qEbbge bqgr |
The Company obtained market data and certain OopeEBYYy 6020003YaFE dgbosabg
industry forecasts used in this Prospectus from 26dqdqagqgbbgqgq o99dEdaqlgq ¢
internal surveys, reports and studies, where Ydeooacr 203IEDbgqg 3 BEdosoyy C
appropriate, as well as market research, publicly Jbosdgbb¥Ye o0¢€frodqod, 0293(QF4
available information and industry publications, eo0j QFE edY¥Yopqb¥Ypno E sEeRq
including publications and data compiled by Yddag Qo 3IEDbYy, se¢oY3~bo aq
Bi oMedGPS; Future Market |[09dFdaqdge codedewBEYy co ¢
Busi ness Intelligence (6066|QFEbbgg, e2(djo903aqbbgq Bi
Anal ysts, Il nc. (66GI A66) jMarket Insights (66FMI 66
Di abetes Federation (66l 0l ntelligence (66Espicombi{
Euromonitor; Gl obal Heal lInc.t( 66GI A66); i Data Resea
Cancer Research Fund I ntqgFederation (661 DFBudomoenitoD a ¢
Colitis Foundation of America; Frost & Sullivan; Gl obal Heal th Exchange (¢
Centers for Medicare and|Research Fund I nternati of

and Markets; BMI Research; HME News; the World Foundation of America; Frost & Sullivan; Centers for
Heal th Organisation (66WHhMedicare and Medicaid ( 6¢
Di vision Resources Gr oup | Markets; BMI Research; HME News; the World

Groupementpour | 6 eEIl aborati on HealthOr gani sati on (66WHOO®O
Statistiques (660GERS606); |Division Resources Group
Gerding (2000); Junkin, Selekof (2007); Gist, Tio- Gr o u p e me neElabprationret |d Réealisation de
Matos, Falzgraf, Cameron, Beebe (2009); Finkelstein | St at i sti ques (O06GERSH66) ;
(2012); The Pittsburgh Epidemiology of Diabetes Gerding (2000); Junkin, Selekof (2007); Gist, Tio-
Complications Study Cohort (2012); Kalorama Matos, Fdzgraf, Cameron, Beebe (2009); Finkelstein
Information; and the United Nations. (2012); The Pittsburgh Epidemiology of Diabetes

Complications Study Cohort (2012); Kalorama
Information; Y| L ¥

Whilst the Directors believe the third -party yanosdy bE 9292, 3902, 692 D
information included herein to be reliable, the YbaodoE3Yy, 3IeaxzgbbBEy 3
Company has not independently verified such third - ydaygqsady bEQqqRbogdo Do a¥E &F
party information, and neither the Company, the bgfr E3YdYpoay 03(gbea 9Feoy
Underwriters nor the Financial Adviser make any so0aa3qbboy 09 9dgsosG¥Ye a¥z:
representation or warranty as to the accuracy or AbQqddEysqdg, bY AYbEDbdo.
completeness of such information as set forth in this ogaoB bYeFeYe fEFEylagb¥Yy Y
Prospectus. s9bod¥sqaecbho s923bods¥Y Ya)
YbaodoE3YY, e©Fe ovEfr FEDbO
The Company confirms that all third-party data Oope¥EbBYyYy 60093 qdRAEqs, 3¢
contained in this Prospectus has been accurately aY¥3, 6dY¥Y3qdqbbgq &qgfRBdoso
reproduced and, so far as the Companyisawareand |9 03bodsasy¥Y 3odedo¥Yr 3IqQqbg 3
able to ascertain from information published by that OopeEBYY ¥ bEdeoaceos obEFE
third-party, no facts have been omitted that would Ydeodqy Yf OoOco¢aYeolFEbboy
render the reproduced information inaccurate or YbaodonE3YY, bYeHKeYq aFKes(
misleading. cdqoosY3Ibopn daoeaszFEq yoso23 ddgqc
Jodedo¥Yr 3qQqgbbary ‘Ybboooyd Y
33oduyiqy 3 frEgaaR(qb¥Yq
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Where third-party information has been used in this
Prospectus, the source of such information has been
identified.

oday 3
Ybaodn
sEeoy

bEdoaoy) gqnp ndodeqe

E3Yy 9dQgoG6Ye
YbaodoE3YY.

ayYs,

Ay (n
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8. Subsidiaries, investments and principal 8. OGoazqdb¥Ygq evOoDGEDLYY, Yb]
establishments 3dbo3bgq 923dqRqbyYy

Following the Reorganisation, the Company will be nodaq tqodj EbYr E3aYY Oopnosl
the principal operating and holding company of the 9edEIayryqy Y €00ad¥bj odoy
Group.

The principal subsidiaries and subsidiary Ldbodbgpn¥ qo3qdb¥n¥Y eopnel
undertakings of the Company will be as follows: 6dgqdsedYysYynp ¥ olbomes Ha¥Y] o ¥
eOoDBEDYY:
8.1 Subsidiaries and subsidiary undertakings 8.1 0o3qdb¥Yq eoDGEDBYY Y ¢
edqdedYysYy
) ) eqdE daquysesqachbo
OaBEdd ¥ (edoYr 3 2Qqdsesdo Y
cdo3qboasbFyedoqER pgqdY3Yhb
) 9dEBE a3dqRdqb|doay JOEQcadeqoydsj, qgday

VEYDqbo3IEDBYq pngdoF bEeoRAQqbY Y e6dFIE j JoeF+rEDOo Yboq)

180 Medical Acquisition, Inc . . .. . | TA 100% ZoadYbj o3Fy ®eonpD

180 Medical Holdings, Inc . . . . .. | TA 100% ZoadYbj o3Fy ®eonD

180 Medical, Inc . ............ | TA 100%

AbViser Medical, LLC . ......... | TA 100%

Alpha-Med (Medical and Surgical) Ltd . ] oqQqyYbqgbboq Ood| 100%

AmcareLtd ................... joqQyYbgbboq Ood| 100%

BCADirectLtd . ................ joqQyYybgbboq Ood| 100%

BMD3 Comercio de Produtos

MedicosLTDA . ............... adFfr YaYy 100%

Boston Medical Care de Chile SPA . . . EYayY 100% Oa¥bYeY 0 sco(

Boston Medical Care de ) )

Mexico S.DER.LdeCVB........ Yged¥YeR 100% OQaybYeY g0 oa8¢e2(

Boston Medical Care SASIPS . . . . . .. OoaangYy 100% Oa¥bYeY 0 sco(

Boston Medical Device de Chile S.A. . . EYay 100%

Boston Medical DeviceDominica S.R.L. OopYbYeEbdeFy 5| 100%

Boston Medical Device Ecuador S.A. . . Bel3E(Qod 100%

Boston Medical Device, Inc . . . .. ... | TA 100%

Boston Medical Devices )

International, LLC . ............. ] TA 100%

Boston Medical Devices Colombia LTDA OoaangyYy 100%

Boston Medical Devices de )

MexicoSde RLdeCVR.......... Yged¥YeE 100%

Boston Medical Devices de

VenezuelaCA. ................ Eqbgdayal 100%

Cidron Healthcare Limited® ......... ORqdd¥Y 100% ZoaQq¥Ybjo3Ey ®eonp

ConvaTec (Australia) PYT Ltd . ... .. .. AldsdEaYy 100%

ConvaTec (Austria) GmbH ... ....... Aldsdyy 100%

ConvaTec (Denmark) ApS . ......... OFEBbYY 100%

ConvaTec (Germany) GmbH ... ...... eqdpEbYy 100%

ConvaTec (New Zealand) Ltd . . ...... yo3Fy G6qaEbQYy | 100%

ConvaTec (Spain) S.L.............. Ods EbYy 100% Zo2aqQYbij o3Fy ®eoD

ConvaTec (Sweden) AB . ........... T3qsYy 100%

ConvaTec(Switzerland) GmbH . .. .. .. T3aysEdYy 100%

ConvaTec Belgium BVBA .. ......... aqaci Yy 100%

ConvaTec Canada Ltd............. OEbEQE 100%

ConvaTec Ceska Republicas.ro....... tgedeFy tqdeo¢al 100%
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) 2qd¥ dquesqaehod
OaREdd ¥ (sdoYfr3oQqdsdo Y
6do3gqgbobFlesdoqFRE pnqQY¥Y3¥Yh
)] 9dqEBDE oa3dqRqgqb|doay 3aFqqeadsdoydsd, qda¥
YVEYDnqbo3EDbYQq nqdoF DbFeoRQqbY Y cdqEIFE jl1oeFrEDO YDboq)
ConvaTec Chinaltd . .............. OYs Ry 100%
ConvaTec Dominican Republic, Inc . . . . | TA 100%
ConvaTec Finance International S.A. . .. ovyedqgngadij 100% Zo2aqQYbj o3FEYy ®eOD
ConvaTec France Holdingss.a.s....... KdEDB3Yy 100% ZoaQqYbjeobEBEWDHYY
ConvaTec Healthcare A S."ar.t® ... ... ovyedqgngadij 100% ZoaqQqYbjo3Ey eoop
ConvaTec Healthcare B S.’ar.l® ... ... ovedqgn¢goadi 100% ZoaqQYbij o3Fy ®eo0D
ConvaTec Healthcare C S."ar.l® ... ... ovyedqgn¢goadi 100% ZoaQqYbjeadbBEWDYY
ConvaTec Healthcare D S.’arl........ ovyedqgn¢goadi 100% ZoaqQYbij o3Fy ®eobDp
ConvaTec Healthcare E S."arl........ ovyedqgngoadij 100% Zo2aqQYbj o3FEYy ®eOD
ConvaTec Healthcare Ireland Limited . . . OdaEbQYy 100%
ConvaTec HellasMedical Products S.A
(Greece) . ... edgs3 Yy 100%
ConvaTec Holdings UK Limited . . .. ... ] oqQyYbqgbboq Ood| 100% ZoadyYbj o3Fy ®eonpD
ConvaTec India Private Limited . . .. ... ObQYy 100%
ConvaTeclnternational Services GmbH . eqdpEbYyY 100%
ConvaTec International UK Limited . . . . ] oqQyYbqgbboq Ood| 100% ZoadyYbj o3Fy ®eonpD
ConvaTec ltaliaS.rl............... OsEaYy 100%
ConvaTec Japan Karlskrona . . ... ..... ANsoab¥Yy 100%
ConvaTecKoreaLtd.............. Godaqy 100%
ConvaTec Limited . ............... ] oqQqyYbgbboq Ood| 100%
ConvaTec MalaysiaSndBhn......... YEaEyr Yy 100%
ConvaTec Middle East and Africa LLC . . 0j Yeqo 100% yq 929dj 93Fy eonp
ConvaTec Nederland B.V. ........... yYdaqdaEbQg 100%
ConvaTec Norway AS . ............. yoddqj Yy 100%
ConvaTec Oy Finland .. ............ AYbaybQyYy 100%
ConvaTecPeruS. AC.............. nads 100%
ConvaTec Polska Sp. Z.0.0.......... noacek 100%
ConvaTec Saeglik 1 U
ESirketi had3 Yy 100%
ConvaTec Singapore PTELtd . . ...... ) Ybi Eeoad 100%
ConvaTec Spain Holdings S.L........ Ods EbYy 100% ZoaQqYbj o3EyYy eo0p

L aEQ¥Fsqac edEJ3
) YbsqaaqesaFacbao
ConvaTec Speciality Fibres Limited . . . . JoqQyYbgbboq Ood| 100% dogdoalqgbbodoc

L¢aEQqEsqac cdEJ3
YbsqaaqesaFacbao

ConvaTec Technologies, Inc . ......... | TA 100% dogdbbBodose

ConvaTec Thailand . .............. bEYaEb(Q 100%

FE Unomedical Ltd . .............. aqaodaddyy 99%

KVTECH Portugad Produtos Medicos,

UnipessoalLda . . .............. nodeoaj Eayy 100%

PapyroTeXAS ... .....c.ouuiinnn. OEb Yy 100%

PRNMS Investments, LLC .......... | TA 100%

Resus Positive Ltd . .. ............. ;] 2qqQYbagbboq Ood| 100%

South Shore Medical Supply, Inc.. . . . .. | TA 100%

SureCalm HealthcareHoldings Ltd . . . . ] 9qQYbqgbboq Ood| 100% Zoad¥Ybj o3Fy ®eonpD
SureCalm Healthcare Ltd . . ......... 1 2qQYbabboq Ood| 100%

Symbius Medical, Inc.............. | TA 100% ZoaQqyYbjodEy o)
Unomedical Americas, Inc.......... | TA 100% ZoaQqyYbjodEy o)
Unomedical AS (Denmark) .......... OEb Yy 100%

Unomedical Holding AS . ........... OEb Yy 100% ZoaQqyYbjodEy o)
Unomedical Holdings Limited (UK) . . .. joqQyYybgbboq Ood| 100% ZoaQqyYbjodEy o)
Unomedical, Inc................. | TA 100%

Unomedical Limited (UK) . ......... ;] 2qQqYbagbboq Ood| 100%

Unomedical s.r.o. (Slovakia) . ........ J a2 3EeYy 100%
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6do3gqgbobFlesdoqFRE pnqQY¥Y3¥Yh
)] 9dqEBDE oa3dqRqgqb|doay 3aFqqeadsdoydsd, qda¥
YVEYDnqbo3EDbYQq nqdoF DbFeoRQqbY Y cdqEIFE jl1oeFrEDO YDboq)
Unomedical sdn Bhd (Malaysia) . . .. . . YEaEyr Yy 75%
ZAOConvaTeC . ........cvvvvunn.. toddyYy 100%

nd¥onqgq3EbYy:
(1)

ndoonqgqRaso3bgq

eoady¥Ybhj odgq

eoDns EbYY,

JRY(QEqsdy,

392

2bY ¢oa(es
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8.2 Principal establishments 8.2 [ dbodbgq s4dqdsd¥YysyYy
The following are the principal establishments ofthe |y YRq e6dY3qgqdqbg odboldbgq ¢
Group:
YVEYDqbo3FEDbYq Y pnpqdoso bE¢g dbYe o¢dqesk E aoYr Ybdog &Es3qbb
180 Medical (] TA) | eakl E avs
180 Medical (] TA) . L &Y E dog¢dosl
Bridgewater (JTA) . . . . . L &Y E avs
Deeside (mpyaecd, EqayYeogdyYoEH ndoongeaqgqbboq 6 E aYfr¥Ybjq/ E d
Deeside (yaecd, EqaYeoégd¥YosFEh LeYd/ 6Egod E dogdod
Greensboro .. (. TA)............ | &Y E avys
Greensbor® .  (J.TA).. ............ ndoongeaqgbboq e E dogdsd
Haina (OooYbYeEbdeFy tqdso¢d ndongeaqbbaquys E a¥Yr
Herlev (OEbYY) . ndongeaqbboq 6 E dogdsd
Mi chalovce (Jao23EeYy) ndongeaqbboq 6 E a¥yr
Minato-k u ( As2b¥Yuy) L eY E a¥yr
Minsk (aqaodadd¥Yy) ndongeaqbboq 6 E dogdsd
Montreal (OEBEQE) L &Y E avYs
Munich (eqdpopEbYy) L &Y E avyr
Osted (OEbYy) e ndongeaqbboq 6 E dogdsd
Pallion (AbjaYy, EqaYeogd¥YoH ] eaf E a¥Yr
Reading (AbjaYy, EqaYeogdYoH LY E a¥yr
Reynosa HC®(.YgedYeRE)......... ndoongeaqgbboq e E a¥fr¥Ybjq/E d
Reynosa I D (Yqed¥YeEg) . ndongeaqbboq 6 E dogdsd
Reynosa | D (Yqed¥YeE) . . . . ] eaf E dogdold
Rhymney (myacd, ®qaxeosgdyYsEnh ndongeaqbboq 6 E a¥yr
Schauffhausen (T3qys3EdYy)... L ey E ayr
Skillma®. (g TA). .............. | &Y E dog¢dsl
Sunderl and (AbjaYy, EqaYeogd ] eaf E a¥yr
Sungai Petan@ (YEFaREytYy).. ndoongeaqgbboq e E a¥r
Notes: ndYoq3EbYy:
(1) The Group leases two separate office facilities in Greensboro. (1) E ao¥Yfr¥Ybjq @ edeesg bEeo(Yo
edybdgodo
(2) As part of the MIP, the Group recently completed a (2) E dEpnpeFe ndojdFEoong eoMPrqb
comprehensive evaluation and analysis of its global manufacturing | e dec e 2 bqQE3IbvopEdqedlFa® 6doJ3q(
facilities, utilisation and strategy. d3o¥Ye jao¢gFaebge sdopbpgeaqgbbge
dodEsqj ¥Y¥Y.
This resulted in the cessation of current manufacturing operations Bo92 edY¥3qao eodueafdiEyqbdayYrs 3o qdq
at the Groupb6és Hospital Care pldqueqachodsyY bE fE3Io(Qq edossg
2016. Yged¥Yeq, 3 oKEq 2016 | oQE.
The Infusion Devices franchise, which has a separate facility in E 3Edasy¥Y oadEbseYfrg YboorYobbge o
Reynosa, Mexico, plans to expand and repurpose the current 9s9dqaehoq edqdedYysy¥Yq 3 tqybod
Hospital Care plant to support its manufacturing operations andits | Ede ¥Yd¥sec ¥ cqdqgqedoaYa¥YdodEosc
customers. qay 920dgqdReY scddiydgqdcddabiyoyw
ea¥Yqbood.
The Group also ceased its Hospital Care operations in Sangai edoacesE o9FeRq sdousdPaveE HGpps t a
Petani, Malaysia at the end of August 2016 and plans to cease its nqoEbY (YEaBEy+rYy) 3 eobs3q EIio
manufacturing operations in Greensboro, United States by early sdqgc{EeYee sdo¥Yr3oQqdsasdqbbar (q
2017. () 7A) e bE3Fas 2017 | oQE.
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In Malaysia, the Group plans to outsource production. E YFEOEy+rYY edose F o Fhdragwrqdeo Gy
Foosdodd¥Yhbij .

The Group is expanding its capabilities at the Haina, Dominican edescZF dqEdeYduyqe d3o¥Y 3orpoRbod

Republic, Michalovce, Slovakia, Rhymney, United Kingdom and (OGoo¥YbYeEbde#y tqdsoga¥YeB), YY

Minsk, Belarus facilities to optimise its supply chain for the Wound, | ( EqaYeo¢d Yo EbYy) Y Y¥bdeq (aqa

Ostomy, and CCC franchises. 3qe23e¥ codosKlo qay odEbsYFr o
¥ dosopoy Y 609 o¥(3 erHYsE3YMdPR

(3) The Group holds a long-term leasehold the Rhymney property (3) 660
with a term of 999 years from 23 August 2000. F3jodoE 2000 o
(4)

E bEdosoyjyaqq 3dagoy edodEqsed

e
&

J Qqoajoddoszhon avi
gF bEFEeod¥Ysdy do

(4) Currently for sale.
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Environmental Matters

The Groupds facilities
national and local environmental laws and
regulations and other requirements, including those
regulations governing the generation, use,
manufacture, handling, transport, storage, treatment
and disposal of, or exposure to, hazardous materials,
discharges to air and water, the clean-up of
contamination and occupational health and safety
matters.

The Group periodically audits complance with
environmental laws and regulations and maintains
policies requiring its facilities to be in compliance
with local regulations and requiring reporting to
senior management of any identified areas of non-
compliance immediately upon discovery.

The Group believes it is in compliance in all material
respects with applicable environmental laws and
regulations, and it has been recognised for its
environmental capabilities in a number of
jurisdictions where it operates.

Existing environmental protection legislation and
regulations, and compliance therewith, have had no
materi al adverse effect
expenditures, earnings or competitive position.

Although the Group continues to make capital
expenditures for environmental protection, it does
not anticipate any significant expenditures in order to
comply with such laws and regulations that would
have a material impact on its earnings or competitive
position.

The Group is not aware of any pending litigation or
significant financial obligations arising from current
or past environmental practices that are likely to
have a material adverse effect on its financial
position.
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Non -1FRS financial information

This Prospectus contains certain financial measures
that are not defined or recognised under IFRS,
including Group EBITDA, Adjusted EBITDA, Adjusted
EBIT, Adjusted Gross Margin, Adjusted EBIT margin
and cash conversion.

These measures are not measurements of financial
performance or liquidity under IFRS, are not audited,
and should not replace measures of liquidity or
operating profit that are derived in acco rdance with
IFRS.

The Group believes that Group EBITDA, Adjusted
EBITDA, Adjusted EBIT, Adjusted Gross Margin and

Adjusted EBIT margin are useful supplemental
indicators that may be used to assist in evaluating a

companyds future operati
management uses to assess and measure the
Groupbs operating perfor

Accordingly, this information has been disclosed to
permit a more complete and comprehensive analysis
of the Groupbs operating
with how the Groupds bus
evaluated by management.

The Group believes that cash conversion is a useful
supplemental metric that provides a measure of the
efficiency by which the Group is able to turn profit
from operations into cashflow to service the
requirements of debt and equity investors, as well as
paying for the Gr otinvdstngin
the business for growth and enhancing dividend
capacity.

Information regarding these measures is sometimes
used by investors to evaluate the efficiency of a
companyds operations and
earnings toward repayment of debt, capital
expenditures and working capital requirements.

There are no generally accepted principles governing
the calculation of these measures and the criteria
upon which these measures are based can vary from
company to company.

AYbEDBJdOJIFEYy YbaodopE3Yy, 671
bg dbosdqeadadyyYy d VY| K|

OEbbgy sdodsqes dogqdRYs
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3>YdEBRTDAe doaesesg, deoddqgesYd
coelr FEBIdDAc deoddqgqesyYdoJdEE
coelr EEBIfacdeoddqesyYdqoIEDD
6 dY@gooeddodes Ydo 3 EDEBAY pnEd
20dFE3YIEqpnodoae qqgbqRbge
OEbbgq scoeFrEoaqa¥ bqg yda
coeFEfr Eogqayn¥ Ya¥Y coevErf Eo
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day o9¢qdeqaqb¥yuy
EFbEZaYmBAEadobbge dogqroaacok
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dquyosqacbhoda¥Y edaeceg 23qb)

edoecec FE d3 YoHIPBE 3> BIbHBqpnoIdo e
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These measures, by themselves, do not provide a
sufficient basis to compg
with that of other companies and sh ould not be
considered in isolation or as a substitute for

operating profit or any other measure as an indicator
of operating performance, or as an alternative to

cash generated from operating activities as a

measure of liquidity.

] EnY 692 dq¢gq ayrs Y qe 0grdb o
bgqodeoq¥nay ¢gFroa dday doe{
dqyosqaecbodsasy¥Y edeeecg d daqt
eoDeEbYY Y bq (doaRbg dEdC(
YaY 3onqdoso ecoevFEfrEoqay 96
YaY (ddoaj Ye ecoevFrEoqaqy Y:
daysqacbodogec ¥opdrb B¥LIE ¢
dqbgRbge ddgqddsd, e020aa3qf

dqysqacecbhods ¥y,
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Innovation and product development ObboJIE3YY ¥ dqErdEgoosel o

T he Grhusinpss strategy relies significantly on ] 9dEsqij Yy dqgquyoesqacbods¥Y e
continuing to develop innovative products that doqeqby¥Y o dbys I B JoaRqgb
address unmet customer needs and differentiatethe | Efr dEgo9e¥Y Ybbo3IE3Yobboy

Group and its product offering from its competitors. bEecdFElagbboy bBE bgadodagsq

ea¥Ygbhool, 399 9 oadreobbiriEewn
c6dodoees3sy¥y 09 evobeadqbsod.

In the periods under review, the Group delivered a E dEddpEFEasdY3IFqongaq e609qd¥Yodg

number of product line extensions and new products |6 doJae903gq a¥Ybgye¥Y Y odc¢
which supported the Groupfedo(deaesg, 3992 20dqdRYJ3ECc
revenue growth. JEavyosboy 3gdesze¥ edosceg.
The Group expects its continued platform and edoecE ORY(QKEQgqs, 399 (qFoacf
product development to result in increased product caFosao0dng Y edo(ees¥YY o)
demand and, as a result, increased salesvolumeand | b E edo(oeevVYeda¥Jdel Yq, 3«
revenue in the future. ddqokE edoqER ¥ (doeood
Significant R&D expenditure and expanded product ] 91 qdoaldqENg ® &0, Ond Edae ¥d q f
ranges in the periods under review included new size | 6 d 9 o e @adrbgideZ d d o E s d YedgFdgybog
additions to the AQUACEL Foam dressingrangeand |3 e o vy 3> EREddr@ddE de YddqBEN qqddbwpq b
the launch of AQUACEL Foam Pro dressing; the Fégdod¢yYdeoawd waQUACEL Foam dressing,
GentleCath line of intermittent urinary catheters FoFeR§oc Edad o d¢ Y deard FAQUACEL
(including launch of the GentleCath Pro Closed Foam Prodressing;a Y b g ¥ ¢ g b q bofogzeq 3 g
System Intermittent Catheter and GentleCath e F oqodedGentleCath3soeYda e oade
Insertion Kit in 2015); the launch of the FlexiSeal GentleCath Pro ClosedSystem Intermittent Catheter
Signal FMS with odour barrier; and the development | ¥ GentleCath Insertion Kit 3 2015j o fle Ec ad e
of the new Avelle NPWT product. FlexiSeal Signal FMSfc d g Q2 5 3 d Eq B d Rl

d Ef d F ¢boostesy o (o Aeele KIPWT.
The Groupbds future devel daoa(oea}¥Yq dqEfrdE¢Edosey¥Y edoasce(

expansion of the Hydrofiber Technology and cdqgdoedoEosdYIEosec dqEdIeYdqbh)?
AQUACEL Ag+ Technology ranges to combat dbqeboaoj ¥y Hydrofiber Y /4
microbial biofilms in wounds, further expansion of d npYedogbgny¥Y g€YogcaqbeFnopyY

the range of ostomy products with soft convex dEdeyYdqbyYq EddodosYoqbosE ¢
technology, expansion of the GentleCath range doopdrydedacr O3 EDBYqD DYj e

through the incorporation of new material sqeboaoj ¥Y, dEde¥Ydgb¥yYqgq a)
technologies and innovative design features, the coasqpb 3Ibqgddgb¥Yy bodge 9qf¢

launch of a new infusion device with one-touch fully- |Ybbo3JE3Yobbge wvobdsdoaes Y.
automatic insertion and needle retraction capabilities |f Feade bo3oj o Ybaoafr YOobboj
and the launch of products with infection detection JorpoRbodocy eo20abodoscy FE
and protection. 9doEboleqiX¥RMVXYqo Y Yr da
9sfeRq frFEeade edoQaes3¥Yy d
¢gbEdeaRgbYy Y fFEJ}Y¥Yasg 095 3

R&D expenditure during the six months ended 30 t Fdeodqg bE 0,0t ¥ F 6 DbpqC(
June 2016 and 2015 and the years ended 31 30 ¥Y¥yby 2016 ¥ 2015, j oqE,
December 2015, 2014, and 2013 were $19.7 million, |fr Feob3¥3e¥Yedy 21 (dqe E g dy
$20.2 million, $40.3 million, $42.2 million and $31.2 {f oQBE, dodosEF3IYa¥Y 19,7 pab
million, or 2.4 per cent., 2.5 per cent., 2.4 per cent., qoaa. JTA, 40,3 pa b doaa
2.4 per cent. and 1.8 per cent., as a percentage of ] TA Y 31,2 ) DTOAE& 9o do.d 2,4%,a
revenue, respectively. 2,5%, 2,4%,2,4% Y1,8% o909 ({do¢e9o2(od
doosldqoadoalqbbo
On a constant currency basis, R&D expenditures E codosoybbgoy BldEwyleg bE yO

increased $0.1 million, $0.8 million, and $10.0 million |8 3 qaYa>Ya¥Yde bE O, 1 pab (J
for the six months ended 30 June 2016 andtheyears |¥Y 10 pab ({doaa. JTA fE 6 1
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development costs in 2014.

distribution cost base.

66Significant
7 (Business Description).

ended 31 December 2015 and 2014, respectively,
compared to the prior year periods.

The increase in R&D spend over the periods under
review was primarily driven by spending on certain
development programmes, including NPWT, foam
and surgical advances (as set out above), as well as
expense in the Ostomy Care and GentleCath
offerings, and compliance costs.

In addition, the increase in R&D spend for the year
ended 31 December 2014 was also impacted by an
increase in FDA remediation costs and write-off of

capitalised development costs.

The overall increase in R&D spend for the year ended
31 December 2015 was partially offset by lower FDA
remediation costs and write-off of capitalised

Manufacturing and distribution efficiency

In the fourth quarter of 2015, the Group commenced
aMarginl mpr ovement
increase efficiencies in its manufacturing and

The Group estimates that it will incur total
restructuring and other operating expenditure costs
of $40 million to $50 million (half cash and half non -
cash), with the majority to be incurred in 2016 ($25
million was accounted for in the first half of 2016).

Additional expenditure related to the MIP is expected
to bring total Group capital expenditure to be around
$100 million in each of 2016 and 2017.

For more information on the MIP, please see
Margin | mpr

Progr ammi

016 jodE Y 12zduwd
y 2015 ¥ 2014 j 1
doooslqodoalorv]

® 0N«
O ® O %

sYy, 3 990
RVl 0 qbqlgbg
eYdeadj YaqdeYq ddqQqieadd) (
sFeBEJIdFDEE aYbqgqyea 60 s
GentleCath E odffed=qo QEDY bDE ®eo

asagqq 992j92, DbE 923qa¥Yszqbi¥c
12 pqdyBeIdbh ey Bely qqe E¢€ dy
e+ Fao 3a¥Yyb¥q a3qayYaqbh)?
daqonqqQYEDAYYde YdEDBYq ®eEe Yol
t EoadEs bBE dEfrdqEgosea.

] O3oeaecbgy dods frFEodEos bIE
fr Feoba3vY3IeYydy 31 dqqeEédy
3Edoa¥Y3bo eoope qrbgdbYvdoond Fdbs odYe
dgongqQYPAYYdes YdEDYQqD
eEZeYoFaYr YqoJIEDBDbge f EodFE:q
{ 0(Qe.

Booaoqeo¥Yibodoe s6qdoYrFodds.
qFEdeqdodaqdFbqb Ty

E 3qg93gdoson ©3IEdoFaq 201F
ndoj dEoona e23geqb¥yYy MRDo
3qaye ©6923geqby¥Yy yeaqeoa¥Yif
doso¥Ynodos¥Y sHB YY IdEdedods(

no o3qbeFe edoeseg, o¢}) Ey
dgdasdoeesad¥Y+r Ea¥Yy Y (Qqdoj Ys
dEdeoQod dodosFE3IYs 09 THA0 (
(e2023YbE 3 DbEa¥Y3boy Y 61
aodnq), ed¥ yson ¢€o2dacGeEy
2016 (2% epnab IAMagga¥ o395(q
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L RYQEqady, 392 Qogcoab¥oqc(
d3yr Fd®I®q ed¥Y¥Igdas © 90D3
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pab QpfA.3 eERQoD Y+ 2016
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Results of operations for the
six months ended 30 June
2016 and 2015

Six months ended 30 June

2015
(audited)

2016
(unaudited)

(reported basis) ($ million)

Research and development
expenses

19,7

20,2

Lt qfr 2069 Eog 6 bpqdysqd, f KEBo
qqoFacbhods¥Y Y¥by
nqdysqd,
fr Feoba3¥Y3daeYed
2016 Y 2015
2015 2016
(EaQqYdod (b&aqYdo
bga dBb| bga dED
(odbo3E o 9)dfpoahho
t Edeoqg bE y 19,7 20,2
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Research and development expenses t Edeodg bE yOl Ot
R&D expenses decreased $0.5 million, or 2.5 per t Edeodg DbE vy 0L 0t d bYfr Ya¥yd
cent., from $20.2 million in the first six months of | TA, Ya¥Y 2,5%, d RA,R2E nad
2015 to $19.7 million in the first six monthsof 2016. |pgdy3q3 2016 | o dE.
As a percentage of revenue, R&D expenses E e6dos3sqbosFe 209 6dY¥Y¢€gay¥Y dF§
decreased slightly from 2.5 per cent. in the first six bgbEaxYagoebEsYaYdse d 2,5
months of 2015 to 2.4 per cent. in the first six pgdys3qd 2015 joqE Qo 2, 4¢
months of 2016. 2016 {oQE.

On a constant currency basis, R&D expenses
increased $0.1 million, or 0.7 per cent. in the first six
months of 2016.

The increase was primarily driven by regulatory
compliance costs and spending on certain
development programmes, partially offset by lower
FDA remediation costs.

On a constant currency basis and excluding FDA
remediation and certain costs that are excluded by
management in assessing the operating performance
of the business, R&D expenses increased $1.0

E sodsoybboy
93qayYs3Ya¥vyde

3JFarvosq dEde
bE)TAL Yomrb 0
6qgddgq 6 pbpgqdysqd 2016 o

bEeoy dods ¢€ga 3 eqdiacx
dEde o dEpnY DE dog¢ardqbyYq

/A ¢y )

€N 7 )

5dqégoIEDbYY, E o9EFeRq dEde
c6doj dEopng dEfr dEgoseyY, 3EC(
eoDneqgqbdy¥Ydosd ¥ b doyopbeear W o d E o
d q oY E3 ¥DA.

E eodosoybboy JIEarvrsq Y +F
dqonqqQYEBAYY bqeosodge dqEde

Ydearvs3>qgqbbge
26 qdE3Yobbge

doaeoldogdoaldon
dqf aacsos kKool

On a constant currency basis, R&D expenses
increased $0.8 million, or 1.8 per cent. in 2015.

The increase was primarily driven by regulatory
compliance costs and spending on certain
development programmes, partially offset by lower
FDA remediation costs and write-off of capitalised
development costs in 2014.

On a constant currency basis and excluding FDA
remediation and certain costs that are excluded by
management in assessing the operating performance

million, or 5.5 per cent. in the first six months o f bE yOL Ot o93qa¥sYaY¥Ydd Ab B a
2016. 5,5% frE 6 pbpgdysqd 2016 | 1
Results of operations for Year ended 31 December tqgf 2a069Fsg dquy eoq, fFeobs3y
2015 and 2014 2015 ¥ 2014 31qqeEédy
2015 2016 2015 ‘ 2016
(audited, reported basis) (EaQqYdo HEbDbgq
($ million) odbo3E 0s93qQq9b
doajTA)
Research and development 40,3 42,2
expenses t Edeodg BE yOl 40,3 ‘ 42,2
Research and development expenses st Edeodg bE yO) Ot
R&D expenses decreased $1.9 million, or 4.5 per t Edeodg bHEbBDYO)ONde bBE 1,
cent., from $42.2 million in 2014 to $40.3 million in JTA YaY 4,5% d $#TA230@b 1¢
2015. dgo 40, 3 pjabA o ax015 | o2(ds.
As a percentage of revenue, R&D expenses stayed E e6dos3qboskFe 299 cd¥édgayY dF§
flat at 2.4 per cent. between 2014 and 2015. 2d9FIRFaoa¥dsIbgE 2, 4 pgRa 72

i oQ¥o

E sodsoybboy
jo@adqayYsYa¥Yde bE) TA8 Ymwb

Bsoasd#gga 3 eqddery o93qdqde
dEde o qQEnY bE bdoodgnakraQvadbbYoqe
95dqéoIEDYY Y fEodEsEDY bIF
dEfr dEgooseyY, 3Edos¥Y3bo rdo oy
pgboceeedEdoIDE dqqgoq FDEB YY
de YdEDYgqgn eEsYoFa¥YrYdodFEf
dEZfr dEgooseyY 3 2014 joQoa.

E eodosoybboy dgEqzoag HJEdE]
dqonqqQYEBAYY bqeosodge dqEde
Ydear3>qbbge deeodoqdsdon
26 qdFE3Yobbge esoeFfr EFEoaqagqy
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of the business, R&D expenses increased $11.5 dEdeoqg bHE RO0[6dFopudesYayYd
million, or 39.3 per cent. in 2015. 11,5 Qoabo. YjaXA 39, 3 %.
Results of operations for Year ended 31 December tgf2aG69Ksg (gl eo(q, fFeob3ay
2014 and 2013 2014 ¥ 2013 31qqeEéduy
2014 2013 2014 ‘ 2013
(audited, reported basis) (Ea(qYdodEbbggd
($ million) 2dbo3E 093q5
(mafoaa. )| T4
Research and development 42,2 31,2
expenses t EdeoQqg bE Ol 422 ‘ 31,2
Research and development expenses s Edeodg bE yOl Ot
R&D expenses increased $11.0 million, or 35.3 per t Edeodqg bE yOL Ot o3qd¥add

cent., from $31.2 million in 2013 to $42.2 million in
2014.

As a percentage of revenue, R&D expenses increased
from 1.8 per cent. in 2013 to 2.4 per cent. In 2014.

On a constant currency basis, R&D expenses
increased by $10.0 million, or 32.1 per cent.,
primarily driven by regulatory compliance costs of
$7.4 million related to the FDA remediation activities
discussed in more detail in paragraph 14.1.1 of Part
15 (Additional Information) and write -off of
capitalized development costs in 2014.

On a constant current basis and excluding FDA
remediation and certain other costs that are excluded
by management in assessing the operating
performance of the business, R&D expenses
decreased by $1.8 million, or 5.9 per cent.

Consolidated statement of cash flows

The following table sets forth cash flow information

| TAYaY 35, 3%

o 42,Qowmwm.bI RM14 jode.
E e6dos3sqboaFe 209 cdY¥Y€gay¥Y dF§
Jordoday¥Y d 1, 8% ,349Q 03 320G &
E eodosoybboy JIEFavysq dEde g
93qay¥YsYavyYdec qbHEaloOrjoardmB 2, 1
cgdloay o903qdgde fE dzqo dH¥
bodopEoaYlIbge o9dqégoFEBAYQubd
] TA dIyed®b@gysosqa EMsdsc ¥
dagqongqgdYE3YY, evosodEy ¢€oaqc¢
cFdFj dEaqgq 14. 1.1 LtEds¥Y 1°F7
YbaodoFEY¥ Yd ¢ YyeBbeYY s Fa Yr Ydo
dFEdeodo3 bE dEfdEgooseyY 3
E eodosoybboy JIFavxvysq Y +FE
daqonqgqQYERBAYY bgqegdge (ddoj Ye
Ydear3qgbbge deaeos3do(ddsasdon
coeffr Eoaqaqy o6qdE3Yobboy
bE VOLOt dbYr Ya'de ab PrjafrAS
5,9%.

Oobdoa¥YqQyYqoFIFbbgy o093q5
dqbqRbge ddqdddsJ

E sEFEgay¥Ysq bYRq o29dFERqbg 3

do%l,. 23 oADL 3

of the Group. Q3IYRqbYY qgqbgqRbge ddqqQqdod
Six months ended Year ended 31 December 6 bpqdys3qleoq, fFeoh
30 June f Feoba3>¥Ylae 31 qqefkd
30Yy by
2016 2015 2015 ‘ 2014 ‘ 2013 2016 2015 2015‘ 2014 ‘ 2013
(audited) | (unaudited) (audited) (FaqY (b&&oaqQqQ¥( (FaQqYdodH
3Ebb| 3EbBDQ qQEbbgq)
Qgb B dqEbbg
($ million) ($ million)
Net cash | (27.8) (14.5) (36.9) | (89.0) (36.7) tydsgaq Qaq| (27.8) (14.5) | (36.(89.0) | (36.7)
used in ddqqdes 3 E, 9)
investing Ydeoac+ o3
activities Yb3qdoayYsy
dqyoesqachbo

63



B¥Jdgggd. 103 gad¥ydeg®¥wsETec Group PI

c IPO 09 26 2016

soesygdy

Net cash used in investing activities

Net cash used in investing activities was $27.8 million
in the six months ended 30 June 2016, an increase
of $13.3 million compared to $14.5 million in the six
months ended 30 June 2015, primarily driven by an
increase in capital expenditure related to
implementation of th e MIP.

Net cash used in investing activities was $36.9 million
in 2015, a reduction of $52.1 million compared to
$89.0 million in 2014.

This was primarily related to a decrease of $42.5
million related to the Symbius acquisition in January
2014 and a decrease of $8.0 million in capital
expenditures primarily
investment in 180 Medical operations in 2014.

a g

Net cash used in investing activities was $89.0 million
in 2014, an increase of $52.3 million compared to
$36.7 million in 2013.

The increase was primarily driven by the acquisition
of Symbius for a net cash purchase price of $42.5
million and an increase in capital expenditures
related to the Group6s
in Deeside, United Kingdom, Herlev, Denmark,
Greensboro, United States and Haina, Dominican
Republic, as well as its 180 Medical operations.

m g

Capital expenditure and other commitments

The Group has commitments related to capital
expenditure of approximately $12.7 million as of 30
June 2016, primarily related to new manufacturing
lines to support the growth of the ostomy care
business.

The Group will incur a non-cash charge of $106.4
million in relation to the conversion of shares issued
under its legacy Management Equity Plan to Shares
of the Company upon Admission.

Under applicable accounting rules, the Group expects
this charge to be expensed in the following
approximate proportions: 70 per cent. in 2016, 25

per cent. in 2017 and five per cent. in 2018.

t¥Ydsgq qqbqRbgq ddqqdsdE,
YbFlqdsYaYobboy ddqusqacboi

Léddgn 3Ydoage qqbgRbge ddg
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There will be no dilution to Shareholders as a result
of this arrangement, and the costs are excluded from
the Groupds calcul ati on

The Directors expect the costs to the Group of being
a public listed company to be between $10 million
and $15 million per annum, of which approximately
one-third will be cash costs.

The non-cash costs will predominantly relate to on-
going employee share incentive schemes.

q

Boabq e6dY¥3qdgqs © ¢dEfongdEHEH
dFEdeodg ¢€adeas Ydeavys3qbg )
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The Group is impacted by global economic

trends, which may pose additional risks and
exacerbat e exi sting risks t
business.

Al t hough the majority of
focused on the treatment of non -elective and chronic
conditions that will impact patients throughout their
lives, the global economy, as well as the credit and
financial markets, may have an indirect impact on
demand for ConvaTec products.

For example, the Group may be impacted by
institutional or governmental customers purchasing
lower cost and/or less advanced products.

As such, a negative economic climate in countries
where the Group sells and/or exports its products
could contribute to reducd
products.

Additionally, macroeconomic conditions can have an
i mpact on various areas \
including the availability and reliability of vendors and
third-party contract manufac
ability to timely collect its accounts receivable and

the availability of financing for acquisitions.

The deterioration of economic conditions and lack of
available financing have in the past impacted and

could in the future |1 mpacd
variety of ways, including the following:

A loss of employment and lack of health insurance
by users of the Groupbd
an economic slowdown could depressdemand
for healthcare services and ConvaTec products;

A shortage of available credit for working capital
could |l ead customers w
products, including patients, hospitals and other
parties, to limit their purchases or cause them
difficulty in meeting payment obligations;

A tightening of credit or disruption in the financial
markets could disrupt or delay performance by
t he Gr o umidysentobsiand dontractors

and adversely affect 't

eqdqofsolqdRIBFyDFaogFas bg
yeobooYpdidb¥X]qph,3 Yeo0904dgq I
69d7rqqdf Foe dquoqacbhbodsosc ¢
qosoab¥Ysqacbgo dYdeFo Y
doyqdoastovry Yq.

yqdpnoosdy bBossFysas¥ddc ¢
edoececg bEedEIaqbE DE aq3
cedobyvyarqdeYe dodosoybyy, ef
JaYybyq bE e6FE3Yqgbosol DE ¢
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600dyd3s>Yeo3d edessg Y 0
JayYybygq bE dQquysqacecbods
A dislocations in the credit or financial markets AYropgqbgqbYy BbE e©dqQYshbhoo
could limit the availability and size of additional dgbe#e pDOjos o0jdEDY3x>Ys
financing and could make it more difficult to 2édgqpn (qosoab¥sqaebojo
amend or renew the Gro sfeRq adaoRb¥Yse 3bgdqgh
arrangements when required. Joro¢ébodtaqb¥Yq daqg Qviesbigee
doj aFe db ¥y HxbB g e odY o
I f any of these risks werntqgdavYs EB¥Wdyo¥rvo yoYe dY¥Ydeod

business, results of operations and financial condition
may be materially adversely affected.

doajgqdasdgpBafqibyggq JaYybvyq
daysqachodsasc, 260qdE3Y0obDC¢
aoYbEbdo3loq dodosoyb¥q edoad
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ndgqdadey) Yy d
agdeYyy ¥y dFE
%®dead. 211 sdoddy@bFECyMé&rgaFon GDR I PO 23 28 boyé¢dy
Shareholders AesYobqdg
The following table sets out, in the first column, the E e6qgd3on dosoag¢szq edyY¥Iqgqdqft
shareholders of 0JSC MegaFon as of 27 November |se FEfr Ebg FKFesYobqdg L AL ¢ VY
2012, according to extradqbBE 27 boyédy 2 03lg2s djsadqEy, dJ
share register and nomindgd3geYdeEnY Y+ dqqdosdE Fes)
bonYbFaecbge qgqdREsqaqy | A

nodagq ndqdasRagb

nodaq ndgQaoRqgqby

adaod3yYY, 390 | adao23¥YY, 390 |6
) dodEfpqy qb¥yYq QodEfpnqj qab¥yYq da3c
O ndqQaoRqgb* doFayr o3 ED) coabon 2é6Yaqnaq)
Ooado i Ooado i Ooado i
_ oggebodql Ooauy oggebodql Ooay o¢ggebodq Ooauy
AesYobqq Fes Yy 3JaEQq®H Fes Yy JaEQqb Fes Yy JaEQqby
AF Telecom
Telecominvest Holdings
Limited®®@® 300 699 700 48,4999% 300 699 700 48,4999% 300 699 700 48,4999%
8 A
TelecominvestV® . .. 9 300 300 1,50% 9 300 300 1,50% 9 300 300 1,50%
LLL "AK sqa
eoaqQ¥®ij.n.... 100 0,0000161% 100 0,0000161% 100 0,0000161%
TeliaSonera Group
Sonera Holding
BV® ... 211 420 100 34,10% 151 692 827 24,47% 145 720 100 23,5032%
LLL " OL wdA.Od 9 300 300 1,50% 9 300 300 1,50% 9 300 300 1,50%
yEGE (Jdoszxqqdby
vopns FbYy
MegaFon Investments
(Cyprus)
Limited®® ... ... ... 89 279 500 14,3999% 64 479 954 10,4000% 62 000 000 10%
(1) Wholly owned subsidiary of AF Telecom. (1) 100% o3zqdbyy eopneEbYy AF

AF Telecom is a wholly owned subsidiary of Garsdale.

The ultimate beneficial ownership of Garsdale is split between Mr
Alisher Usmanov (82%); Telconet (13.5%), control of which is
split between Mr Sergei Adoniev (50%) and Mr Albert Avdolyan
(50%); and Rostechnologii (4.5%), an en tity controlled by the
Russian Government.

(2) Telecominvest Holdings Limited has pledged 40,512,000 of our
shares (which represents 6.53% of our outstanding share capital)
to (the ATel ecominvest Pl edgeo)

The Telecominvest Pledge secures the obligations of AF Telecom
under the share sale and purchase agreement pursuant to which
AF Telecom purchased the 26.1% stakein CJSC Telecominvest
from TeliaSonera Group.

S e & Changesin Shareholding Structure and Ultimate Beneficial
Ownerss April and May 2012 Shareho

AF Telecomi 100% Qo 3 q dehaynyc ZGarsdale.
OobgabgnyY dogdsasdgqbbYeEonY Garsd

pdoEDb23 (82%),; Telconet (13,5%
Jadj ay AQobeqd (50% ¥ Adascgads
todoaqgqebho2ad2j¥YY (4,5%), eonecEbYy

cd¥Y¥oqacdsdon.

(2) TelecominvestHoldings Limited ¢ q d g QZ a Z TdiaSoriéra g
AB405120 0 0F cbYe FKFes3 Yy (39909 dodsKEda
3Jgeoygbbojo EKFesaYobqdbojo eEeYo
dbqgagqeon¥bdqdosEe)

0Faoj wqageon¥YbIqdosFE o2¢qdsqsayYd
60 dojaFeqgb¥ydolFRays @3 Yy, I do
eoosodgn AF Telecom edYogdgqaE 2
¢dhbgageon¥blqdose o TeliaSoner a

Jn. dFE8QmmqglzqbYy 3 Jsdeesadq Aw
aqgbgqoYs&@EdomabqbYy EaFqqbyYy Aesy
2012 jodQEeé bYRq.
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In addition, Telecominvest Holdings Limited has pledged O0d oo q EeledominvestHoldings Limiteds o d q QFa E 3
209,560,400 of our shares (which represents 33.8% of our ) Fqd¢EDbBEDA4P09DFEGYe Fesa¥Yy (3909
outstanding share capital) to Sberbank under certain loans which Jgeajygbbojo FKFesaYobqdbojo eEsYo
mature in December 2018 (the AjedqqYos¥Epn, ddoe e2j Eeaqb¥Yy ®vosod
j oQF (¢O6Faoj | ¢gqdegFEbese).
If enforced, the Telecominvest Pledge or the Sberbank Pledge L #dE) qgbYq 4b B deEDIFj] dqaqeon¥Ybdd
could result in AF Telecombs il)¢éqdgFEbea poRgqoe edqY3gqdses¥Y e 900D
below the current 50% plus one hundred share threshold. JaoEQqbYy AF Telecom asFdgs bYR
50% sa¥yd 100 EFes3Yy.
For possible consequences of the enforcement of the Sberbank Oogcoab¥Ysqach®Ey YbaodopE3Yy o 609
Pl edge, see dRifksRektindtathetSecurgiesandthe | 3fr gde EbYy bE OGFaoj | gqdgFEbes e
Trading Marketd Enforcement of the Sberbank Pledge and t YdoetBrde Y, 0 9 bed d3yqgbvbagdoy € @ o Ed Ep
subsequent sale of the subject ordinary shares or GDRs could LE#dEI qbYq 3frgdeEbYy bE B6FEaoj |
adversely affect our ordinary {e6dodFEREF doosldqsesdoaloaxvy Ye o0¢gebo
DORqos oevEfKEoe dojqdoaldgqbboq baqgij
bEeYe FesyYy Y/ Yay eOteé.

(3) Telecominvest Holdings Limited, CISC Telecminvest, LLC AF
Telecom Holding and MegaFon Investments (Cyprus) Limited are
holding their shares via a nominee holder: Sberbank of Russia and
Sonera Holding B.V. is holding part of its shares via a nominal
holder: Sberbank of Russia.

(4) Wholly owned subsidiary of TeliaSonera AB, the parent
company of the TeliaSonera Group.

As at 30 September 2012 according to information from its
website, the major shareholders of TeliaSonera AB are: the
Swedish State (37.3% of the outstanding shares), the Finnish
State (11.7% of the outstanding shares), and Capital Group Funds
(3.1% of the outstanding shares).

All other shareholders hold less than 3% of the outstanding
shares.

(5) Wholly owned subsidiary of 0JSC MegaFon.

The 89,279,500 shares have a face value of 8,927,950 rubles and
a book value of 63,812 million rubles.

(6) The percentages that appear in this table have been subject to
rounding adjustments.

As a result, the sum of the figures may not add up to 100%.

(3) Telecominvest Holdings Limited, 8 A jccbqaqeo o & f) § ¢ g
GA Adbq o q €2 w & bMegaFon Investments (Cyprus) Limited
JoEdqEes YeoYoosn YO EaGhdaREDqQpAqd¢g
todd¥YY, E SonedmF Mok dafey ¥B.d\q.f
bonYbFEa@dhaRBoqhwd gtEHed ¥ Y

(4) AN3ayqsdy 100% Qqo3zqdbqgqy eanp
pEsqdYbdeoy evopnpeEbYqy TeliaSon

no dodsoyby¥Yy bE 30 dgbsgpdyyv2ae

YbaodonE3¥Yqy, dEdedgsoy bE dEyos

Fe3 YobvficedAd aSonera AB ydayvysdy:

3geoajqbbge FKFes3Yy) AKYbaybqyy (
n

Capital Group Funds (3,1% J3geaj

Edogo d o F &g Y Zoed Y b E JaggFdygsy 3 %
Jgeoajqbbge FKFesYy.

(5) A3ayqsdy 100% go3zqdbqgqy ®eanp
VODYDbFEaGcbhbEYy dZ95%D0O dBw3 B8P d H2r93DJ
dogoqy, FEWPORMOSIBA2 npab dogaq
(6) ndosqKesbOXys e6dvYIqdgqbbgq I
co2qaqgqREs oedajaqgqbyYry.

E dgfoacoFoaq dopnpBE fbE3qbYy pol
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Save as disclosed above, in so farasis knownbthe |P3>Yoag3FEy JIgeap¥r dvo MO a6
Directors, there is no other person who is or will be OYdgqesod¥En, bq doajqdasdaqs:
immediately following Admission, directly or cdYbEQagqgRYs Ya¥Y ¢oadqos ed)
indirectly, interested in three per cent. or more ofthe |e o daq Oosode R, bEsdypar
issued share capital of the Company, orofanyother |[¢ o0agqq e6do3qbsoad 3geay) qbbi?
person who can, will or could, directly or indirectly, eFfcYoFaFE OopnscEBYY, Ya¥Y ai
jointly or severally, exercise control over the e0290doq ¢oaoRoss ,Yay¥Y pnojao ¢
Company. eoddgbbo, dodpngqdsesbo Ya¥Y ¢

dajqdasdayscec vobsasdoac bEC(
The Directors have no knowledge of any OrdgqesodEon bh VY redépedrsh o
arrangements the operation of which may at a dojododgbbodsosye, Qqgqydsd Y
subsequent date result in a change of control of the goaqq ecoGHEBbar¥yedY¥dqdoay¥Y e d
Company. bEQ OonecEbYQqy.
None of the Companyds majyY o(Qbopna ¥Yf 0o0dbolbge FEe:
will have different voting rights attached to the cdYbEQagqgRYs ¥ bqg ¢9dqsos 6 (
shares they hold in the Company. 29aY3>bge e6dEI joao2dE 692 ¢
FesYyn OopnsEbHYY.
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¥dead. 58 6dods qwdalEic yPetildwny Frospectus 09 12 oesuyugdy 2016
USE OF PROCEEDS O)nLd628,EAy06 n) | dpnddy O
The net proceeds of the issue of the Notes will be tYdoagq eo9dossscaqb¥Yy 99 3gg¢g
used, in the sole discretion of the Issuer, torefinance | Ydeoaecfr 93 Eosecdy, Ydeary3Yoq
existing financial indebtedness of the Group and to BopYoagbosBE, Qay dgoaYbEbJdY(:Z]
purchasef or cash certain of aoYbEDbdo 3o f EQoaRqbbods¥
eurobond of 4500 million|3gea}qbbyg g3doogayj E3aYy
guaranteed by the Guarant500 bYaayY 23 q3do,eqdhivGa ¢
by way of a tender offer made pursuant to a pEy 2017 QF Y o¢éqdeq3qlf
separate tender offer memorandum dated 29 (¢63dogob 2 0gld70e3) q, Quehdvariay
September 2016 (t.he ATendsedgdaoRqgbYy 3 doosdqsds 3y
29qacbhon sqbdqdbon edqqc
dagbosyg¢dy 016 joQE (¢ dqb(
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Slde.d e do de qyem¥d dHodsing Development Finance Corporat ion Limited 2 919 ¥ ¥ a 2016

RISK FACTORS AAOd] +? + O OA

The Issuer believes that the following factors may BopY¥Yosqgbhsos ecoodd EheQqgblmgpq (JF
affect the I ssuerds abiliaFesaodg pojoosqsddadgghbott
the Notes. All of these factors are contingencies YdoabddeY ogyr Eoaqacdos I ¢

which may or may not occur and the Issuer is not in yoVY oFfeagdlafioFElayrs dogoy
a position to express a view on the likelihood of any baedqQdyYydqbbgg o9¢gdosongofec

such contingency occurring. dassaY¥ecdWybgqsos, Y Bdoovdosgpbysh Yh
23gbY3IEoae 3qdoysbodojcd b
b Y.e

In addition, factors which the Issuer believes are E Qoecoabqb¥Yqgq, aFesodg, ef1

material for the purpose of assessing the market dojygdeadqbbgony¥Y qay o23qbey

risks associated with the Notes are also described d3yrdfelb | ¢a¥Yji E3aYyny¥Y, oe¥Yd
below.

The Issuer believes that the factors described below |BoY¥asgbs e0aFj Eqs, 392 aFE¥
represent the principal risks to the Issuer and an dodoasF3ayys jaEBEIbgqg dq¥y¥de¥
investment in the Notes, but the Issuer may be Ybdqdeasy¥Yay¥Yy 3 | Ea¥Yi E3zYY,
unable to pay interest, principal or otheramountson |bq 3 dodoso@fbBY¥Edgeecdo3qhb:
or in connection with the Notes for other reasons doaj ¥Ya¥ (ddoaj ¥Yq depbppbg 62

which may not be considered significantrisksbythe |d3yf ¥ d bY¥pDY 60 (ddaj oy 6c¢(
Issuer based on information currently available to it dEddonEsdYIEqnoy BpnY¥Ysqgqbsosoi
or which it may not currently be able to anticipate. dYyde DbE o0dboIEDBYY Ybaodol
Prospective investors should also read the detailed QEbbgy pbpongbs dEdesoaBj Eq:s
information set out elsewhere in this Prospectusand |[poRgqs bE QqHEbmBgy dmgdor ¥Ydo
reach their own views prior to making any nosqb3sYFEaecbhgg Yb3Igdsodg (
investment decision. codogboay YbaodopnE3YY, 6doc¢
dFfr Qqoa e QqEDBBOj o ndodgcqges:
dogdoadqbbog pnbgqb¥q Qo 6d)3
Yblqdoa¥sYobbojo dqgqegqb¥yy.
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Sldead. 7 edodecgeHA XyoFidndavnwwce B. V. 99 18 pbpEdoasE 2016

RISK FACTORS

The Issuer and the Guarantors believe that the
foll owing factors may aff
fulfil its obligations under the Notes and each
Guarantorés ability to f
Guarantee (as defined ung¢
oft he Notesodo). All of the|
which may or may not occur and the Issuer and the
Guarantors are not in a position to express a view on
the likelihood of any such contingency occurring.

In addition, factors which the Issuer and the
Guarantors believe are material for the purpose of
assessing the market risks associated with the Notes
are also described below.

The Issuer and the Guarantors believe that the
factors described below represent the principal risks
to RELX Group and an investment in the Notes, but
the Issuer and the Guarantors may be unable to pay
interest, principal or other amounts on or in
connection with the Notes for other reasons which
may not be considered significant risks by the Issuer
and the Guarantors based on information currently
available to them or which they may not currently b e
able to anticipate. Prospective investors should also
read the detailed information set out elsewhere in
this Prospectus and reach their own views prior to
making any investment decision.

AAOd] +? + O OA

Bop¥Yoasgbs Y eEdEbosg eo0aFj En

a2Fes0dg DO2joa9s 9
Jgsoabyse d3o¥Y o

deodogbodoac evERQ¥HdoaWgdel

odyr EasqacdosdF 629

dEfr qgopdasdgraje Y ¢ B BjYF e ) . E
aoFeos0dg pojas dagEa¥Yr o3 Eoc
Y efdEbagp dBop gB ¥ Yoac Jqdo
bEdooacaqb¥Yy ar¥¢gron0oRbYge ydo)

E dQoseo

eEdEboag d3>YosEvs
dgboszbg

26YdEDbg bYRqQ.
Bop¥Ysqgbs Y eEdEDbo
J26YdEDbbggqg bYR®, j

edocREYXY Yb3Iqdo¥Ya¥Yy 3 | €a

BonpYasgbs Y eFEdEDbos
JgcoaE3Y3IKEoe ©do3
doaopng 69 | éa¥Yj Es
ddaj oy edY3Ybq,

eFEdEDoFEnY qedoed gqbbgy dYde

YbaodoE3¥YY, vo92

dFEdecoaFj Exys, Ya¥ evosodax
QEbbgy popngbs edoj bof ¥Ydo.

Yblqdsesodg (doaRbg

YbaodoE3Yy, e6dqdoaEF3laqbbd
QEbbojo gHOUTcd®doFEIYoae dJI

pbqb¥qg do e6dYbyos
dgqegb¥yYy.

abgb¥Yq, oFesodg, e7

e dYdwxd . d dHprYl GZs

JaYyosce DI
gyr Eoqac(

e EdEDS Y)Y

doJ qdwm 3 qf

g 620k En
d¥EdHEHa g

g DO} 89 ¢
qboag, odf
Yyn Ya¥
bg dEddnpl

doy obY¥Y f
sFeRq Yi

Yy avrv¢€oij g

73


http://tools.morningstar.co.uk/tsweu6nqxu/globaldocuments/document/documentHandler.ashx?DocumentId=108151889

2ded. 27 6d0o dcByrom BapiyalPtdcd wWw 5 Fedgqay 2016
O dodgdREBYY
ndagdgdeay}y Yy dFEf dqa
agdexy ¥y dEf Qqa
2dead. 27 edodeqB®affrd Captal ¥ € 205 5 Fedqay 2016
Factors which are material for the purpose of AKFesodg, deajyqdseadqbbgq (aly
assessing the market risks associated with the dgbozxbge d¥deod,ddIyr EDb b
Bonds LéaYi EaYynoy
Risks related to the Bonds L YdevyY, diyr Fbbgqg d | £a¥Ys |

The Bonds are not protected by the Financial
Services Compensat iUnlkedac|
bank deposit, the Bonds are not protected by the
FSCS. As a result, neither the FSCS nor anyone else
will pay compensation to you upon the failure of the
Issuer and the Guarantor to pay amounts owing

under the Bonds. If the Issuer and the Guarantor go
out of business or become insolvent, the

Bondholders may lose all or part of their investment

in the Bonds.

L EaYi FsYY bq
nqof dqEobpnoy
9 d a 9 FSCE Einancial Services Compensation
Schemee )E 209aY3YQqQ 0209
L¢aYji E3aYY bq
FSCS, fwm¥¢gwoddoajoy bqgq 3g
eoDnegbdE3YY 3 dasaszFq q
eEdEbosop fEFE(QoaRqbbods
Bop¥Yosqgbs YaY eBEdEbs ¢d
YaY o¢FEbedosysdy, OqdR
6o09qdyse 33Edoch¥qUuo¥dy
L ¢ayYj EaYY.

rE] Y] qbg F

b
v
q

™M ©
o 0o m» G

vovnsqbdEF3 Yy J
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DESCRIPTION OF THE ISSUER

Description of Hellenic Petroleum Finance plc

2. History

Hel l enic Petr ol HPEAN Fwansa n ¢
incorporated in the United Kingdom (registered
number 5610284) on 2 November 2005 as a public
company limited by shares, established and
operating under the Companies Act 1985 (as
amended). Its registered office is 40 Dukes Place,
London EC3A 7NH and the telephone number of its
registered office is: +44 (0) 20 3367 8205.

HPF is a direct, wholly-owned subsidiary of Hellenic
Petr ol e uhmlleSic Patroleymi 0 ) . He l
Petroleum is the parent company of the group
(Hellenic Petroleum and its subsidiaries constitute the
AGroupo) .

3. Principal Activities

The Issuer is the financing vehicle for the Group and
its objectives include ft
any method and to obtain any form of credit or
financed. The | ssuerods pr
financing on behalf of the Group in the international
bank and debt capital markets. This includes the

issuance of securities, pursuant to Article 4(e) of its
Memorandum of Association. The Issuer will lend the
net proceeds of its borrowings to companies in the
Group. Hellenic Petroleum guarantees the payment
of principal, premium (if any), interest and any other
amounts due under the guaranteed debt securities
issued by the Issuer.

4. Share Capital

HPF was incorporated on 2 November 2005 with an
issued share capital of A50,000, divided into 50,000
shares of Al each. On 1 February 2007, HPF
increased its issued share capital to A380,000 by
issuing 330,000 ordinary shares at par value of Al
each. On 11 October 2007, HPF further increased its

L nO) AyO06 BYOwMdy dA

LeYdEDbYq voppoEBE®OE Hel | ¢
Petroleum Finance plc

2.0dsod¥Yy

OopnscEpiYgysqgqbs Hell enic Pet
(HWPFO) ¢gaFF fEdqj YdoadYdoJdH
f oQF 3 EqaYeogdYoEbYY evEt

oD EDBbYYy (dgqj YdoadE3Yobbagy
OoneEbBYYy o3dqRQqbE IV vodoa|
dqysqacecbhodeace 3 doosltqoads
oD EbYye 1985 jodE (d Yy
Fdgj YdoadYdo3IEbbgy o9eoaYd ¢y
2 EQqdqds 40 Dukes Place,
(06o9bQob, Eqa¥YeoddY¥YosEDbYy) .
3367 8205.

®» Ou

HPF y3ayqoeady dsoecdosqboabid
Hel |l eni ¢c Petr ql &wm otlieAcs o
Petroleum ) . Hel l enic Petrol e
eoDeEDbYqy j doeseeg (Helleni
qo3qdb¥Yqgq e©eopnecEbYY (dJEFaqq ¢
Yoqgbovrvedygc g.Fe

3¥dg dqqyosqacf

) t EbYoEqoady ¢
b edasea. ¢qac
fFEYDdes 3o J3IEDBYq Ya¥Y ed¥YJ3ac
dgqgQqdsd avégnon dbeckredoqd Koo,
dqd¥sEZ Ya¥Y oYbEbBdod 3 an
dbod3bgon 3IY(don qquysosqachboac
cdqY¥3aqgqa3z>qgb¥Yg oaYbEbAdYdodEDb)
pgR(JeabFEdoQbge ¢EKEbeFe Y bI
eEZeVYoFaoaFE, Jear3FEy Jgeoade
d20953gsodosd¥YY YompdgdHBas¥qygad
qoj 03odF wyoINoHHDBE. -YovsE
c6dgdodoaF3layqe ddadg bE d:=
codoocaqby¥Yy 0209 co0a83qbbgg
eoDEEDBbYyn edoasesg. Helleni
JgeaFEosa deapbppng odboldbojo

bEaY3YY), edo¥gbadadny ed:1
JgeakFEoaq 69 oédqdeq3qbbgn (
gonpFji Fn, Jgeca)qbfyoXogdhmol

4. Ae 3 Yo b qdebgeyY o E a

3. L dbodbgaq

peEpirgsqbos
Jgdsas¥Ys3syy 3

HPF ¢gaF fEdqj YdoadYdoIEDEF
Egeoajqgbbgy EesaYobqgdbgy el
50000 &a8bsod dosgda¥bjod Y
50000 Fe3Yy boo¥YbFaopn 1 &
eERQEyYy. 1 &aql3dEay 2007 | ¢
dEfrnqd Jgec&Epaglrbbijgabojo e
380000 &29boso93 doqday¥Ybjod i+
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issued share capital to 46,970,000 by issuing

Al | of HPFO6s
Hellenic Petroleum.

i ssued
HPFOs
HPF has no subsidiaries.

5. Administrative, Management and

Supervisory Bodies

The directors of HPF are as follows:

6,590,000 ordinary shares at par value of Al each.

shar ¢

s h a r stesl onaanyestoak extharige
and are not traded on any other organised market.

qoeoab¥osqachoj 20 030g eoagdyeld 27
FeaYy boobpYbEacboy ds2YDO(
desqda¥bj o3 ERQEYy. 11 oes
JgecodoYaPBao®PN®d BEgebodqbb
boonYbFacbhoy doo¥omdddsagddy
eEZERQEYy, o9qgp dFEopgn ad3qa¥ysz\)
Fes3Yobqdboj 1056%ETE £ a

Edg Jgeoa)qbbgq EFes¥YY HPF
cdYbEQagqgRE9e Hellenic Pet
Aes¥YY HPF bq 902djearysdy b)Y

byY bE Ybge odj EbYrOo3IEDDGQ:s

bq Ynpgqs (o3qdb¥Ye

5, 3gdqb¥Yy o a¥Y3Fe, 3eoqQyu
0dj Ebo3 o9edFEJIaqb¥Yybodoay b
ynyYsqgbosk

dgydqesodo 3

HPF B0 I

] odo EJ3 HPF:

AEpYaYy, Yoy OoaRbodsse

OoaRbodsY, fEbYDKEqpngq 3 Ybge odj Eb

Grigorios Stergioulis O¥dqesod

Andreas Shiamishis O¥Ydqesod
Roberto Karachannas O¥Ydqesod
Colin Arthur Benford O¥Ydqesod
Sean Peter Martin O¥Ydqesod

ndqddqQqEsqasc
AG.

y £ ¢ a v qHedlenio Refioteginolntednatidnagls

eqbqdEZacbgy QqYdqgeso dellenc®atrbleum d Z3 a q b
AYDbEDbdodgy QYddqesod HellenioRefioleaqp 3 aqb Y

EYsenqdqgqdgqdEsqac Yy E¢ay GelenjcPetbleumos do.
International A.G.

taqb | 93qsE Glgedispr3Ao do 3,

asdFIayry Yy dqvydgesod edass
fr EdogqRDbopn dgbeEe

eqbaqdFaderbdoye s 0 d, Petrol eun

taqb jo93qo9F qYdgqesodod 3 Hellenic
Commercial S.A.; EKOTA KO SA, Hellenic Petroleum International AG;
Hellenic Petroleum Bulgaria (Holdings) Ltd; EKO BulgariaEAD; Hellenic
Petroleum Serbia (Holdings) Ltd; EKO Serbia EAD; Hellenic Petroleum
Cyprus Ltd; ¥ Ram Oil Cyprus Ltd

O¥Ydqesod,
O¥Ydqesod,

eaE3bgy
3Jbasdqbbqn ¥

Hel l eni c

Capi t himtéed ust Company

CCGompary himitéd u s t

The business address of each of the directors is 40

Dukes Place, London EC3A 7NH.

There are no potential conflicts of interest of the
directors referred to above between any duties to
HPF andtheir private interests and/or other duties.

6. Financial Statements

The following tables set out the statements of

comprehensive income, financial position and cash
flows of the Issuer. Such information is derived from
the audited financial statements of the Issuer as at
and for the years ended 31 December 2014 and 31
December 2015. The financial statements of the

Issuer are prepared in accordance with the
International Financial Reporting Standards as

It Ego3Yy
EC3A 7NH

FQdgd QqYdgqesodod:
(6obQob, Eqa¥Yeosy

] 3gdqbyYy o DbEa¥Y3>YY c09qbs
Yboaqdgqdod ® sqdqgq3Ydagbbagg
da}jqdoadaqb¥Yqon YooY dquyoqc(
HPF, a¥Y3bgon¥Y YbosqdqdEpY 3
Ybge oddo@Epboosdoasdoaloavs.

6.AYDbEDdO 3 Ey

] 3gdqbyYy o oYbEbdodge £0¥
QFagqq 3 9F¢gav¥Y3FEe Y Jeavszl
doeodg, 9299309 2 oaYDEDdd®I1
3IYRqbYY qqbqRbge dydog¥Jadoh
ObaodoEsYy sedqQodoaRFlaqbF
>oYbEbdodoy o093qoabodsascy eij
f 9Qg, e2(0sd3qdRghbboy Ea(Q)
AYbEDdO3IEY 093qo-fnd¥ogbe #i

293095bodsac
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adopted by t he fibdhcid Statemdnts ¢
relating to the years ended 31 December 2014 and

31 December 2015 and the accompanying notes, are
incorporated by reference into this Prospectus. See
the secti on he aldcergoratiédby f o r
Referenceodo. Such financi g
read in conjunction with the financial statements,
reports and the notes thereto incorporated by
reference into this Prospectus.

STATEMENT OF COMPREHENSIVE INCOME

600j 9903aqbE 3 dROebHgdgqrt
doEbQEdoEnY oYDbEDGOYI oA o s
AYDbEDBdJdOIFYy o2093qg9bodoac +FE
coydbgb¥Yy © bagy 3deav3zqgqbg
cooqbn ddgaoe.c Obwo qoFsFaaq
JearsrqbbFy soddqddosBYE
YbaodonE3Yy (doaRDEs ddy db Ed
>YbEbdodoy o9093qoebodscy ¥
JeavyasmBrbgndodeqgqes easqgb d

Lotdd | L ELOpnyL Y O] ¢l O¢

yaedagdgdPpoghw qaechodsac
Oq¢gY¥sodde#y fEQoaRgqbbodsc 3

O0dqQqyYsoddeRy
tyYdoagy

f FQoaRgbbodse
doeo(

{9 o JEOTE S o [N @ [ JOF 0 T o H U U PO PRUPPTOUROt
AQoyYbYdodEsY3bgg. . dBdedqQg ..
tYdogy (qoeo( (a¢goseyY)
ndvégac/ (o¢ggoeX)E AbE bEdYEgae

t Ede o2 Qg bFao.j.a..bFE.6dYE£Q9.06...
ndvYggae/ (aggoe¥) ¢k

23]

6do3qgbsbgy

29

69

foQq o29cqd¥aYgREXL.Ye dy

OFEbbggq bE wvobqs
ft Zeob3Y3aeqjody 31
2014 2015
(92gd. qd3do)
3vqq..s.da.3.qbsod 72 610 81 858
c.d.0.3.q.b.a.Fn .. . (71 613) (80 923)
998 935
........................... 325 1263
............................... (480) (430)
oeqy F3aYy. d. Yhodsosd (241) 143
........................... 601 1912
............................... (129) (398)
472 1514
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STATEMENT OF FINANCIAL POSITION L bt dd | AOYyAy| LELY nL o) Od

OFbbgq bBE

eobqs

fr Feob3>¥Y3eqjody 31

yasedadg3dbFEy daysqachodse

AODOE?

Ebgogodosbgqgq FKFes¥Ydg

O0dgqQY¥sg Y qqé¢¥YsoddeFy rEQoaRgqbbodosc. ......

L#¢odosbgq Ees¥Yig

O0dgqQY¥sg Y qgqé¥YsoddeFy rEQoaRgbbodosc. ......
A3Ebdoldgqg caFEsqRY(QXe dDEayYdagbbgy. .. . ... .. ..
OqbqRbggq ddqQds3E Y Ye yeldYIFaqgqbsg........

AR YIS0 F 9. v o v e

] La) E6yy 20 OAnObAS
L#ggebodgbbggq Ee3YY. . ... . . ...

yadEdedqqqaqgbbFy edY¥Y€gae . ... ... ... ... ...,
J]ogdodqbbgy eEe¥oHKa, .3dqfa ... .. .. ...

L AaNBAbEb 2| DEA
Ooajoddoabgq ogyrEosqacdoldF
Ooajodgq o¢yrEosqacdoadE Y cdoa¥Yq fFEYodo3oldE

OdEseoddoasbgq oguyrEeaqacdsdF

BEYDASIOIEDYY . . . o e
yEaoj DE eadeYogHgoOas .®. . . . . . . . e e
ndosqboag © @9saFoq Y £6do3Yq o2¢yr FoqacdolE

NEAddY3I g, X900l
J]ogdoadqgqbbgy eEeYosFa Y oédyrFEoasqaecdslIFE, ¥s02ijo0

2014 2015
(9gd. q3do)

1101 036 718 551

71350 510 288

20 890 18 941

24 532 407

116 772 529 636

1217 809 1248 187

10 000 10 000

10 508 12 022

20 508 22 022

1181177 808 786

- 401 266

58 213

16 066 15 899

16 124 417 378

1197 301 1226 165

1217 809 1 248 187
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STATEMENT OF CASH FLOWS Jbtod | OEOOB6Y OO0 OotydD@yBE

ndodoaREY) Yqdy 26qdE3YY

OabgRbgq ddqdds3E oo osqdEsYobboy Qqusqach
ndY¢gacec (aggosey¥Y) (do bFEaosjoogaoRabYy.E.. ...
nosdE3leyY bE:

yadqFayYfr o3IEDbBDEYy eaddodFy edY¥ggaec/ aggooe 029

Ou

EsdFEsg bE oYBEBdYdoIEDBY(q
] eYdEbYqgq o09500Rgbbge dEdeoqol bDE fEYndosloldE
AKYbEbdodgy (doeo(

t¥Ydagq Yfoqbgb¥Yy EFeoa¥Y3od/ogyrEasqaecdsasld, diy
dqyoesqacbodoacy

plqay¥Y3zqb¥q / opnpqbeeqb¥Yg qoddozxbge caFEsqRqy
plqa¥Y3zqb¥Yq [/ ecadoogbvees bW Esqaecdsd . .. .. .. ...

OqbqRbgq ddqQqds3FE, eo2ae3qbbgq 295 (YdeoaGrf 2
dqysqaecbods¥Y

YVEaOoj DE e6dY€QgadG 96 UE3ADDIY e .
pPsaE3qbbgg vopn¥Ydd¥YY 692 edqdYsEn ... .......

tYdoagq dqqbgqRbggq ddqddoadE, e20a83qbbgq 29 (Y
2e6qdE3Yobboy Qqquosqachodsa¥

OabqRbgq s090eY¥Y 05 YbIgqds¥sYobboy..qQquys.qach
0dqQqY¥sg, J3gdEbbgq d3yrEbbgn dosodobBEon . ....
EgeaFoag 69 2gQqBEBFEwm,dIyr Fbbgn dosodobEpn. ..

tydoggq dqbqRbgg ddgqQqdodFE, eodaazqgqbbgqgq 29 (¥
Yb3qdeay¥Y3syvYobboy dqqyoeqacecbodoe¥Y. . ... .. ........

OqbqRbdgqQds 3 o5 aYbEbdodoy Qqqusqacbhods¥
EgdoeseB 2909 fEYDAdOIOIEDYY . . . . . . .
Eor 3dEs fEYodododEhbge..ddaqdQdad

tydoggq dqbqRbgg ddgqQqdodE, eodaazqgqbbgqgq 29 (¥
Yb3qdoay¥Y3sYobboy qquyosqaechodos¥Y. . ... ..........

tYdooq ©3qa¥Yazqb¥Yq (@pqbceeqb¥Yq) dagqbgRbge dd
OqbgqRbgq ddqQqds3F Y Ye yelY3IFaqbsg bFE DE3E
OqbqRbgqgq ddqQqdsdEF Y Ye yeJvilfaghbag .bE .eobq

OEbbgq DHE
fr Feob3>¥Y3eqjody 31

eobqs

2014 2015
(sgd. qd3do)
601 1912
224 274

10170 (92)
7973 6 236

(15 479) 1 940
(11) 10

229 (74)
3707 10 204

(1 323) (243)
(10 484) -
(8 100) 9 962
(644 505) (433 260)
155 910 414 543
(488 595) (18 717)
617 056 -
(95 888) (15 369)
521 168 (15 369)
24 473 (24 125)
59 24532

24 532 407
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DESCRIPTION OF THE GUARANTOR
1. History and Development
Hellenic Petroleum

The Guarantor originated from the Public Petroleum
Corporation S.A., which was established in Greece as
asoc/ ®t ® (eompanylimited by shares) on

26 July 1975 (Law 87/1975 published in Government
Gazette 152/1975) with registration number GEMI
296601000 (former registration number
2443/06/B/8623). Its share capital was 100 per cent.
owned by the Greek State. As part of a privatization
process, the company merged with three other state
owned companies in 1998 ¢
Petroleum S.A.). In the same year, Hellenic

Petroleum was listed on the Athens Stock Exchange
(primary | i sting, tELPHOgr asiydmim
London Stock Exchange (secondary listing through
Global Depositary Receipts) by offering 23 per cent.

of its shares for sale. Hellenic Petroleum is operating
under the provisions of Article 9 of Law 87/1975, Law
2593/1998 and Codified Law 2190/1920on s 0o ¢ I ®
nonymes. Its registered address is 8A Chimarras
Street, 15125, Maroussi, Greece and the telephone
number of its registered address is +30 210 630

2000.

The duration of Hellenic Petroleum has been set up
until 31 December 2100.

The Group

Hellenic Petroleum is the parent company of the
Group. Hellenic Petroleum operates three large
refineries and is one of the largest refiners in South
East Europe, with activities across the energy
industry spectrum and has a presence in six
countries. Hellenic Petroleum is listed on the Athens
Stock Exchange with a market capitalisation of ¥1.11
billion as of 22 September 2016. Hellenic Petroleum
also holds a secondary listing onthe London Stock
Exchange through global depository receipts. As at
30 June 2016, the Group employed 3,293 full time
employees. For the financial year ended 31
December 2015, the Groupc¢
amounted to ¥758 million, on total revenues of ¥
7,303 million, with the key financial figures for the 12
month period ended 30 June 2016 presented in the
table below:

] E6OB6YOA | O} YenMyAyQho

1.0dsodYy dofr QEbBYyYy Y dFErf 3

Hellenic Petroleum

Omc EBYEJED o
Petroleum Co
93dqRAQqbE 3
(o9edgsBFy FKEes
i oQF (O6Feob

Gover nment

S. /

« = O

e 0 I

MO+ 0®» w.a .0

~~poe—T<4ao0 w4y Ao
vcogqaoo

290 b (
a YHLE) b Y, bo¥Y e q (
20bdo3oy €YdRC
jodoE¥dmhge dqse
Lé¢dan dEfoqy qf
aF Ees3Yy. Helll ¢
qe d3or¥y dquys
DY doFosscY 9 0
Yy O0oQqYeaY3Ydo
1092 00 g gBe 3 Yobqdbge
povnes EOYPsedqf YdoadYdoIEDbbg
dEdeoaoRgb e29 EQdqda 8A
Maroussi, Greece (YEdadyY,
210 630 2000.

Lo O g— 4 0Q
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Hellenic Petroleuma 3 d q RQq b E bBE ddo
dQaeEZgdy 2100 joqQE.

edoececE vOoODGEDYY

Hellenic Petroleumi j o a2 3bFEy eopncED
Hel l enic Petroleum aedEJ3c
bgasqeqdqdFEEgEsgIEY) YDY f |
ydayqody o (bbYgoy aYwve e d o
bagesqeqdadEgEsgIEY) Ye- 6d(
Eodsoszxboy 063doeg, odoay) qdd
dquysqaecbhodsease 3o 3dge dqi q
99dEdayY. OopbpsEbYy 3qQqs (
6qdsasy¥Y dodEbEe. Aes¥YY Hell
bE AayYbdeoy o0bqoJdovww YA
RODGEDYY 0 (EDbgn DE B2
dodosBF3ayqgqses 1,11 pnpadq qdd:1
2da)jqdodYaFE 3Isod¥abgy a¥c
06obgobdeoy ao0bdodoy ¢€YdRc
jaocogFacbge qqgqeor YoEdbge ¢

QZbbgon bBE 30 Y¥yby 2016 1 g
oFoabge dosdadb¥Yeod 3 | d:
>qaod3qe. VE eobqgs3 2015 i ¢
coelFfr EFogqgaec EBI TDA jdesescg
qd3dos, E o¢) Yy d#§0B 8gfoqg
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Oar3qdgq oYbEbdoldgq soeF
csdgdeqdoalavy) Ye BOQEYby 2
c6dqqdoaFE3aqbg 3 o9FEga¥Ysq b
6oqdys3qd, +FEeob 12 pnpgdys3qd, +FEeod
30 ¥« 30 ¥«
(pab q3dos, qda¥ bqg oce 2015 2016 & 2015 2016 &%
Lbtdd | nt0a?60 O @a?
Lédaon edodER-éadqdBgd 6 565 7 449 13% 14128 15 142 7%
ndos QERY . . ... ... ... .. 3 664 2940 (20%) 8 680 6579 (24%)
Jeoddqesydo 3 EABEY EBI 335 326 (3%) 652 749 15%
JeosoddqesyYdqo3IEDBDbEY 3Yd 93 108 16% 170 283 67%
EBI TDA e®.Y) AL . ... ... 299 334 12% 137 479
t¥YdsEy ed¥ggac c0 Y| ¢ 66 104 58% (211) 83
aAdAy)
Odsoacroaqngy eEsYsEa 2 946 3603 22% 2 946 3603 22%
tYdsEy fEQqoaRgbbodssc 1115 1688 51% 1115 1688 51%
] o¢gdadqgqbbgy e©eEscYosEa, 1831 1915 5% 1831 1915 5%
! For additional information on alternative performance measures 165c2ab¥sqaechfy YbeoodbnE3aYy co P
suchasAdju;tedEBITDA,AdjustedNetlncome, IFRSReported coeffrEoaqayn qquoesqachodsesy¥Y, 3 =zE
EBITDAZCapltaIEmponedandNe\t Debt Seleceed al SUEBITDA | eoddqesYdo3Ebb EEBIOAd® Ey
Alternative Performance Measure® bel ow. Y] AL, Odeoacrogqngy eFEeYosRa Y )
6dY¥3qQqqb¥ 3 dEf qquaq A sdqaebgq
daqyoeqaechods¥Yo bYRq.
The activities of the Group are mainly focusedonoil || dbo3b &b dFE3Iaqb¥Yqgn dquyoqacd
refining and the marketing of oil products and yltayqoeody eqdgdFgooseE bqes
include: bgeosqedo(daessd, 3 90D 3Y(

91 refining, supply and trading of oil products,
both in Greece and internationally. The
Group owns three out of the four refineries
operating in Greece (Aspropyrgos, Elefsina
and Thessaloniki) with a nominal annual
refining capacity of 16 million tonnes of
crude oil, or total capacity of 341,000 barrels
per d&hpdo) A It al so su
approximately 70 per cent. of the domestic
market needs in the Former Yugoslav
Republic of FYWOME)d,oni a
according to the national statistics agency of
FYROM, through the VARDAX pipeline and
the OKTA facilities;

1 fuels marketing both in Greece and South
Eastern European markets. With a network
of approximately 2,022 petrol stations as at

30 June 2016 and, according to internal

1T eqdgdF¢goosel, ecodoFleF
bgasqedodoeskEnY eFe b
Y bE onpqRQeabEdodbonyY dg
cdYbEQagRYs o9dY Yf 3q
bgesqeqdaqdEgEagIEYy Ye
2abesYob¥devy) Ye 3 edq
Adedos¥djodq, Baqddyd
boonYbFEFaecboy j0o0Qodoy »
bgasqeqgqdqdFEgooseyY 16 b
2¢1 gy pbo)ybodecy 341 O
dgbe. JojaBFEdbo QqEDbjbygoo
doEoayvYdseasYaqdeojo Ejqbos
YiodoEBE3ddeoy dqdeagavYe
(a¥sr %), ogdqng baesqce
codoF3layqnge jdq3qdeo
dodsBF3dayys 70% o€} qf 9
co09dq¢bodogy 3basdqgbhb
nodoE3de¥Y odoajgdsasdayvys
bgesqedodoq VARDAX ¥
csdYr3o(qdsesdqgqbbgg doods
OKTA;

1T dégo 92c6a¥Y3IEF DE 3Ibasd
dgbeq XoWjsomaboy 03doc
OopsEbBYyYy ydaygqsdy o2s6q
edocbqgqyasqy dogn2r dADHE b 3(
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Group estimates, a leading position both in qEbbgo bE 30 ¥Yyby 201
the domestic market, through its subsidiary dojaFdbo QEbbgn edoaece
Hellenic Fuels and LubricantsIindustrial and aYqyYdoear) Yq 69f Y3 YWD e
Commer ci &HFO)S. (Af. or(rier | dgbeq (3qdqf d3o¥Y (o3
Fuels S.A., and, in turn, formerly, BP Hellas), Hel |l enic Fuels ¥ Lubr
as well as in the international market Commerci al BF) A .( d(E®Bmq
through its subsidiaries in Cyprus, Serbia, Hel l enic Fuels S.A.,

Bulgaria and Montenegro; bE pqRQeabFEdoQgbop dgbe

qo3qdb¥Ygqg ©eopncEDbYY DE
acsaj FdYY Y tqdbojodyYYy

1 petrochemicals/chemicals production and T edo¥frd3oqdsesdo ¥ o902djod
trading. The Group owns and operates the bqasqe YoY3rqWed¥ o YD
only vertically integrated petrochemicals cdo(oeoFEnY. edoecckE J3a
complex in Greece that produces qgqyYbdoasdgbbgn 3 edqs3¥YY
polypropylene, with a significant export Yboaqj dYdo3IEDbbgn bqgasq
orientation; eopgagedon, edo¥Yfdoqy

coaY¥YedoeYaqb. O8bE3xYoq
cdo¥Yfr3oddoaslE od¥YqgqbosyY(d

1 oil and gas exploration and production in T dEfr dE€ooseBE bqasybge Y
Greece. The Group is developing a portfolio pqdsodoRqbYy, bqasqij
of exploration assets in the country; 959gddYsodYY edaq3¥YY. ed

codoaqace j qoaojodE+r dq
bE 9qdd¥sodYY dsdFEbg;

1 power generation and trading. The Group T edo¥fr3o(ddsdo Y o902dj ol
operates two combined cycle natural gas vyaqesdoybqgqdj Yaqy. edoe
plants with a total capacity of 810 MW, Q3enpy yaqgqesdodsEb3a¥Yyno
through Elpedison, a joint venture with the eODEYDYJOoOIEDDO}] O 3Yea
Italian company Edison, which is the second bE ecdq¥Ydo(dbooyij®#sjghoodeF
largest independent power producer by e090dge dodosEKFlaygqs 81
installed capaciy in Greece. It is also active 7dajqdoasdayqeady 3qdqr
in renewables, with a portfolio exceeding 200 dodnqdsboq 6dgqdedYysy
MW in various development stages; and Edi son, J3osodgpn ®edeebq

Do) bodoeay¥ bqfr E3YdYngo

yaqesdoybaqdji Y¥Y 3 edqs
sFeRq FesY3dbo dEB#HO9sFE(q
Jorogbolayqonge Ydosozhb
codoaqace edgdge¥gs 20
dEfraYabge yosFKEeFe dqFEf 3

1 supply, transportation and trading of natural T seodosF3Iel, osdEbesdidm¥a
gas. The Group has a 35 per cent. cdqY¥Ydo(dbgon { Efron. edas
participation in DEPAwhich is the main 35% Fes¥Yy DEPA, odbod
importer and supplier of natural gas in YoeodoqdE Y co0dosEFlI] Ye
Greece. DEBESPAO 5, A per( D i Br E. E edosqgqddg edo(
cent. subsidiary of DEPA, which comprises DESFASA.DESFA) , dsogecdo3qb
the high pressure gas transportation system qo3>qdbyy ©vopnecEbYy DEP
andthel i quefi ed haNGOQYTr al Jearv3Fqe jErooadEbdesod
terminal at Revythousa, is in the process of Jgdjwo QE3agqb¥Yy Y o9qdq
being sold. As part of the sale process, the dRYRqbbojo2 edY¥YdoqQbojo
Group is expected to eventually transfer all ¢) nele Revythousa. E dB&
of its effective shareholding (35 per cent.) in edescF cafbYdeqs sqdq
DESFA to SOCAR (the national oil and gas FesYy DESFA (35%) bEs
company of Azerbaijan) through a share sale bogoodqj Efro3oy eoDsEDYY
and purchase abDHESEA mMen SOCAR 695 (0 93odie? Reve &
SPAO ) . EeaYy.

The Group enjoys a leading position in the refining edoeccE, ©Fe 3qdovYeFaecbo
market in Greece as a vertically integrated refiner. bgaoqeqdqdFEgEogIEWOqq rEd(
According to information published by refining aY(qyYdear)ar 62fY3YY DE
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companies operating in GirbgeaosqeqdqdFEgEosgIFEry) qn dgf
technologicallyadvancedrefineries account for QFEbbgn, ocadaYeod3IFEbbgn |
approximately 65 percent.ofthe countryo6s |bgaosqeqdqdFEEgE9gIFEY) YDY e{
distillation capacity. All three refineries are coastal Jgdoeosqebhoaoj Ybge bqgaoc
refineries with access to dedicated port facilitesand |f E3 2 Qo3 edoaseg e6dYeo(Yodl
have large crude oil and oil products storage poybodoesgqy 69 scgdhjgabedqIdy
capacity.

2 According to the June 2016 report on market data provided by 2] 0j aBdbo QEDbbgon Yr o0s93ql®EO dg

LAGIE, the Operator of the Electricity Market in Greece( WAGIEO ) | o6 qdE9 0 dE j dg3qdeoj o dgbeR0lgaq
i o QE.
A summary of Group activities and key assets, in E s9EFgay¥Ysaq bYRq edqddsFEJdac
order of strategic importance, is presented in the YbaodoE3Yy 0 o0dbodbgn 373
table below: eayvy3>qlgn EFesYIEpn edoeesg
doadEosqgqj Yaqdeoj o +bEzqb¥Yy:
] 9dEsqj Y3aqdeoq e02(q|, e YdEDbYQq noekr Eoaqay
nadadEgosef, eod} T Oopscaqedbfy dYdedpH § yo,bodsc: 16
sdoqERE (bqQE3bo podqdb¥r Yd . _
i Adedosvdjod (406 T Obdaed yaacedd
gEddaqaay/ dabe) T Ooay dgbekE: 6
i Baqddyb (HDC, 10( ¢ dpeodaoqddol
gEddqaay/ Qabc) Sprodasadiefd
I ] FaobYe¥Y (HS, 93
gEddqaqy/ qabe)
T ynd d bgesqedododon
avt
yaaeqeYoYasqdeYq 1 wgeboaosj Yy sdo¥rdoqd ¥ VYoybodsce (PP)
> 60 0aYs do elyoandglbBEsell
> o Spheripol( Yboaqj dYdo3Ebo
> o d eqdqdEgooseoay), 99
o o 1 >60-65% yedegodosF 3 d
o T Qa JdgqyYfrqgobopoddeoj o
a B o
™o EboodaqbebdmaqERY T oyYydqvydoery ¥Yq £2f ¥Y3YY 1 41 725 Ad) bDE
oMz bE 3dgqe eveEDFaFe dg¢g 2016 o QF
T o eoonqdaqdeyq edd2dEH § Goaqy dgbeR >3
T Q@ = gobeqdodek®) 3qdqgqf H .
LMz 4dqbdon BP) T Lédao sdodER:
QT —
YqaRQebEdoQbgaq sdi ¢ ] YacbEYy e0FfY3Yy bE 1 4297 Ad;, bE 3
tqdboj Sqdr@Y Y, aoajE o QE
avLy T Lé¢dao sdoQEs:
f ndq¥YonoejygdsdEF 3gqe23¥
codosKFloe// 3qdosYekag
bErJadel & Qo¢9%| q 1gr3yqQosbgs €de¥¥y | T 50% (0eqdEsod
ft EcEQbop so0gq
nEsdEddeosj o ¥
T edBE3IE DE 3qdq
dEf 3gqQey 3 Q3
dqj YobEe
1 s EbBbBbYQqQ Fqoaoij
dEfr 3qQosbgq (
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z,»; Bbqdj qsYelE & | Er 1 Elpedison 3sodoy f VYoybodose: 810
:m; edocbqyeyYy baqr EIYdY (nem
mzw sdo¥YrdoQqysgqac yageg T L €dao 5 2moladq.
:ﬁﬂé} ybadj ¥y (ynB) 3 edd
o™ o (dod3pngdsbhoq ¢ Hdsahks dY
82w 1 edocDEBADESFA 35% 3 | (

« eODEEDYY, gcodsEdayy
i EDESFA} edo3qdd)g edo(
3 This does not include OKTA sales. 3aqfr 93q9F cdoQqER ynd | OmbA.

2. Organisational Structure of the Group

The structure chart below sets out the current
ownership of the principal operating subsidiaries of
the Group, including the current ownership of
associate companies that are consolidated through

2.0 dj EbYr E3 YDDdHrseaddols 6 ¢

ndy3qdaqbbEy bYRq deqpB Qg
dodoeesade JaFEQqb¥Yy odbo3f
qo3qdb¥o¥Y eope FMBYeywoe Fgd =¢
dodoeaesade JIaFEdQqbyYy Eddos)

the equity method.

eoDBsEDbYyDY,

eobdoayvy(qydoJ3i

3} FesYobqdbon eEeYosFagq.
| HELLENIC PETROLEUM S.A. |
HELLENIC
HELLENIC .
644%| PETROLEUM | 5% Pﬁf&)ﬁgﬁ] IEEK]}&L“E;”EIE ELPHI HLPE —T
TNTERN;(;I’IO\JAL BRANETS FIE NHAGT BALKANIKL S A THRAKISA
SOURCES SA
100% 10% 100% 63% 25% 35%
HELLENIC FUELS
N ]
AND LUBRICANTS T . _ ‘ OTJET]iAE érlr:‘:ﬁ ?{1\5{' e
TR 0D ELUEDISON BV VARDAX SA o] DESFA $.A
COMMERCIAL $.A AD
35.6% 45% 80% 8151% 10%
I
e ENERGEIAKI
EEOMABER ELPEDISON §.A PILOU
METHONIS
‘wl"“ 75.78% 100%
SAFCO KO SA
33.3%
I
EKO CALYPSO
MEPE
100% |
I HELLENIC HELLENIC HELLENIC
PETROLEUM HELPE CYPRUS PETROLEUM DMEP HOLDCO PETROLEUM - “
EKO ATHENA SERBIA LD BULGARLA LD INTERNATIONAL | [{HGOPELROL AD OIS
MARITIME (HOLDINGS) LTD (HHOLDINGS) LTD CONSULTING SA
COMPANY
100% 100% 100% 48% 100% 54.35% 100%
100%
I
EKO-ARTEMIS
MARITIME EKO-SERBIA AD
COMPANY
100% 100%
EKO-DIMITRA
MARITIME
COMPANY
ATHENS
ASPROFOS
i AIRPORT FUEL HELPE
o .
100% DIAXON S A E\GWS\I'EL:ERTNG PIPELINE PATRAIKOS SA
I . COMPANY SA
EKO APHRODITE 1024 100%% 50% 10095
MARITIME
COMPANY
100%
I
. APOLLON POSEIDON
EKO-1IRA ILPE
MARITIME LEARBITIME LP:";;{E;\M MARITIME
EERIDR: COMPANY COMPANY
100% 100% 100% 100%
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3. Major Shareholders

According to public regulatory filings from
shareholders and HellenicP et r ol eumdés s
thecomposition of Hellenic
ownership (reflecting shareholders with more than 5
per cent.) as at 22 July 2016 (the date of the latest
public regulatory filing), is as follows:

1 Paneuropean Oil & Industrial Holdings S.A.
( POIH O )y 45.5 per cent.;

1 HRADF (following transfer by the Hellenic
Republic) i 35.5 per cent.;

1 Institutional investors 7 11.0 per cent.; and
1 Retail investorsi 8.0 per cent.

Following an Extraordinary Shareholders General
Meeting held on 29 January 2013, Hellenic

P et r o |Aeticlas 6f A\ssociation were amended
pursuant to Law 4092/2012 so as to eliminate the
compulsory minimum participation of the Greek
Government in the share capital of Hellenic
Petroleum (previously set at 35 per cent.). In
accordance with the Articles of Association: (a) the
Hellenic Republic appoints seven of the 13 members
of the Board of Directors as long as it holds (via
HRADF) 35 per cent. of the total number of shares
outstanding with voting rights of Hellenic Petroleum;
(b) POIH and/or its affiliated companies appoint two
of the 13 members of the Board of Directors
provided that POIH and/or its affiliated companies
hold at least 16.654 per cent. of the total numb er of
shares outstanding with voting rights of Hellenic
Petroleum; and (c) out of the remaining four
members, two are appointed as employee
representatives following an election process and two
are elected by minority shareholders in a voting
process in which neither the Hellenic Republic (via
HRADF) or POIH participate.

Pursuant to the provisions of the second financial
support package that the Hellenic Republic received
from the EU and the IMF,the Gr eek Gove
stake in Hellenic Petroleum was identified for
divestment, among other state owned assets. To this
end, the Greek Government has transferred its 35.5
per cent. stake in Hellenic Petroleum to the HRADF-.

On 25 May 2016, the asset development plan of
HRADF was approved by t he
Governmental Council of Financial Policy. The plan
requires HRADF to exanine alternative options of

monetisation and value extraction in connection with

3., dbo 3bHyeqz Yo bqgqdg
E doosdqoadsd3y¥YyY d hedprdbsso
FesaYobqdod, e6o0qQEIFEqonOoy 3
dFEdedgs¥YY YbaodpnE3IYY, Y (
dot
el |

Hel |l enic Petrol eum, d»s
FesYobqdboon eFEeYoasFaq H
Fe3aYbqdEpnY, JaEdQqgqy) Yo¥Y ¢

Y¥by 2016 jeoG@m q(QbEyE Qo ds
2édyr Esqaecboy o9093qoabodsy)
2dEFfF oD

1 Paneuropean Oil & Industrial Holdings S.A.
( POl Hée 455%;

1T HRADF (eodaq
Hellenic Republic)i 35,5%;

1 ObdsYsoe3YobhFacbii,0% 03
T to¢¥bY¥Y3bgq YBIHdosodg

cqdqdEsY

nodaq do23qqqb¥Yy Ebqo3qdc¢
dogdEbYyYy FesYobqgqdod 29 yf
oD EDbYY Hellenic Petrol g
YroqbgbYy dojaFEdbo OFEeobd
Ydearyaqb¥Yy sod¢q gogIyzrbRyayg a ¢ b
DYbYoDFEacbon o83Edoas¥YY ndEJ3)?
FesaYobqdboon eEFEeYo9Faq ®©voDg(
cFeqok ndE3IY¥YsqacdsdE (doaf
35%) . E do2o93qodoad3y¥YY d g

Republic bEfbE3FEqs dqpbpe 3
aydqeso59do 3 ddo exoqeecF eeonc ED

(gdqf HRADF) eFeqoo20 3 (
eoa¥3qdod3EE 3geoyqbbge FEed
Hel |l enic Petroleum; b) P(

FoaoYaYdo3Ebbgq a¥Y3FE DE+r DY
2agboad jJo3qoE QdYdgesodod,
Y/ YaY qqvdbadebabgq a¥Y3 E Ja
pqbgq 16,654% 29 o20¢) qf 9 ¥
g qb e Fes3s¥Yy ¢ ocdEJIor
e e ;Y d) Y+ 3q0q99gdc¢
E bEfrbE3Eysdy 3
sqagqy dosdadb¥Yers
YQI E 3 gegrboE¥vediy
gdFEpnY ea8asqDp joaoado
cEbYY Hell enic Republi
cdYbYoDFEres a3FEdosYy.
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E doosdgoasdosdyYe dd dodleEIYauyl
3o9020dojo eFeqoF oYDbEDdOJIoy
eonecEbYqy Hell enic Republ

ndEZEIY¥YsqaecdosdE edq3¥YY I e
Petroleum QqoaRDE €gosc doy

ddej YoY j odeqEdqdsasdgbbgny
Jgeoabqgb¥Yy (qEbDbOfdE BPYHEDG
edg3YY 6qdqqFaos eFeqs Fe:
dEfonqdon 35,5% aobds HRAI
25Fngp 2016 joQF ecaBEb dEf 3)
HRADF gga oQo¢dagb ndEJI Yo
60 oYbEDbdoloy e2a¥s¥Yeq 6
] ojaEdbo ecaFEba, HRADF (o
FacoaqdbEoaYdIbgq JIEJqYEDbosg I
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the HRADF&6s stake in Hell
included an associated action plan which provides for
the engagement of advisors by the end of the third
quarter of 2016.

4. Selected Consolidated Financial Information

The following table sets out, in summary form, the
statements of comprehensive income, financial
position and cash flows relating to the Guarantor.
Such information is derived from the audited
consolidated financia statements of the Guarantor as
at and for the years ended 31 December 2014 and

31 December 2015, as well as from the interim
consolidated financial information of the Guarantor

as at and for the six months ended 30 June 2015 and
30 June 2016. The financial statements of the
Guarantor are prepared in accordance with IFRS. The
financial statements relating to the years ended 31
December 2014 and 31 December 2015 as wellas
the six month period ended 30 June 2015 and 30
June 2016, together with the reports o f
PricewaterhouseCoopers S.A. and the accompanying
notes, are incorporated by reference into this

Pr o s p e ct mfsrmatidh éneorpdvated by
Referenced . Such financi al i n
read in conjunction with the financial statements,
reports and the notes thereto incorporated by
reference into this Prospectus.
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L 9dQqaebgq oYbEbEF¥IFqqay

ed2(Qodgq fbE3( 1-q e2aajo2qQY:
(p¥Yaa¥Yobhod qddo) 2014 2015 2015 2016
Laotdd | JLELOpnyl Y 0L ¢l 06
LE) Yy o0€dan 6 do0ER. e e 9 478 7 303 3664 2940
LeqQdE3YBHAFEGAG/ (98 J9 DB )ieeimrines mreremen (289) 245 205 231
ndY¢gac/ (ea¢ggsoe) Qo JIgzqsk..b.Eaosj.E ¢ (485) 39 95 146
ndY¢€gac 29 bgqeobsosdoaVY@geegag¥ @Y. ac¢ 3) 2) 0 )
ndYg¢gae 299 J3aFEQqqae3ql pFagdX¥bdeaoy ¢ (365) 47 66 107
L btdd | OEOOBBYOO 0O6yd0y?2¢ | 1060 bE
ndyYsoe qgqbgRbge ddqQqdsd o9/ (Ydecoacr
26qQdFE3Y0obbhoy @GRELEEEBIESY....ooeieeres oo 853 460 274 (421)
OgqbgRbgq ddqQdsesdE i..Y.0blrqdsXsY.ys.. . . (83) (136) (55) (45)
nd¥Y¥soe qgqbqRbge ddgqddsesd o909/ (Ydeoacr
>2YbEbdoIoy (d€¢89a.0.060b.adoY. 85 (73) 133 (229)
tYdoaogq ©23qa¥Ysqb¥Yq/ (@apbqbceceqb¥q) (1qbc
(o I o T -3 S B = o B = o S STR 855 250 352 (695)
L bt ddd | AOYyAy) L ELY nLo] O&y0O
Edqj o BEeoaY3od. ... .. i ——n 7719 8 029 8229 7327
Edgqj o Qoajoddoszbge FeoaYIod .o on . 4526 4 506 4 463 4 369
OqbqRbgq ddqQqds3FE, Ye yedYIFagqbsg 3
............................................................................................................ 1848 2108 2210 1413
OoajoddoghgBEsqacdsIF. . . . . . .\ v . 1974 1768 1818 1700
Ooajoddoasbgq FEYDASIODIEDYY .overererens 1812 1598 1655 1288
OdFoeoddoEtogle 39 I EDYU. . . . o . o eveeienn 1178 1633 1671 181
ygeobsdoa¥Ydoer) By qoay 93Edo Y Y. . 110 106 110 103
JLa)] dEdY Y20 OAROMAD et e, 1729 1790 1831 1915

5. Selected Alternative Performance Measures

The Prospectus includes certain financial measures of
historical or future financial performance, financial
position, or cash flows which are not defined or
speci fied Witethative PérferR&ce( i
Measures 0) . Al t hough the Graqg
these measures are relevant and reliable in assessing
the Gr o ufinanhdal performance and position for

the reasons set out below, such measures are not a
substitute for financial measures under IFRS.

Disclosure, Presentation and Explanation of
Use of Alternative Performance Measures

IFRS Reported EBITDA, Adjusted EBITDA, Adjusted
Net Income and Segmental EBITDA

IFRS Reported EBITDA is defined asearnings/(loss)

before interest, taxes, depreciation and amortisation,

ObaodpE3Yy o
EaequbEeY&bgs

bqeososodgses
coelfr Eoaqal

ndodeqes 9FeRq doqqdRY¥Ys
Ydoaody¥Y¥sqdeYq Y ¢€a(dey) Yq &)
coelFfr Eogqa¥Y aYbEDdodojyv, dY
daqbgRbgg e0205%0eY, bg 96dq(

oeFrEbbgq Aa¥plldbEeYIbgq
coeFfr EFoqa¥Y (q yes)a a cybgaddosoys d
390 edoeeclF eo2aFj Fqoa, 3909

2édgeoay¥YIboy 023qbea qq oY
Y aaYbEDdo3ojo dodsoybyy
oBr Ebbge bYRq, o9bY bq f Eq
eYbFEbdodgq eoeFfr EFEoqa¥ 2973
3 doo9o3qed¥b¥YecoY VY| K| .

t EdedgsYq AacosqdbEsY3Ibge

dgyosqachboddyyqdvse3Iagbyq Y
Ydeoact 0 3IEDYY

EBITDAs o Y] AL, J eoddqcEBIBDAG 2 J
JeoddqesyYqdoFEbLLgy EBITOA® g ¥
aqfoqbsosFo

EBI TDA
Jg3z>qok
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currency exchange gains/(losses) and share of net
results of
reported financi al
Reported EBITDA 0 ) .

associates, a g
dRARS t e 1

Adjusted EBITDA & defined as IFRS Reported
EBITDA adjusted for Inventory Effect (as defined
below) and non-recurring items, in line with the
refining i ndaédustedEBIPDAac)t.i (¢
Adjusted EBITDA is intended to provide a proxy of

the operating cash flow projection (before any Capex
(as defined below)) in an environment with stable oil
and products prices.

Inventory effect is a prevalent term in the
downstream oil and gas industry and is defined as
the effect of the price fluctuation of crude oil and oil
product inventories on gross margin because of the
accounting valuation method and reporting used.
Inventory effect is calculated on a periodic basis
(defined as the inventory cycle in days, usually 30
days), as the difference of re-estimation of cost of
goods sold, using current crude and product prices in
euro terms versus historical accounting valuation
(weight ed laverdory&fieet) 0 ) i

As the Inventory Effect is constituted by the price of
crude oil, an increase in the oil price contributes to a
positive Inventory Effect, commonly referred to as an
6inventory gaind, and cor
contributes to a negative Inventory Effect, commonly
referred to as O6inventory

Non operating expenses are expenses incurred by

the Group that are unrelated to its core operations

( Mon Operating Expenses 6) . Over til
have included, among other things, costs of

employee early retirement schemes, write-downs in
the value of non-current assets and other one-off
costs.

Segmental EBITDA is defined as IFRS Reported

EBI TDA for each of the G
segments,i . e . ARefining, Supg
iMar ketingo, fAPetrochemi

given time period ( $egmental EBITDA 6) . fA O
includes activities such as exploration and
production, engineering services and renewables

operations.

IFRS Reported EBITDA, Adjusted EBITDA, Adjusted

Net Income and Segmental EBITDA are presented in
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this Prospectus because they are considered by the
Group and the Group6bs i ng
its financial performance, they are commonly

reported by comparable businesses, and they are
used as supplemental financial measures by
management and by externe
financial statements, such as investors and securities
analysts, as discussed below.

IFRS Reported EBITDA, Adjusted EBITDA, Adjusted
Net Income and Segmental EBITDA are indicatorsof
the Groupds financial ang¢
These measures assist the
security holders by increasing the comparability of
the Groupds fundamental
period and against the fundamental performance of
other companies in the
IFRS Reported EBITDA or Adjusted EBITDAbased
information. This increased comparability is achieved
by excluding the potentially disparate effects

between periods or companies of interest expense,
taxes, depreciation or amortisation (or other items in
determining Adjusted EBITDA), which are affected by
various, and possibly changing, financing methods
and capital structure and which may significantly

affect IFRS Reported Net Income between periods.
The Group believes that including these measures as
financial and operating measures benefits security
holders in selecting between investing in the Group
and other investment alternatives, and monitoring

t he Gr o-gom@fimanmahand operational
strength and health in assessing whether to continue
to hold the Groupds securt

G

IFRS Reported EBITDA, Adjusted EBITDA, and
Segment al EBI TDA are indi
underlying cash flow generation capability. These
measures allow the Group to assess the ability of its
assetsto generate cash sufficient to pay taxes,
service debt, undertake capital expenditures, fund
working capital where applicable and pay dividends.
By eliminating non-cash items, the cash flow effect
resulting fromthe Gr oup6s exi sting
other items which may vary significantly from period

to period, these measures provide a consistent
measure of the Groupds alf
the longterm. The Gr oupds manage me
information as a significant factor in determining the
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Gr oup 6s pedormanceandoperational cash 609 ©6qdYo(dFn, (QEbbgqgq eoeEkH
flow generation both for planning purposesaswellas | YdeoaGcf 23 FEoacdy eFe oQqQYb 4
past performance appraisal. Use of IFRS Reported coeE¥ Esq¢éode§‘dgqe ce6g f qf
EBITDA and Adjusted EBITDA as liquidity measures |6 o092 dqbgqRbge ddqQqdsd 3
also permits security holders to assess the cqddeqesyYdq. YqbgqdRongqbsos g
fundamental ability of tHQEbbgq 3 eE3qdsosdq IERDO} G
generate cash sufficient to meet cash needs, dqyosqaecbodsasy¥Y edoeesecg d 9509273
including repayments under debt instruments. QoeodF ¥ qq deodogbodsoas¥Y i
26 qdE3YobhRiFgyqdboosoe eEe
co0FEbYdo3IEDbYYy, 9Fe Y 03qbt

In addition, Segmental EBITDA, in particular, allows
management, securities analysts and investors to
eval uate t he Gerformagndesat afmora
granular level and to identify with greater precision
themain drivers of, and
financial and operating performance and liquidity.

These measures have limitations as analytical tools
and an investor should not consider them in isolation
from, or as a Ssubstitute
results of operations, i
flows. Some of the limitations of these measures are
that:

(a) they are accruals-based, so do not properly
reflect the Groupbs cash
requirements for capital expenditure or contractual
commitments;

(b) they do not reflect changes in, or cash

requirements for, the Gr

(c) they do not reflect the interest expenses, or the
cash requirements necessary to service interest or
principal payments in respect of any borrowings;

(d) they do not reflect required capital expenditures
for maintenance and regulatory and environmental
compliance to ensure normal operations; and

(e) other companies in t
calculate these measures differently from how the

d
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Group does, limiting their usefulness as a 2édEfopn, 390 2jdEDbY3>YJIFEq:H
comparative measure. doegodoF3IY¥Ynge coeFr FEoqaqy

Neither IFRS Reported EBITDA nor Adjusted EBITDA [noe Efr Esqa¥ EBI TDA g2 Y| K|
should be considered as an alternative to IFRS JjeocoddqesyYdolIEBbBbEYy EBI TDA

Repoarted Net Income, income from operations,cash |JEddoEsasdY3IEsecdy evEe FKFaco(
flow from operating activities or any other measure EYdooy ocdY¥¢€gayY co VY] AL, (
of financial performance or liquidity presented in dqysqacecbhodsesyY, (qaqbqRboj o ¢
accordance with IFRS. IFRS Reported EBITDA, dagysqacecbhbodsas¥ YaYau ba¥YbEkd
Adjusted EBITDA and Adjusted Net Income exclude dqyosqacecbhodsasy¥Y Ya¥ a¥YedyY(bJ
some, but not all, items that affect IFRS Reported d2093qgodosd3yYY do doEDbQEdofl
Net Income and operating income, and these Y KL, JeoddqesYdoIEbDEY E
measures may vary among other companies. JeoddqesYdo3IEDDbEY 3YdosEy

Therefore, IFRS ReportedEBITDA, Adjusted EBITDA |bgeo92dgq, bg 3dq, dosEosec)

and Adjusted Net Income as presented below may
not be comparable to similarly titled me asures of
other companies.

Adjusted Net Income

IFRS Reported Net Income is defined as the profit for
the period as reported inH
st at e mHFRS Repofted Net Income 0) .

Adjusted Net Income is defined as the IFRS Reported
Net I ncome as derived fr(
reported financial statements under IFRS, adjusted

for post-tax inventory effect (calculated as Inventory
Effect times (1- statutory tax rate in Greece) and

other items (which may include, but are not limited

to, write-downs in the value of non-current assets,

the cost of employee redundancy schemes and other
one-off expenses, as well as the effect of changes in
the statutory tax rate on deferred taxation as well as
nonrecurring items in income from associates) at the
consolidated Gr oup Adjustedn ¢
Net Income 0 ) . Il nventory Effecgd
periodic basis (defined as the inventory cycle in days,
usually 30 days), as the difference of re -estimation of
cost of goods sold, using current crude and product
prices in euro terms versus historical accounting
valuation (weighted average).

Adjusted Net Income is presented in this Prospectus
because it is considered by the Group and the

Gr o uipdasty as a key measure of its financial
performance, it is commonly reported by c omparable

businesses,and it is used as a supplemental financial
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measure by management and by external users of
t h e Grfioanc@léstatements, such as investors
and securities analysts.

Net Debt

Net Debt is calculated as total borrowings (including
Acurrent-camde mo nb agshowmin n
the statement of financial position of the relevant
financial statements and excluding debt from
associates)lessi Cas h & cash equi
restricted c as-foréSalafmahciaf A v

assetso, asreevadfwancialn t he
stateme n t Blet Debt 0 ) .

Capital Employed

Capital Empl oyed is calc

shown in the statement of financial position of the
relevant financi al s tCapitaé
Employed 0 ) .

Twelve Months Ended, Last Twelve Months, L TM

Twelve Months Ended, Last Twelve Months or LTM
indicates the time-frame of the immediately
preceding 12 months in reference to a financial or

ot her measure, bef oLTMO)a.
LTMisalsor ef erred to as fAtr a
ATTMO.

LTM figures for financial information are calculated
by adding the figure of the latest condensed interim
financial information to the figure in the annual
financial statements and subtracting the figure for
the corresponding period of the previous year.

Similarly, LTM figures for non-financial information
are calculated by adding the figure of the latest
reporting period to the figure in the annual
management accounts / records and subtracting the
figure for the corresponding period of the previous
year.

LTM figures are presented in the Prospectus as they
are more current than annual financial statement
figures and offer a broader and more complete
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picture in reference to financial or other measures
compared to quarterly or semi-annual figures.

Reconciliation of Alternative Performance

Measures to

t he

Groupbos

The tables below illustrate how the selected
alternative performance measures presented in this
Prospectusare reconciled to their most directly
reconcilable line item in the financial statements for

the corresponding period.

aoaYbEbdodge ¥ Ybge
e3FZdsFaecbgonyY ¥

coeEr E
coa09jo9(Qod

(O (D

] oj aEdo3EBYq AacosqdbEsYJ3E
FQgysgqacecbodsesyY d dEbbgpnyY o)
293(0q9bodimdre &

bEEda Y3 E bYRQ echeVr godefdofor o
29qgqacbggqg EFacosqdbEsY3Ibgaq
dgysqacbodsas¥Y vopngEbYY, 6
bEdosoy}jgp ndodeqgqesq, e6d¥Y.J
d bEY¢oaqq doeodosE3IY¥YpnpgnyY

293qQdbBY fEF doosdqoadosdarxy]
Reconciliation of IFRS Reported Net Income to JJqdeF tY¥Ydsoy esdYZga¥Y 50
IFRS Reported EBITDA 69 YY) Al
12 pqgqdys
nqgddoq ¢ Feobs3¥Yie
eo(odgq fbE3xqb¥Yy eso2a9i o(Q’ 30 Yv¥by
2010 2011 2012 2013 2014 2015 2015 2016 2016
(pYaaYoaobod q3do)
tYdoFy edY¥Yg¢gac/ i
Y| AL (6 ZbddaroF) . 187 118 83  (272) (369) 45 66 104 82
Add back:
t Edeodqg (aejoosg’
cdY¥¢ggac. . 111 46 34 (66) (116) (6) 29 42 7
ndy¢gac(aggsoe)
dEf bYs3. ... 16 11 (11) 9) 9 27 21 (11) (5)
6FodEag DbE
>YbEDbdYdqo3IEDYQq. . 59 68 54 209 215 201 100 98 199
EBIT ooviiiiiiiiiiieie e 374 242 160 (138) (261) 267 216 233 283
naxd
OGoay evobqgabojo
frE3YdYonge o¢) qd: (30) (67) (38) (57) (28) (22) (11) @) (13)
0990j92 . ... ...... (30) (67) (38) (57) (28) (22) (11) ) 13)
nt 0al6° |
Lt 8A60B8A¢00. . . 344 175 122 (195) (289) 245 205 230 270
naxd
AbodsYfr E3sYy DEos:
bgopFEosqdYFEaecbge | 157 160 179 224 205 199 93 103 209
EBI TDA gcodadq..Y] . 501 335 300 29 (84) 444 299 334 479
4 For additional information on alternative performance measures ‘OFacbqyeFy YboodpKEsasYy o¢ Facsq

such as IFRS Reported EBITDA see also the sectioeaded

fiSelected Alternative Performance Measure®

above.

dqqysgqachods YEBITRAE®Y &Y | kFe dodqdR
dFf qgqaogq ¢l sdqaebggq FaecsqdbEsYJ
dgyoeqacbodaye.

f
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Reconciliation of IFRS Reported EBITDA to
Adjusted Net Income

) FqdeF EBI TDA 62 Y] Al o
Jeodqdqes¥YqdoFEbLbLOY 3Ydsoy

12 pqgqdysq
ed2odgq fbE3qbYy nqddoq ft Feob3Y3ae
cgo2009jodY 30 ¥Yv¥vbuy
2010 2011 2012 2013 2014 2015 2015 2016 2016
(pYaaYobold qddo)
EBI TDA 692 .YJ.KJ. 501 335 300 29 (84) 444 299 334 479
Y¥boad
EbqdY#EsYobbgaq dEd 11 82 72 80 17 13 7 2 7
noscdEZBBFEyaaqes eqd (38) (54) 72 70 484 301 29 9) 263
JeoddqesayYdo3dEbbDEY 474 363 444 178 417 758 335 326 749
nard
AbodsYfrEsYy bpEoaqd)y
bgopFoqdYFEaecbge Eec (157) (160) (179) (224)  (205) (199) (93) (103) (209)
] 0L 55 60d0s [ EAyYAA
L nést AgOLyyAAN nt Oas 317 203 266 (46) 212 559 241 223 540
naxrd
Ooeo @ P3s¥yd¥Ynge o¢} 30 67 38 57 28 22 11 2 13
nosdEIeF DE doeodc
23 qdod. ... ... 0 0 31 0 0 0 0 10 10
JeoddqesyYdo 3 EhR.DbEyY 347 270 335 12 240 581 252 235 563
naxd
ndY¢g pomwe eaddodge d (16) (11) 11 9 9) 27) (21) 11 5
GFodEBE&#goaYDbEDAdYdo3dE (59 (68) (54) (209) (215) (201) (100) (98) (199)
ndo23qQq. . . . . .« ... 1 0 0 1 0 0 1 0 1
tEdeodg (acjooeg) ¢
6 dY® .06t e (111) (46) (34) 66 116 6 (29) (42) (@)
YyEaoj DE BH YEgmdGEI 6 (6) (29) (39) (130) (91) (10) 2 (78)
ndoa¥Yq bH.Ea2i.Y..... 33 0 0 42 0 0 0 0 0
y Faoj Db@qbAdgd.Y. . . . . 12 0 0 0 0 0 0 0 0
JeoddqesYdoI3EDDFuy
6 Y€ g.0.G . 213 140 229 (120) 2 268 93 108 283
5 For additional information on alternative performance measures SOFacbqyce By YbhaodpKE3Yy o¢ Facs(
such as Adjusted EBITDA, Adjusted Net Income, IFRSReported dgqyoesqacecbodsy¥Y, o9FeYe eEBTDAeoddq
EBITDA as well as their reconciling items, such as NonOperating JjeoddqesYdoIEbbEY,EBITDASEY Ye AT ¢ O
Expenses and Inventory Effect see also the section headed FbFaoj Fe qay doj aEdo3EbBYyYy, o9Fe
fSelected Alternative Performance Measure8 abov e . dFdeoqg Y Baaqes eqdqgqo3qbey, d
¢l o9dqaebggq FaecoaqdbFEoayYIbgqgq ecoekli
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6. Principal Activities 6., dbog®IYyq@qgaquyuosqachodsoy
TheGroupods financial perf (AYbEDbdodgq dogqroacosFoag ed:
segment is summarised in the following table: dquysqacbhodseayY 3 o0¢éog) qbbory
sEgayYaq bYRq:
YyE30 Yyt
Y fE 1
csdqdegd yEFE 30 ¥Yvybuy
no dodsoyb¥Yy bE 31 qQ Jor) Ye csdgdeqdsday
sdgdeqdsasdavyy Ye pqd pbpqdysq. pqdys3qd
2010 2011 2012 2013 2014 2015 2016 2015 2016
O6UBLBEAAN KOVAY) | EAA
OV KLt YAZ OA
Lédan edodqER (pgqsd¥Y
saobbg, s9gdys)
nadoaodF¢éeooadestz 3 e 2 & 9: 14502 12528 12796 12696 13538 14258 15142 6 565 7 449
YEdeqoa¥Ybj .. ....... 5735 5126 4434 4043 4131 4672 4673 2113 2114
vyageasqe¥Y¥onYy. .. .. .... 408 314 348 295 236 221 243 107 129
Egdesef 095 sdodERY
nadaqdEZgosel, sodsEFJI 7832 8937 10154 9078 8818 6 644 5761 3412 2529
YEdeqsa¥Ybi .. ....... 3508 3953 3868 3345 3220 2712 2 386 1305 979
yqesqeY¥YnDYy. .. .. .... 377 340 371 327 322 263 258 131 126
Eddf o 8 477 9308 10469 9674 9 478 7 303 6 579 3664 2940
JjeoddqesYdqoIEDDEwWaE
a3do)
naodqdFEgosel, codbiEJI 338 259 345 57 253 561 553 251 244
YEdeqaYbj .. ... .... 114 66 53 68 90 107 101 43 37
yaqesqeYDYy. . . . . . ... 50 44 47 57 81 93 101 42 50
ndosqq . ... ... (28) (6) 0 5 0 @ (6) @ 4
Edqj o 474 363 444 178 417 758 749 335 326
Ooay ocqdEsYobboy &
frE3YdYnge ©vOoODGCEDYY
2¥Y¥daq yaqesdoybqdj ¥y
q3do) 30 67 69° 57 28 22 2310 11 121
JjeoddqesYdoJIEDDEY
3YdosFy e d™gogaabe q 3 d o) 213 140 229 (120) 2 268 283 93 108
5 Excluding intercompany transactions faqfr o93qoF dgqqaoe JIbasd¥Y jdoseg
7 Adjusted EBITDA is defined as IFRS Reported EBITDA adjusted | ) eoddqgqesYdoJEbp&Fog EBI TDA co Y
for Inventory Effect (as defined below) and other items, in line deoddqesasYdo3EbDbEY BPE Baaqes 6q
with the refining industry practice. Inventory effect is a prevalent bYRqpd¥3>Yq dosEEscecY 3 doosdqgsds i)
term in the downstream oil and gas industry and is defined as the 29dFdaqgqdgnyY cdFeoaYeEonYi Baaqeo
effect of the price fluctuation of crude oil and oil product dFdedodoadEbqgbbgy 9qdpn¥b 3 edonp
inventories on gross margin because of the accounting valuation Y dggose bgqes¥Y Y | ErE, 09dEREY) ]
method and reporting used. Inventory effect is calculated on a frEcEdg bgeos¥Y Y bgqesqedo(daesodd
periodic basis (defined as the inventory cycle in days, usually 30 fFEIYdYpodoesY o909 Ydeoacecfroaqpnojo d
days), as the difference of re-estimation of cost of goods sold, 2793q9o9bodeay¥Y. Baoqes qdqo3qbey
using current crude and product prices in euro terms versus dqj saydboy odbodq (9093FEdbgy 3YY
historical accounting valuation (weighted average). (See alsoi 30 gbqy) eFe dEfrbBY3E pbpgqRQa sqd
ASelected Alternative Performance Measure® above) . bE bgeaoe Y bgqeonsdoQordqgdEBDYE
g3do ¥ ¥Ye eqdlobE3xxFacboy o93q9b
(ddaqbqdrdqeqbbog ¢bEzaqbYaq). (]
FacoqdbFEoaYdbgq ecoeFrFEFoqa¥Y dquyo
8 Segmental EBITDA is defined as IFRS Reported EBITDA pereachl S EB1 TDA ¢co dgpogEBEDTDA gco Y] K|
of the Grospbdesmaisegment Supplyi& e|dqgqj ngbossa odbodboy Qqquyoqacbodsy
Tradingo, fAMarketingo, fAPetrocl¢ngqdqdEZgoosel, eco0dosFIeF Y edoqEf
time period. fOther Oaséngiredringdes ¢¢cyqasqe¥YoyYye Y ¢ndozqqe fE o6d
services, renewables operations and exploration and production O dgqjogbsse ¢ndoayYqeé o0sbodymdy
which was -¥6m in LTM 1H16, 1H16, (¥2m) in the year ended 31 dFEfr 3qQe® rFeFdold ¥ edo¥Yr 3Io(qdod
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December 2015 and (¥7m) in the year ended 31 December 2014.
(See alsoi fSelected Alternative Performance Measure® a b o V|

9 Adjusted for non-recurring Public Power Corporation S.A.
settlement.

10 Adjusted for non-recurring settlement with BOTAK Petroleum
Pipeline Corporation (a state-owned crude oil and natural gas
pipelines and tradi BQTASO mpamry gi
supply involving a payment from DEPA to BOTAS).

11 Adjusted for non-recurring settlement with BOTAK for gas
supply involving a payment from DEPA to BOTAS.

12 Adjusted Net Income is defined as the IFRS Reported Net

I ncome as derived from Hell eni (
statements under IFRS, adjusted for post-tax inventory effect
(calculated as Inventory Effect times (1 - statutory tax rate in
Greece) and other items (which may include, but are not limited

to, write -downs in the value of non-current assets, the cost of
employee redundancy schemes and other oneoff expenses, as
well as the effect of changes in the statutory tax rate on deferred
taxation as well as non-recurring items in income from associates)
at the consolidated Group financial statements. Inventory Effect is
calculated on a periodic basis (defined as the inventory cycle in
days, usually 30 days), as the difference of re-estimation of cost of
goods sold, using current crude and product prices in euro terms
versus historical accounting valuation (weighted average). (See

al so t he s e SéldactedAliematiaedPertbrmance
Measure® above).

The i mprovement in the
profitability from 2014 to 1H16, measured by the
increase in Adjusted EBITDA, was driven by industry
macro-economic factors, such as stronger refining
margins and the strengthening of the U.S. dollar
against the euro, as well as operational performance
improvements, which also played a positive role to
the Groupdbs operating pr

In the last twelve months ended 30 June 2016, the
Group estimates that almost two thirds of Adjusted
EBITDA were constituted by sources of revenue
which benefit from a low, or no, dependency on
refining margins i.e. retail, petrochemicals, wholesale
supply, logistics and overperformance (as defined
below).

Refining, Supply & Trading

The core of the Grrefinimgds §
supply and t rRefidihgndg) .s eTchtiosr
accountsf or t he | argest prop

assets and investments.
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26qdqFE3YY d 3oro¢gbodayqpngno¥ Ydo
coel+r Eoqac 69 (qFEbbopnaob dmgm qhdbedo
opqd., e6dqdeqdsdavy Ye -23 Op ayby bayd d2o
jod7Yopab qd3d9 o Z20b4 osFeRq dFE
Facoqdbhde YdoeFr Eoqa¥Y dquoqachod

Sy eoddgqesyYdo3EDbo
Corporation S.A.

d 83q9920D

dFEfod

Yy eoddgqesyYdoJdEbbr odd ez qbbda q 990 3
Petroleum Pipeline Corporation
had3YY 09 9doagoesdodoqboy osdEbd
cdYdoQboj o | E+ E BYOTJAGPRQ, Y reFo3 YeYo o

d sqdqgq3odon saFsqRE o209 DEPA e
Uy eoddgqesyYdodEbo d a3qoon JdE+f o]
codoF3eFpn | FrE d sqdqdodon ecakf

BOTAS.

2 e0ddqesYdoIEbDbEY i ¢¥doelfd cod| Ve
Y] KL 3 doosdqesdsd¥yYY d ogdydaqb
60 Y] KL eopncEb¥YY Hellenic Petr
yaaqes eqdqo3qbeyY codagq oacafFpg
eFe dooppobpE BeaaqeosE ecqdqo3fgbey,

Qaqydsdovxy) Ey odsfE e e dgBaryY) ) ¥ ed
podjas JearzEsescdy, 620DYDO 6 i
doo¥Ypnpods¥Y 3bqogodoosbge FKFesy
doedFj) gbY¥Yy e89o9FsE Y Ybgq dEr
2a9ddo3qb e bFad2jo23, e20083q
boopEosYd doHIagZrbBagmj BIoEoscY
so20a93qb 29 fEFE3IYdY¥Ypnge o0¢) qdo
aYbEDdO 093~q9p9ddt{qed*&‘da@&b
aYdo Fy sgdqo3qbeyY
dqj sayd 2 3 Ebdob gdyo dBSYH
30 (dbay) ngqgRdas eqd
bE bgqese Y bgesqed eo9g doo¥Yo
g3do ¥ Ye eqdlobEsz boy o83q9b
(ddagqQdbqdf 3qeqbboq Ezxqb¥yq) .
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todes dgbosEédqacecbodsas¥ {quy>s
foQ 9 60qd3oq 9209} o0dYq
93qayYzaqby¥YY coevEfrEoaqay | e7
EBI TDA, ¢ga o¢adaodaqb o4

DFEedoyeapdboWo¥ oaFesodEbpY,
93qayvyzaqgqby¥Yqn bDEdQRY 6929 bqgas
dqj npqbosa, adYaqb¥Yqo doaal
qg3do, E 9FeRq ¢€2aqq 3gdocw
coelfr Easqayny, 390 9FeRq ¢
bE dqbosEg¢qaebodsase dquysqad

3qbeFo edescsg, fE 12

6qdoaltar) Ye 30 Yv¥yby 2(
Y Jeoddges¥Ydo3IEbboy I
qgdYdo3Ebo Ydsozxb¥YeEn)
dyJ) ¥Yo¥, ¥Ya¥ eoabodsacn
qdZ oBdR¥qfqdEgooey,

Fldagb¥Yyo¥Y, eHFe dof bYs:
qge¥YnYy, 020690239gq s602dsl
rperformance (do. 26d¢
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nqqdqqdFEFgoseF, cod9FFeF ¥ |

Ldbo3bgn bEsdEIagb¥Yqpn dqt
ytayqedy bgesqeqdqdEgooel
(¢cnadqdEgoseEe) .ysbbsbbgoyd s
dodoaF3layqses bEYEoaeceay Qo
Yb3Iqdses¥YaYye edoasesg.

96



%dod.- 108 cdfEdgouwHelYifreni c Petroleum pyr o2sOplebct us 29 12 o2esy¢g¢d

In Greece, the Group owns and operates three ofthe (e dae e B JaFEdqgqqgqs Y oae6dF3ayc

countryds four refineriegbqesqeqdqdEEgFEasgIEy) Ye + EJ

refineries are located in Aspropyrgos, Elefsina and edoeececg dEFEdecoaFBEj Evxoady I 1 g

Thessal omonestic Refiheees) and|{Bagqgdd¥b Y (®pd bercegegg Ye

a combined refining capacity of 16 MTmn, they c6doYr3Io(qdodgqbhbBEy pnoj bodocg

represent approximately 65 per cent. of Greek foQ Ya¥ oevo092 65% 095 do 37

domestic refining capacity, according to publicly edgq3¥YY dojoEdbo o0sedgsooy

available information published by refining cogaYeoaqnoy bqgqesgeqdqdPFégdl
companies operating in Greece, with a Nelson eODEGEDBYyYynY, 3qQdey} YooY dJoi

Compl exi t yNAQIn)dexf (.6 and |[edqgq3¥YY, 6dY yasoo0Wqdaqeedd j

complexity index of 9.5. The NCI was developed in yvqacdepEqEIqb 9,6, E ObQq

the 1960s and is a measuneopnecEbYY SObdqomed $qgl)ioNon
capacity versus its primary distillation capacity. A ObqQqqed yqacdobFE ¢ga-qd#rody
higher NCI denotes increased conversion capacity Qay Yfrongqdqb¥Yy eqdqdEéFEog.
and is considered a proxy of increased refining J ddE3IDbgb¥YY d qjo2 o) boddq
margins, the key profitability driver in the refining cqdqj obeq. ] dHIbeYrog oadmal gJ
business. ObQqqedFE ygqacdobBFE ofr bE3FEqsH
c0dqdEZgFEoagIEY) ¥Yqg DO} bodo)
cdY+rbEeop 3gdoevoy DEJQRY ¢
2dbo3bojo aFesodE dqbosEégc
c0dqdEZgFEoagIEY) Ye ©voDe EDbY)

1 The Aspropyrgos refinery has a nominal annual 1 ® yné 3 Adedoe¥Ydjodq b
refining capacity of 148 kbpd, and 8 MTmn of poybodoac 69 sgqdqdEgose
annual product output and its NClI is 9.7. dodosFdayqes 148 o9gdysz ¢

pab 909bb J3geoadeFEqpnoy e
Obdqqed yqacdobE dEJIqb

1 The Elefsina refinery has a nominal crude T ® Baqlddy¥bdeosjo ynd boo
refining capacity of 100 kbpd, with 4.5 MTmn of 60 e6qdgdF¢éooseq dgdoy b
annual product output and its NCl is 11.3, sgdys> ¢Fddga4y53Inodibbso
following the recently completed upgrade. The 3JgeoadeEqnoy edo(eaesyYYyY
Elefsina refinery restarted commercial ygaecdobE dEIqb 11,3 6092
operations, following the completion of a large 6dodqdgqbbojo oébo3aqby
upgrade and modernization programme, in the po) bodoaqy. gCadbabgo jeod 203¢ b
second half of 2012; while 2013 was its first full Y +E3qdeqbYy edoj dFppog
year of operation. During the first year of fF3oq bE3Ea PpPdHdoyEzo ad
commercial operation, performance gradually 2012 o qE; 2013 joQq dsEa
stabilised and since 2014 further operational fodoon eofryydoadgqbboy qq
improvements in the performance of the c6dqdedYysyYy. E 9q3qb¥q
refinerydéds units enabl codosqeqgbbo doEégYa¥Y+ Ydo
financial returns as per the investment plan and cdo¥Yfr 3o(d¥osqaechodoay, 72
l ed to a significant ¢ QFacbgyeyYy dods oédqpo
results. cqdqdFgFEoagIFr)qj o edo¥y

coelFr Foc oYQEBdJdedFqgd?l
do29293qodoed3y¥YY d Yblqday
3Jbgd +bE3x>Yosqaecbgy JeaF
edossg.

1 The Thessaloniki refinery has a nominal crude T @ yndé 3 | Eaob¥Yelesn Dhlombdvrg
refining capacity of 93 kbpd with 3.5 MTmn of cqdgqdEZéooseq dgdoy bqes
annual product output, and NCI of 6.9. sgdy@¥ddgqaqy 3 dqbec Y 3

3JgeadeFqnoy edodaes3¥Yy
yqacdob®E dEIgqb 6, 9.

In the twelve months ended 31 December 2015, the E 2015 jo9ds 3dp¥Wy Joddod F

Groupds refining segment |bgaesqeqdqdEZEéEoagIEr) Ye eIl

of 14.4 MTmn and sales of 14.3 MTmn, outof which |Qods¥Y}j 14,4 pab 99bb, 64d3

approximately 50 per cent. was exported and 50 per | dodsEJ3Ya 14,3 pab s2bb, 3

cent. was sold in the domestic market, which dodosF3IYaY yedeodoabgq 6 2% s

includes the Greek ground fuels and aviation and ggay¥Y dqFaYrodEbg DE 3 Dbooq
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bunkering markets. Out of the 7 MTmn exported,
approximately 80 per cent. was sold to third parties,
with the balance supplying Group subsidiaries. The
approximately 7 MTmn sold by the Group in the
domestic market was equal to the sales made by all
other domestic fuels marketing companies.

Refining Margins

Refining margins for each refinery comprise of two
main elements. The first element of refining margins
istheso-cal | ed Abenchmar k malil
margin is calculated on the basis of a theoretical

crude oil feedstock and standard production yield
which each refinery expects to have under normal
operations. This is used as a benchmark and it is
widely available as a market reference for each type

of refinery. Theseconde | ement i s t he
margind. The realised mar
performance of each refinery and results in either
over- or under- performance compared to the
benchmark for that specific refinery. Differences
between the benchmark margin and the realised
margin arise as a result of:

(a) differences in the technological or mechanical

configuration between the generic refinery used to
calculate the standard benchmark refining margin
and the specific refinery;

(b) changes in the mix of crude feedstock used in
real production;

(c) changes in actual production profile due to
mechanical availability issues; and

(d) differences in the additional returns from the
wholesale trading of products.

Although the Group considers that these measures
are relevantand reliableinas sessi ng t hi
financial performance and position for the reasons

set out below, such measures are not a substitute for
financial measures under IFRS.

Benchmark refining margins and realised margins are
presented in this Prospectus because they are
considered by the Groupand t he Gr oupé6
key measures of its financial performance, they are
commonly reported by comparable businesses, and
they are used as supplemental financial measures by

Petrol eum py 02sOplebct us

management and by externi

29 12

oesygd

dodsoy)} qo Y
sdEbdeods E,

dgbgodF§odh:
dgbekl EJYESO;

Qay dadQod. L ¢} ¥y o2¢dq Y ¥
90bb, ¥Y¥ ®©O902dge o2evo20ad9a 8(
doodobb¥np eopesBEbYyn, E 2
co0doF3IagbE Qqo3qdb¥o eopel

dqgFaYro3FaFqedq®BgaTr ¥ab 91
c6doCoe3YY bE 3boasdgbbqgn ¢
ogdaqne edo(qER 3dge 6do3Yce
950dj oY) Ye v9090s0aY3on.

YEQRE e6qdqdEgooseyY

YEQRE eqdqdEgoseY qay eRf
Qloe eopngcobgbhosod. iuddgykh
bEr g3EqpEuy DEdRE yosEaohbf
yBaobboijo 0 dqEdd3>YsgldEd
9qo2dqoeYs3qd { 26dqon B e6q¢(
dgdey Y pojo doEDbQYJ
cdqodees¥YY bodopFaecboy
coelfr Eoaqae Ydeoaecfroaqody ¢
dEdedodoadFEbgb ©Fe dgbo3abog
eFR@a 9Yecoe ynd. Esodoy eq
coFesYsqdeFy bpEdREe. OEDCH
26dqdgqayqady aFes¥YaqdeYn)

dqysqaebodsasy¥Y evER(Joj 2 929(c¢
cqdqgqltgeoabgb¥Yqgqn Ya¥Y bqQo.
ddE3Ibgby¥Yy d dgfroacoFEosEDY
YyoFaobbojo yqbBbopsdqdgoael
29dqacbojo ynod t Er DY3E |
yoFaobbojo ynd YE&ERY Ys3qC(
2édFEfo23gIFgqeady frE dzqgs:
(@ tEfrb¥Yag 3 o9qeboaoj ¥3qd
dbE) qbYY pbngqRQe yndé d o¢l
2dbo3g ©2090d929j 92 dEdd3z¥Ysag.
PEAdRE e6qdqdF¢osey¥Y yosEKEaobf
eobedgsesbojo ynbd

(b) Ofpgqbgby¥Yy 3 dgdecqloy
3} dgqFaecbhopn edo¥Yfr 3oqdoedq;

c)Ofrpgbgby¥Yy 3 aFesYazqdeoon
cdoYr3Io(qdo b ecH#ED YEdmageoy Y

dtFEfrbY3ag 3 doeoab¥sqacho
90djo3a¥Y edo(esesYqy.

yqdonosdy bE sdzxvyaFdaogegoedd
coelFr Foqa¥Y o¢éddqesas¥Yibgny )
do3qd¥Yy3 gderg s2eeYbEbdodge d
60092RQgbYy,eed aeedeYgz YOED, oe®
bYRq, obY bq fEpbpqbyvys dogy
coefr Eoaqaqy 9 Y] K| .

YEJRE 69 esqdqdEgooseq YyoEC(
aoFesyvYzqdeFy pEJRE oeFE+ Ebo
ndodeqesq, o9Fe evEe (JEbbJgC
dEddoFEoadYIFEroady edaececoy
eFZe qq ®vavy3qdggq oaYDEbddoJ
2¢69g3bo ovErgdExWHEucBoOy 05
doeodosE3IY¥Ynge ®©ODBGEDYY Y I
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financial statements, such as investors and securities
analysts.

Benchmark refining margin

Benchmark refining margin is an indication of the

unit (in US$/barrel) gross margin of a reference
refinery. It is calculated as the difference between

the sum of the revenue of the volumetric output of
refined products orint e r me d irddinreg s ( i
output ©) minus the cost of

f eeds tfeeddk) (tfio p r o dolurnes fortah o
refinery of a certain configuration, based on which

the exact volume of each product is derived,
assuming normal operation, over the volume of feed

( Benchmark refining margin 0 benchmark
margn ) . The figures for t
output and the cost of feed are based on a set of
international price quotes (Platts or Argus) in U.S.$.
Those are calculated on a daily basis and do not
include any effect of price movement, since the
calculation of cost of feed does not take into account
inventories.

Benchmark refining margin is a prevalent indicator of
profitability in the refining industry and is widely
used. Differences between benchmark refining
margins for the same set of price quotes derives
from the different configuration across refineries. The
Group has developed its own benchmarks for its
three refineries, each approximating the operation
and configuration of those refineries and a system
benchmark weighted on the actual feed processed
for the reference period (e.g. daily, monthly,
quarterly, etc.) of each refinery. Those are used in
communications with analysts and investors. The
benchmark refining margins of Aspropyrgos and
Elefsina refineries are available on Hellenic

Petrol eumdbs website ababis.l

While benchmark refining margins provide an
indication of the theoretical profitability of a refinery,
based on the evolution of prices of crude, feed and
refined output, they do not take into account the
actual operation of a refinery, as well as a number of
other variables that are specific to a refinery (e.g.
sales and trading margins) and other income and
expenses, including operating expenses.
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Realised margin

Realised margin is the actual unit gross margin in
US$/barrel of a specific refinery or refining company
as calculated and published. It is calculated as the
total revenue from refined output sold minus the cost
of feed over a given period over the volume of

refi ned o udalsedtrefirsng inadgin( A0 o
frealized margin 0) . As with refi
effect of international crude and products price
changes on the inventory is not considered in the
calculation, so any Inventory Effect and other non
operating items are not included (for further detail on
inventory effect and other non operating items,

please see the section headed/i Se/ ect ed A
Per f or man c eabdfe).dRealisecenzamgins are
also commonly used in the refining industry as an
indicator of actual gross margin profitability and are
usually compared to benchmark refining margins and
the difference between the two (realised minus
benchmar k) i s(oronddr-) peadr fiicorvre
or 0 ad dniatr igo awabperforinance 0 o r
funderperformance 0 ) .

Realised margins are a beter proxy of actual
performance (compared to benchmark refining
margins), since they do take into account the effect
of actual operations (crude and feedstock volumes
processed andvolumes of each of products at actual
prices), as well as the contribution of sales and
trading activities. However, they should not be relied
on as a sole indicator of profitability, as they do not
consider line items other than gross margin, like
operating expenses, depreciation costs, finance
expenses and others.

The table below displays the realised performance of
the Groupdbs refineries c¢
for the last 10 quarters.
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$/bbl

80

Hellenic Petroleum realised margin
benchmark ** margin (U.S.$/bbl)

102

...... 77
7
2
77 ’Z//ﬁ?é/
V7
2014 3Q14

13 yersus

AKEeosYaqde Ry DEQRE Hel33 ni
ddE3IbgbyYY d bpEdRO Yy Eaolf
(doaakd JTA/¢Eddq0G)

11.8
10.2

’8.3 I - -
"// % . i .

ELPE realised margin*!

13 Hellenic Petroleum realised margin includes propylene
contribution which is reported under Petrochemicals.

14 System benchmark calculated using actual crude feed weights.

Over the last few years the overperfomance from
operations (e.g. actual refining yields, crude
sourcing) has improved significantly. The operation
of the new Elefsina refinery, implementation of
synergies amongthe Gr oup 6 s
utilisation and the ability to capture opportunities in
the pricing of crude oil markets are the key drivers of
this improvement.

rineréased e r

P77
. ’:z 7 77
. 7 7 7
A 7 15 2
2Q15 3Q15 4Q15 1Q16 2Q16

i Benchmark margin®

BKFEeosYsqdeFEy obEJRE Hellenic Pe
dqysqaecbhodse 62 edo¥Yfrdo(qdsesdas o
dFf Qqoaq cyqesqe¥YoYye.

“Ajdaqj YdoIEbbgy earvazqdoy Yb(dYe
aFfesYapdwE dgne dgdey.

O0F sodagqdb¥Yq bgdeoaced aof
60 odboldboy Qqquyosqachodsy
(eBes¥Y3zqdeFy qqysgqidhdae Y
ceqdqdEgooeqdgdoeodpEde fbES]
YoFZaobE fbEzxYsqacho oadqa)
KobesYobYdolEbYq ynd 3 B
Ydeoaecf 0IEDBbYqgq dYbqgdj qo Y3
dF¢o9g ynod edoasceg, o83qay:
c6doYr3o(qdodgqbbge Do) bodoc
3qbocdIgpgesybge dgbeod doF
aoFes0dEpnY dodosE.

According to publicly available information published |no QEbbgo, dEfpngjgbbgpo 3
by refining companies operating in Greece, the jdg3qde¥YoY¥Y e6qdqdFEEéFEoagIEr)
Elefsina refinery has the largest crude oil and oil BaqlddyYbdeyYy ynd dFdq@dEEiol
products storage facility in Greece, consisting of 84 Qay e©€edEbgb¥Yy bqgqeas¥Y Y bqaoeq
storage tanks with a total capacity of 3.3 million m3. dodoowy 84dHaKEdoly 2¢€) q
Joqdoa¥Yonpodosey 3,3 pab evodg.
The Domestic Refineries have a combined crude oil J] od3oeosbdgn E€FE+rg qay edEHF
and oil products storage capacity of 6.9 millionm3in |bgasqedo(daessd ynd edae s
total. The key characteristics of the Domestic eog. D. | dbodbgq e€FEdEesq:l
Refineries are presented in the following table: c6dgdoF3Iaqbg 3 9Féa¥Ysq:
yno Yoy bodoea¥ 60 6qdq|)ecqpnf evooneco|EnpgdsYnodse |ObQqed| ObQqecd
dgdey (9gdys ¢FE(d bgeasqgF+r (es yoqaedohb Solomon
Adesdos Yd 148 OFsFaYsYaqd]| 235 9,7 8,8
edqqey¥Ybj (FC
Baqddyb | 100 eYyddoedqe¥Yhb| 33 11,3 13,9
] FaobYeY 93 eYqdode¥YnoY| 14 6,9 5,0

to the refineries.

Aspropyrgos refinery

15 The Aspropyrgos storage capacity figure includes the Pachi,
Megara crude oil storage capacity linked via a dedicated pipeline

Aspropyrgos is an FCC (as defined below) type,
complex refinery built in 1958. Following a series of
revamps and upgrade programmes, as outlined in

5l é¢dgqp bgqesqe¢gFrg ynd 3 AdedosY
2¢daqnkE bqesqgBrg I j nEey, daj
yno o99dqaecbgn sdegosedododon.
yné F Adsqos¥qdjiodq
OFEbbgy ynd Ydscoaecfroaqs 504
eEFoFaYasyYaqdeojo vdqe¥YbijE
bYRq), baqasaqeqdqdEgFEoagdEj
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the table below, it is now one of the most modern codoadoqgqbh 3 1958 jo(ds. nocd

refineries in Europe. c6dojdFEpp 692 eqdqodbFy qb¥y
c6qg3Ydagbbge bYRq 3 9EFE¢a)]
2db¥Yon YrddEdhdpregqbhbge
bgeosqeqdgqgdEZgFEogIEry Ye eOI

eoa ndogqes 92 poqdbyYr E3YY
1971 p3qay¥Yz>gqgb¥q pojybodoa¥Y eqdgqdFE¢Eoose¥Y dgdey d 30
1985 OFaecbqyeqq o3qa¥Ysmpdrpd bpagdbosdtgdey (Jo 115 sg

nqd3dobEs>Fachgy edoqes 62 020¢bo3agqb¥y adoEboJd{
9dsEboleY aa¥yY(Qbojo eFoRZAD@Y3qdad»ifd oxddddre Y bridl

1986 JFesoanbojo jEfroyay, odsEbolwels BarWgnedd]ifo Yd
d bgedgqdgdboy daqj abqdE3tYaqye )2 EoFaYr EoodFE (¢

1999 OFacbqyeqq o©3qa¥Ysaqb¥q pojybodoas¥ sqdqdEgoseyY

2004 t EdeYdgbbFy edoj dEoppE cqdgqodbEyqbYy oadosEbod{

The refinery has a large number of primary yno YngqQgs €020GB680(C0 ®©OAY3(/
distillation units and downstream conversion units. c6qdIyYsboy cqgdqdEgosey¥Y ¥
The main conversion unit is the FCC, which has a eaRF3IBDEYy odoFEbodel yon sA
nominal capacity of 47 kbpd, complemented by a boonYbFacbhboy pnojybodoascy 47
vacuum unit, a mild hydrocracker and a visbreaker dbE)] gbbEy JEeeoaanbgn ¢a;i
for the upgrading of atmospheric residue. The i YQdoosYdobvi dIEpEasoyay Y
refinery has significant gasoline production capacity Ivydéddge¥Ybj B Qqay o¢oj EJ qb)
through its isomerisation and CCR units. Following Foonodaqdboy e6q9qdqj obey¥Y. Vi
the revamp and upgrade projects listed in the table f bE3>Ysqaecbhgony¥Y po}ybodsosyny
above, the refinery is fully compliant with the most gqbfr YBE 999D YFfOopnqdYf E3)
recent environmental regulations and safety odsFEbhodoe Ot y+£O. nodaq ¢
requirements and produces oil products in c6qdqodbE) gbYy ¥Yozdodh ¥l
accordance with EU specifications. Therefinery is oeEr Ebbge 3 9EFEEayvYaq, fEJIJ
very flexible as far as production, storage and doosldgsasdsesldaqse o9dqgo2I3EDbYyr
distribution of finished products ar e concerned, asit |6 dYdodooedEbboj o fEFeobodl
can process high, medium or low sulphur crude oils 95dqqéo3IEDBYyYynyY o9sqeb¥Ye¥Y ¢€qr
(6batch operation6) and fgedo¥Yfrdo(gdsdo bgasgedo(dses:
fuel oil, while gasoline or diesel production can be deqs3YaYeEaYyn 0] . GoB300b@E
maximised selectively according to economic drivers. | Y¢e YooY 6do3qddEoY 3 s00p,
It has a large private harbour and is equipped with cdoyYfr3o(qdoa 3B, e©dEbqgb¥Yy Y
modern bottom -loading facilities for truck loading c6do(deoesond, sFe eFe oD DO
and rail terminals. It also has a crude oil pipeline Jgdoeodqdb¥dsoesary, ddqgqdbqdcd
network connecting it with the discharging port and bYreodqdby¥Ydosay bgesec (c¢dl
storage facility at nearby Pachi, Megara, and a dqRYpnpqge) Y edoY¥Yfr3oq¥sosc I
finished and semi-finished products pipeline csdgqadf 3 aqbbgq bE dgbeq, 3
connecting it to the Elefsina refinery. It is also c6do¥Yfr3oqdolE bqyosYa¥YdoIEf
connected, via a fuel pipeline, to the Athens qYfrqaechojo 920260Y3IFE DO} 9o
International Airport (Eleftherios Venizelos), as the 93qa¥Y¥3>Y3IFEocdy (o edqdqacf

primary aviation fuel supplier through its subsidiary do2953qodsosd3YY d yeobon¥Yszq/(
operator company, Athens Airport Fuel Pipeline 20FEqEqe €020aGceoy 3Edosboy
Company S.A. Rqaqgf bo o doRDgWBVFEa oY, o¢
doddgongbbgony¥Y aoadsosdoydsdEno)
F3ososayvdsqdb. | b dEdcoaBj
bgasqdEdedqdqgqay¥Ysqachboy d{¢
dogQyYbyr) Ye co0do dFEfrj dar
bqgQqFageos 29 . nE3>xY 3 dqij
dqEdedqdqaYsqa ehigndosnd adfaye (
6dodee3¥YY ¥ sdYqpE 208 el
Bagddybdeojo bgesqeqdqdEs
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yné 3 AdedosY¥Ydjodg sEeRq
9060Y3bgy 9deadoesdodoq d 1
Fydoeodoson ¢BagloasqdyYod EC
bE dqéy odbodboay omFdalEdy
Fydoseodoss 902c6a0a¥Y3IE 3qdqf ¢
RODCEDEgIdESOdE At hens Ai
Company S.A.
The Aspropyrgos refinery was shut down during the yno 3 Adedoe¥Ydjodq ¢€ga |
three month period 2Qlee)d [pqdysqgqd d 1 EFedgqay 2 30
foraf ull turnaround. Aplafinedi|2015¢e) bE ©vEeYoFaecbgy dqf
six to seven week process during which required dgpnotymo frFEdEbgqq deaEbYdo
maintenance activities and revamping of certainunits | b qd 2 6 d Y@wyrjggqgdy 995 e8qdsyY
take place. The turnaround lasted for a period offour |3 9q3qb¥Yq ®©®oso2dge e6do¥Yr 3
weeks. This period was extended to nine weeksdue |dgqonoboabgqgq dFE€osg Y o9q9geb¥
to an accident. The next full turnaround process at F 9FeRq 6qdqodbE)} gb¥Yq 96
the Aspropyrgos refinery is scheduled to take placein | OE s Yo Eacbgy dqpbobs bE QqEf
2018. bqdqqayY. OFsE oeveobaEbYyY d(
cqdabaqWrq EEEIFdqha ¥y} Yy
eFecYoFaecbgy dgqoobs f EJIo(ql
fr EcoEbYdo3ED DE 2018 1 oQ,
In September 2014, the connection of the refineryto |E dgbosyédq 2014 j oQqE 692 Q¢
the natural gas network was successfully completed. |} Efr 03 oy dqgqos¥ €gao adeqehbi
This project is expected to yield significant savings, L RYQEgsdy, 2392 (dEDDBEY YD)
as fuel oil can now be substituted by natural gas for fbE3>Ysqaebhary yeoboon¥Yy ddoc
own use, when the price of the latter is more Jbasdqgqbbqj o Ydecoacr o3IEDYL
attractive. In addition, there are environmental ggoc fEpnpqbgb DPbE edY¥Ydo(dbagy
benefits arising from the use of natural gas, whichis |c o d®@¢ o j odEr Qo bYRq. Od
a cleaner fuel and thereby contributes to the Ydeoacf 03EBYqgq edY¥Ydo(dboij o
reduction of CO2 emissions. ylaygqoeady ¢€o20a0aqq 3Ydosgn 99¢

Elefsina refinery

Elefsina is a 100 kbpd refinery that completed a
major upgrade programme towards the end of 2012
(the fElefsinaProject 6) , whi ch <cost
¥1.4 billion. The Elefsina Project consisted of the
construction of three main units, which comprised of
a 39 kbpd hydrocracker, a 20 kbpd flexicoker and a
vacuum unit.

The refineryés | arge st or
m3 for crude oil and oil products and its logistics
infrastructure for handling imports and exports make
the refinery even more strategically important than
its complex production assets suggest. The
infrastructure includes large private port facilities,
which can simultaneously accommodate anumber of
large vessels, and a modern station of 18 berths for
truck loading. The refinery is connected via pipelines
to the crude terminal at Pachi, Megara and the
Aspropyrgos refinery.

doosldgsasdsldgbbo doe€@®@EJIEQq>s
Foonodaqdea, e6dYbqdgqs 620G

yndé F Baqdd¥bq
BaqlddyYybdeYy ynd pnpojy bodscH
gFdd./ dqbec ¢€ga fbE3>YoqgacHf
eob3o 201BagIAED e YyYe )e.doo
ndoji dEopbE podqgqdb¥fr E3YY dq
1,4 npadq gqg3do. Baglddybde)
dqgy dodeadvo goadeade j a B3 bge

i YQdoedqeYbi E pno]Jbodscy
ay ©voedo3EbYyYy 9YcE Flexi
sgdys> €Edd./ qgqbec ¥ JIEFeooal
OdeshFEy bgeosqgRBrE ynd o¢(
eog. . oy bqag¥exobgoh(
a0fj YdoyYasqdeFky YbadEdsdoe:s
27da)j qdsasdaqb¥Yy o96qdE3Yy Yy
Ynpgqs €2aqq Jdgdoeoq dosdeEs:
QP qj o sdo¥Yrdo(Qdsdqbbgy

ObadEdsdoesadFE JearvsFqos

3Fdobgy ©69d9, ©o2950dgy pDOf
csdYbYopFoc €o20aGe09Qq ®©IQAY3(qU(
sFeRq doldgogbboy dsEbs Y]
c6dodees3s¥YY 3 KE3Isosz¥Ydsqgqdbg.
sdegoedqododbhaeay d3yrcec d b
j. nEsY, Yaqj EdE, Y ynd 3
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The upgrade has significantly enhancedt he Gr @
competitiveness, as it has increased the production

of middle distillates, which on average command the
highest cracks compared to other products, at the
expense of high sulphur fuel oil and enabled
maximisation of the utilisation of sour crude oil in
ordertoproduce d i e sl EDO()A As a r ¢
upgrade, the Elefsina refinery NCI has increased from
1.45 to 11.3, while its Solomon complexity index
amounts to 13.9. Such a significant increase denotes
that the value of the oil products produced at the
refinery has increased considerably, as the product
mix comprises a higher percentage of middle

distillates and almost zero fuel oil or any other
residues.

The investment also reduced emissions, thus
significantly improving the environmental impact.
Specifically,s ul phur 8020 i emi § §i
decreased by 70. 2 perNOxoe)y
emissions by 11.6 per cent. and particulate matter
(PMSO) e mi s sdi.2@er sentbFnallyg

following the upgrade, the refinery has increased its
flexibility in relation to the sourcing of crude oil,

being able to process 100 per cent. high sulphur,
heavy crude grades.

During the three month period ended 31 March 2016
(FQ160) the Elefsina refin
down for maintenance works, which consisted mainly
of catalysts changes at the hydrocracker complex

and required maintenance works at other units. A
partial shut-down for decoking works at its flexicoker
complex is expected in late 2017 or early 2018, and a
full turnaround is scheduled for 2019.

In November 2015 the Elefsina refinery was
successfully connected to the natural gas network.
The refinery can use natural gas in a number of
processes, mainly as an alternative to naphtha and
liquefied petroleumgas (lEPGo) f or t he
hydrogen, which is used in the hydrocracker complex
for the production of diesel. Test runs at the Elefsina
refinery for the use of natural gas were completed in
June 2015 with positive results, while actual benefits
will depend on the relative price of natural gas
compared to the products that will be substituted, as
well as the taxation on natural gas for industrial use
in Greece.

Yodqdb¥YrE3aYy edo¥Yr3oqdodli

eobeadqgbosodecodogbodsasc e(d:q
3alqay¥Yasqb¥Yy oédqnod edo¥Yr 3
qydoesYaoaays23, eo2902dgq 3 dc
bEY¢goaceay DEJRa 62 ddqEJIH
cdqodoeskEnY, fE dz3gs doed]}
Jgdoeodqgdb¥dosojo DEfoaskE,

93ga¥Ya3qb¥Yy fEjdere¥Y DO b1
Jgdowgdbdafsoy bges¥Y (day ed

qyrgacbhoj o OYrocopdvelbd o ¢co o6 a
29aG69dEbYrey¥Yn dodqd&RE.D YEHD
dqfreacoaksq pnodqdb¥Yr E3aYY )
Baqlddybdeojo ynodo 83qga¥syY
ObQqed Solomon dodsFEJdayaq:
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Thessaloniki refinery

The Thessaloniki refinery is a hydroskimming
refinery, with a capacity of 93 kbpd. It has two truck
loading stations, with 41 berths, and rail terminals
with five berths. It has storage areas with the
capacity to store 1.4 million m3 of oil prod ucts. It is
the sole refinery operating in Northern Greece and its
supply area includes both the domestic market as
well as neighbouring South Eastern European
countries. T h e r e fenvinoamepté gerformance
is being continuously improved through upgrades
and investments.

In 2011, the refinery successfully completed an
upgrade project, which comprised of three main
elements: (a) revamping the
capacity so that the switch required from heavy to
light crudes would not affect the total effective
capacity of the refinery; (b) increasing tankage
capacity to be able to store and blend more qualities
of crude oil and enhance the flexibility for
optimisation of crude feedstock; and (c) the addition
of a CCR, with a capacity of 15 kbpd, which
increased gasoline production and an Ultra Low
Sul phur Aut AJLIAD®@Os)e lu nQitl
increase of desulphurisation capacity. The project
enhanced the refineryos
gasoline and diesel mar k
profitability as a result of higher utilisation.

r

f

The Thessaloniki refinery is linked via pipeline to the
Groupds OKTA facilities

The Thessaloniki refinery is scheduled to undertake a
full turnaround during the three month period ending
31 DecembedQl6d() 16 (A

The Domestic Refineries are managed as one single
system and monthly purchases of crude oil, monthly
production plans and sales forecasts are prepared
centrally for the entire system, aiming to maximise
theval ue of the Groupbs r
profitability by taking into consideration the
prevailing regional (East Mediterranean/South East
European) prices and domestic demand.
Furthermore, there are significant synergies among
Domestic Refineries in the form of intra refinery flows
of secondary feedstock with benefits in trading and
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logistics. More specifically, key inter-refinery flaws
include the entire residue production of Thessaloniki
refinery (Straight Run Atmospheric Residue
(BRARO) and Vacuw@doGas twiol
intermediate products) being used as a feedstock in
the conversion units of Elefsina and Aspropyrgos
refinery to produce higher value products and
Naphtha produced in Elefsina reformed to gasoline in
Aspropyrgos and Thessaloniki CCR units as per the
schematic below.

Inter -refinery flows

The yield of middle distillates (e.g. diesel, jet) of the
Groupbds refining system
of gasoline at 22 per cent. in 2015. This has a
particularly positive effect on the performance of the
Gr o urpfidesies, with the yield of high -value
products standing among the highest in the
European refining industry, highlighting the
competitiveness of its asset base after the significant
investments of the period 2007-2012. A table of the
Group product mix is displayed below:
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