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For the attention of Richard Pye, Esq.
1 November 2021
Dear Sirs
ENGAGEMENT LETTER IN RELATION TO FORMAL SALE PROCESS (PROJECT
GREEN)
We refer to our recent discussions. This Letter sets out the terms on which Peel Hunt LLP (“Peel
Hunt” or "we") will act as nominated adviser, corporate broker, joint financial adviser and joint
independent adviser (“Rule 3 Adviser”) for the purposes of Rule 3 of the City Code on Takeovers and
Mergers (the “Takeover Code”) to Sensyne Health plc (the “Company” or "you") in respect of the
potential transactions referred to below which may form part of Project Green (the "Engagement").
The Terms of Business for Professional Clients (the "ToBs") are incorporated herein. Unless the
context requires otherwise, terms defined in the ToBs shall have the same meaning when used herein.
For the avoidance of doubt, Peel Hunt and J.P.Morgan Securities plc have each been retained as
independent contractors and the obligations of Peel Hunt and J.P.Morgan Securities plc are several
and not joint nor joint and several. Peel Hunt shall not be responsible for the performance obligations
of J.P.Morgan Securities plc and breach, non-performance or default by one financial adviser shall not
constitute a breach, non-performance or default by the other joint financial adviser.
1

OUR SERVICES TO YOU
1.1

You have appointed us as your nominated adviser, corporate broker, joint financial
adviser and joint Rule 3 Adviser in relation to:
1.1.1

A review of the Company’s potential value creation options including a formal
sale process as defined in the Takeover Code (the “Review”);

1.1.2

Any substantial transaction which may result from the Review including:
1.1.2.1

A potential acquisition of the entire issued and to be issued share capital
of the Company whether by a management buyout or an independent
acquirer (a “Takeover Offer”);

1.1.2.2

A potential capital raising by the Company either from one or more
strategic investors (a “Capital Raise”);

1.1.2.3

Other transactions as mutually agreed by the Company and Peel Hunt,

collectively, the “Transaction”.
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Services relating to the Review
1.2

We will assist you in reviewing the financial impact and feasibility of potential
strategic actions available to create value for the Company, and provide
recommendations as to the most appropriate actions;

1.3

We will review and comment on any indicative offers received by the Company and
provide guidance to the Company in its evaluation of its strategic options;

1.4

We will perform summary valuation work to help evaluate the merits / demerits of
certain strategic options;

1.5

We will advise you as to the potential financial effects and use of proceeds for a
Capital Raise;

1.6

We will advise you as to the steps required to prepare for the potential Transaction
and optimal timing to pursue the Transaction; and

1.7

We will advise on your communications with investors regarding the conclusions of
the Review and potential actions which may follow.

Strategic financial advice and process management
1.8

We will advise you on the overall planning, strategy and tactics of the Transaction;

1.9

We will advise on your negotiations with potential counterparties and their advisers,
including on the tactics to be adopted in relation to such negotiations;

1.10

We will assist you in determining the appropriate structure, terms and conditions of
the Transaction;

1.11

We will evaluate, from a financial perspective, indicative proposals received from
any counterparties;

1.12

We will assist in the negotiation of the terms and documentation relating to the
Transaction, particularly as relating to the Company’s and, in the event of an reverse
takeover offer, the combined group’s responsibilities as an AIM quoted entity;

1.13

We will assist you in identifying and approaching possible bidders with the
Company’s consent and considering, as part of a defence strategy, possible
alternative transactions, in case the Company is in receipt of an unsolicited and
unwelcome offer in respect of its shares or assets;

1.14

We will assist in the identification of key execution risks associated with the
Transaction, along with mitigating strategies;

1.15

We will advise as to the likely stock market reaction to and shareholder support for
the Transaction and related shareholder resolutions;

1.16

We will advise the Board on the conduct of the Transaction and on its
recommendation of any required resolutions to shareholders;

1.17

As required, we will advise on the negotiation and gathering of any irrevocable
undertakings and/or letters of intent from the Company’s major shareholders in

support of a shareholder vote to approve (or in respect of the acceptance of) a
Transaction; and
1.18

We will assist you, if you so request, in selecting other professional advisers (such as
lawyers, accountants, public relations advisers and technical consultants), and other
providers of services (such as printers, registrars and receiving agents) although we
will not be responsible for any of their actions or costs, and you authorise us to give
any of these advisers or providers of services instructions on your behalf in
connection with the Engagement.

Advice in relation to a Capital Raise
1.19

We will engage with potential investors in a Capital Raise with the intention of
procuring new capital for the Company;

1.20

We will assist in the preparation of the necessary marketing materials relating to the
Company subject to timely receipt of the relevant information from the Company;

1.21

We will assist in the co-ordination of the due diligence process and review of
relevant documentation.

Regulatory advice in the context of a Takeover Offer
In the event that the Company receives an approach which would be subject to the Takeover Code:
1.22

We will act as Rule 3 Adviser in relation to the Transaction;

1.23

Subject to receipt by us of relevant internal Peel Hunt committee approvals, in
connection with our role as your Rule 3 Adviser, we will agree to be named in a
recommendation by the Board to be included in an offer, scheme or other document
to be sent to the Company’s shareholders in connection with the Transaction (in
such terms as Peel Hunt may approve in writing); and

1.24

We will advise you on the appropriate standalone valuations (by reference to
different valuation methodologies) of the Company as a whole;

1.25

We will advise on the Takeover Code (including advice and assistance as may be
reasonably required of a Rule 3 adviser under the Takeover Code) and assist in
obtaining approvals and consents that may be required in connection with the
Transaction including by acting as the Company’s primary liaison with the
Takeover Panel in relation to the Transaction.

1.26

For the avoidance of doubt, any additional nominated adviser services required in
relation to the above will be subject to a separate agreement based on the specific
nature of those services at the time.

1.27

You acknowledge and agree that our ability to act in relation to any particular
Transaction will be subject to the receipt of requisite internal approvals at the
relevant time including conflicts clearances.

1.28

We will be available at reasonable notice at all reasonable times to advise and guide
your directors as to their responsibilities and obligations under the AIM Rules. You

will arrange for one of your executive directors to be in regular contact with us on
an ongoing basis to enable us to carry out this role.
1.29

In the event of a commercial conflict in the context of a Takeover Offer where the
Company is the offeree, as defined in 1.1.2.1, we agree that we will not (unless
expressly agreed otherwise by you) act for the offeror.

2

STAFFING

2.1

Dr Christopher Golden, Miles Cox and Oliver Jackson will be your principal investment
banking contacts in connection with the Engagement.

2.2

We will try to avoid any changes in the team handling your work. If a change is necessary,
we will advise you promptly and explain the reasons for such change.

3

FEES, COSTS AND EXPENSES

3.1

In consideration for our services hereunder, you agree to pay us:

3.2

3.1.1

If an Offer completes or becomes effective, a corporate finance fee equivalent
to
per cent. of the implied fully diluted equity value of the completed offer
for the issued and to be issued share capital of the Company (excluding any
applicable VAT) (the “Offer Consideration”) payable on completion of the
Transaction. Completion shall mean in the case of an Offer when the Offer (i)
is declared wholly unconditional in the case of a takeover offer or (b) becomes
effective in the case of a scheme of arrangement (“Completion”). In the event
that the Offer Price Per Share is greater than £1.75, an additional fee equal to
of the Offer Consideration that is attributable to the amount by which
the Offer Price Per Share exceeds £1.75 shall be payable which shall be payable
upon Completion and shall exclude VAT (if applicable). The “Offer Price Per
Share” shall be the amount of the Offer Consideration divided by the fully
diluted issue share capital of the Company immediately prior to Completion;
and

3.1.2

If a Capital Raise completes, a fee equivalent to per cent. of all funds raised
through a Capital Raise (excluding any applicable VAT), other than funds
raised from Petrichor or Palantir where such fee shall be
(excluding
any applicable VAT), which shall be payable upon receipt of the relevant funds
by the Company.

If the Engagement is terminated by mutual agreement or by you for any reason other than
material breach of this Letter by us or if the Engagement is terminated by us by reason of
your material breach of this Letter and, in any such case, the Transaction is completed
within 365 days of such termination, you will remain liable for and will pay, the fees as set
out in paragraphs 3.1.1 and 3.1.2 above (as applicable) as if no such termination had taken
place. The fee will be payable on completion of the Transaction. For this purpose, the
"Transaction" shall be deemed to include any transaction that has a substantially similar
effect to the Transaction, even if the form of such transaction differs from the proposed form.

3.3

In consideration of the services provided to you under this Letter and irrespective of the
outcome of the Engagement, you shall reimburse us for all costs and expenses we incur in
connection with the Engagement (including the fees and disbursements of our lawyers and
other advisers and any Dealogic fees) provided that you shall obtain prior written approval
from the Company before incurring any such cost or expense in excess of £10,000. We shall
notify you of our costs and charges related to the provision of our services in good time prior
to the provision of such service, subject to any limitations agreed in the ToBs.

3.4

During the term of this Letter, we will have a right to pitch in relation to any future capital
raising by the Company or in the event the Company undertakes any other type of
investment banking transaction (including any merger, sale, acquisition, divestiture, joint
venture or other business combination or any repurchase by the Company of a significant
amount of its securities).

4

INDEMNITY AND HOLD HARMLESS

4.1

Subject to paragraph 4.2, you agree to ensure that no claim is made by you and procure that
no claim is made by any of your Associates against any Indemnified Person to recover any
Loss which you or any of your Associates may suffer or incur directly or indirectly as a result
of our or any other Indemnified Persons’ performance of its services under the Engagement.

4.2

Paragraph 4.1 shall not apply to the extent that the relevant Loss is finally determined by a
court of competent jurisdiction or binding arbitration to result from the fraud, wilful default
or gross negligence on the part of an Indemnified Person.

4.3

Subject to paragraph 4.4, you agree to indemnify each and every Indemnified Person, on
an after tax basis, from and against all or any Claims or Losses arising out of or in connection
with, in each case directly or indirectly:
4.3.1

the Engagement;

4.3.2

any matter or activity referred to in or contemplated by this Letter (including,
without limitation, the Transaction); and/or

4.3.3

any Claim or Loss which would not have arisen but for, in each case directly
or indirectly, any breach by you of any of your obligations duties or any
representation or warranty you may be deemed to have given under this Letter,

which any Indemnified Person may suffer or incur in any jurisdiction and all Losses incurred
by any Indemnified Person shall be reimbursed by you on demand, including all those
incurred in connection with investigating, preparing, disputing or defending or providing
evidence in connection with any pending or threatened litigation or claim within the terms
of this indemnity or any matter incidental to this indemnity.
4.4

You are not liable under paragraph 4 if and to the extent that Losses incurred by an
Indemnified Person are finally determined by a court of competent jurisdiction to result from
the fraud, gross negligence or wilful default of an Indemnified Person.

4.5

The benefit of the indemnity in this paragraph 4 is in addition and without prejudice to any
rights which the Indemnified Persons may have at common law or otherwise including, but
not limited to, any right of contribution.

4.6

If any amount becomes payable under the indemnity in this paragraph 4, you will pay such
additional amount (if any) as is required to ensure that the net amount received by the
relevant Indemnified Persons, after all deductions and withholdings required to be made
from such aggregate payment and all taxation suffered in respect of its receipt, will equal the
full amount which would have been received had no such deduction or withholding been
made and had no such taxation been suffered.

4.7

If you become aware of any Claim and/or of any Claim which may give rise to a liability
under this paragraph 4, you shall:
4.7.1

immediately give us written notice of such claim; and

4.7.2

procure that no member of your group shall, without our prior written
consent, settle or compromise or in any way admit liability for such Claim.

4.8

In relation to this paragraph 4, we act for ourselves and as trustee for each other Indemnified
Person (and we declare ourselves to be a trustee accordingly). Each other Indemnified
Person may also enforce its rights against you under this paragraph 4 pursuant to the
Contracts (Rights of Third Parties) Act 1999, subject to paragraph 17 of the ToBs,
notwithstanding that such Indemnified Person is not a party to this Letter.

4.9

Where any Loss is suffered by you for which an Indemnified Person and any other person are
jointly and severally liable to you, the loss recoverable by you from the Indemnified
Person shall be limited so as to be in proportion to the Indemnified Person's relative
contribution to the overall fault of the Indemnified Person, you and any other person in
respect of the Loss in question.

4.10

If at any time you agree or have agreed that any third party may limit his, her or its liability
to you in connection with the Engagement (a “Relevant Limitation”), you will inform us
of this arrangement as soon as reasonably practicable, and:
4.10.1

no Indemnified Person shall be liable to you for more than he, she or it would
have been liable if such other adviser(s) had not limited his, her, its or their
liability;

4.10.2

if any Relevant Limitation has the effect of reducing or extinguishing any
Indemnified Person’s ability to recover under rights of contribution or
subrogation against that party in respect of a Claim brought by you against any
Indemnified Person, that Indemnified Person’s liability to the Company shall
be correspondingly reduced or extinguished and you shall pay to such
Indemnified Person on demand an amount equal to any Losses incurred by
such Indemnified Person which would not have arisen in the absence of such
exclusion or limitation; and

4.10.3

4.11

the degree to which we may rely on the work of such a third party will be
unaffected by any Relevant Limitation.

You agree that, without prejudice to any Claim you may have against any member of the
Peel Hunt Group, no proceedings may be taken against any director, officer, employee,
representative or agent of any member of the Peel Hunt Group in respect of any Claim you
may have against any member of the Peel Hunt Group.
For the purposes of this paragraph 4, the following definitions apply:
"Claim" means all or any claims (whether or not successful, compromised or settled), actions,
demands, proceedings or judgments;
“Indemnified Person” means Peel Hunt and each other member of the Peel Hunt Group
together with the directors, officers, employees, representatives and agents of Peel Hunt and
each other member of the Peel Hunt Group (for the avoidance of doubt, in each case,
whether present or future);
"Loss" means any claim, damage, loss, cost, charge, liability or expense (including
professional and legal fees, costs and expenses); and
“Peel Hunt Group” means Peel Hunt, each subsidiary and holding company (if any) of Peel
Hunt and each of the subsidiaries of any such holding company, together with any branches
or affiliates of Peel Hunt, in each case, from time to time.
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MANAGEMENT OF CONFLICTS

5.1

We and our Associates are involved in various activities in the financial services industry,
including securities trading and research. These activities are carried on separately from
our investment banking business. It is possible that we and our Associates may have
financial interests in the Transaction. These interests may include:

5.2

5.1.1

making a market in relevant or related securities; or

5.1.2

issuing research or related material (in particular we may, subject to the
provisions of this Letter and the ToBs, undertake research on and prepare
reports in relation to the Company for and behalf of our other clients); or

5.1.3

issuing investment advice relating to relevant or related securities; or

5.1.4

holding or effecting transactions in your securities or the securities of other
companies which have an interest in the Transaction.

Pursuant to our relationships with companies or persons other than the Company, we may
acquire information of interest to the Company and, when we provide services, we or any
other member of the Peel Hunt Group may have an interest, relationship or arrangement
that is material to, or may conflict with, the performance by us of such services. The Peel
Hunt Group shall not be required to use any information so acquired in connection with its

engagement under this Letter or disclose any such information, interest, relationship or
arrangement to the Company or to account for or disclose any profit, charge, commission or
other remuneration arising in respect of such interest, relationship or arrangement. We have
established and implemented a Conflicts of Interest Policy (which may be revised and
updated from time to time and is available upon request) pursuant to Applicable Regulations,
which sets out our processes for identifying and managing conflicts of interest.
6

VARIATION OF ENGAGEMENT
This Letter and the ToBs may only be varied in writing signed by or on behalf of each of
the parties. However, you agree that we may vary the ToBs in certain respects by giving
you notice of the changes and the changes will become effective 10 business days after
service of the notice in accordance with the notice provisions in these terms of business. The
changes that we may make without your further consent are changes that we, acting in good
faith, consider necessary in light of changes in applicable laws, regulations and market
practice. If you do not agree with the changes, you may, of course, exercise your right to
terminate the Engagement between us in accordance with the termination provisions set out
herein, but we suggest that you do not do that without first discussing with us any changes
which concern you to see if we can address your concerns.

7

TERMINATION

7.1

Either party may terminate the Engagement and this Letter by giving 30 days' notice in
writing.

7.2

If either of us fails to perform any material obligation under this Letter, and does not
remedy the failure within seven days of being required to do so by written demand, the
other of us may terminate this Engagement and the Letter with immediate effect, without
prejudice to any other available right or remedy.

7.3

We may terminate the Engagement with immediate effect;
7.3.1

in the event of the appointment of a liquidator, receiver, administrative receiver
or administrator over all or substantially all of the assets of any of your
subsidiaries or holding companies; or

7.3.2

if we (acting reasonably) believe that the Engagement could result in a breach
of Applicable Regulations.

7.4

Termination of the Engagement does not in any way affect any rights or liabilities accrued
up to the effective time of termination (including, for the avoidance of doubt, fees and
expenses under paragraph 3). Nor does it in any way affect this paragraph 7, paragraphs 4
(Indemnity and Hold Harmless) or 9 (Governing Law and Jurisdiction) of this Letter or
paragraphs 8 (Confidentiality) or 11 (Insider Lists) of the ToBs.
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ENTIRE AGREEMENT

