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Securities Act (Wakefield Health Limited 
and Royston Hospital Limited) Exemption 

Notice 2005 

Pursuant to the Securities Act 1978, the Securities Commission 
gives the following notice (to which is appended a statement of 
reasons of the Securities Commission). 
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Notice 
Title 
This notice is the Securities Act (Wakefield Health Limited 
and Royston Hospital Limited) Exemption Notice 2005. 

2 Commencement 
This notice comes into force on the day after the date of its 
notification in the Gazette. 

3 Expiry 
This notice expires on the close of 30 November 2009. 

4 Interpretation 
(1) In this notice, unless the context otherwise requires,-

Act means the Securities Act 1978 

amalgamated company means the company that is the result 
of, and continues after, the amalgamation 
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amalgamation means the proposed amalgamation between 
Royston and Wakefield under sections 219 to 221 of the 
Companies Act 1993 

Regulations means the Securities Regulations 1983 

Royston means Royston Hospital Limited 

Royston securities holder means a person who, at the time 
the amalgamation is implemented, is the registered holder of 
Royston securities 

Royston security means an equity security issued by Royston 

specified equity securities means equity securities offered by 
Wakefield to a Royston securities holder as part of the 
amalgamation 

Wakefield means Wakefield Health Limited 

Wakefield securities holder means a person who is the regis
tered holder of Wakefield securities 

Wakefield security means an equity security issued by 
Wakefield. 

(2) Any term or expression that is defined in the Act or the 
Regulations and used, but not defined, in this notice has the 
same meaning as in the Act or the Regulations. 

5 Exemption from clause 1(4) of Schedule 1 of Regulations 
Wakefield, Royston, and every person acting on behalf of 
either or both of them are exempted from clause 1 ( 4) of 
Schedule 1 of the Regulations in respect of any specified 
equity securities. 

6 Conditions of exemption 
(1) The exemption in clause 5 is subject to the condition that the 

registered prospectus for the offer of the specified equity 
securities contains the following information: 

2 

(a) the number of specified equity securities that each Roy
ston securities holder will receive for that person's Roy
ston securities, assuming that no adjustment to that 
number is required to take account of any Wakefield 
securities that are cancelled as a result of a Wakefield 
securities holder exercising a minority buy-out right 



2005/297 

Securities Act (Wakefield Health Limited 
and Royston Hospital Limited) Exemption 

Notice 2005 cl6 

under section 110 of the Companies Act 1993 in rela
tion to the amalgamation; and 

(b) an explanation as to why the exact consideration to be 
paid for the specified equity securities is not known at 
the date of the registered prospectus, including circum
stances that may affect the consideration; and 

(c) whether any change in the number of Wakefield securi
ties offered for each Royston security would affect the 
monetary value of the consideration and-
(i) if so, why; or 
(ii) if not, why not; and 

(d) the basis on which any adjustments to the consideration 
would be made; and 

(e) how and when Royston security holders will be able to 
ascertain the exact consideration. 

(2) The exemption in clause 5 is subject to the further condition 
that the registered prospectus for the offer of the specified 
equity securities contains-
(a) pro forma financial statements for the amalgamated 

company prepared-
(i) as if the amalgamation had been implemented; 

and 
(ii) as at the dates of Wakefield's and Royston's last 

audited financial statements for the accounting 
period ending 31 March 2005; and 

(b) a directors' statement, by the directors of both Wake
field and Royston in respect of their own company, after 
due inquiry by them in relation to the period between 
the date of the pro forma financial statements and the 
date of the registered prospectus, that there have not, in 
their opinion, arisen any circumstances that materially 
adversely affect-
(i) the trading or profitability of the company; or 
(ii) the value of its assets; or 
(iii) the ability ofthe company to pay its liabilities due 

within the next 12 months. 

Dated at Wellington this 18th day of November 2005. 
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The Common Seal of the Securities Commission was affixed in the 
presence of: 

[LS.] 

Statement of reasons 

J. Diplock, 
Chairperson. 

This notice comes into force on the day after the date of its notifica
tion in the Gazette and expires on 30 November 2009. It exempts 
Wakefield Health Limited (Wakefield), Royston Hospital Limited 
(Royston), and every person acting on behalf of either or both of 
them from clause 1(4) of Schedule 1 of the Securities Regulations 
1983 (the Regulations) in respect of equity securities in Wakefield 
intended to be offered to Royston securities holders under the amal
gamation of the 2 companies. The exemption is subject to 
conditions. 

The Securities Commission considers that it is appropriate to grant 
the exemption because-
• the potential for adjustment to the number of securities each 

Royston securities holder would receive should Wakefield 
security holders exercise their minority buy-out rights means 
that the price and number of the securities to be allotted to 
Royston securities holders under the amalgamation will not 
be known at the date of the registered prospectus. Accor
dingly, an exemption is necessary for the amalgamation to 
proceed: 

• the conditions of exemption require Wakefield and Royston 
to provide sufficient alternative information to Royston secur
ities holders about the pricing mechanism for the securities to 
be allotted, including why the exact consideration is not 
known, the basis on which any adjustments will be made, and 
how and when Royston securities holders will be able to 
ascertain the exact consideration being paid: 

• the Securities Commission has previously granted an exemp
tion from clause 1 ( 4) of Schedule 1 of the Regulations under 
the class exemption notice the Securities Act (Amalgama
tions) Exemption Notice 2002 in respect of securities offered 
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as part of an amalgamation effected under Part 13 of the 
Companies Act 1993. The exemption sought is consistent 
with the Commission's policy on those amalgamations: 

• the condition of the exemption requiring the registered pro
spectus to include pro forma financial statements and a direc
tors' statement that no materially adverse circumstances have 
arisen between the date of the pro forma statements and the 
date of the prospectus will provide useful information for 
Royston securities holders. 

Issued under the authority of the Acts and Regulations Publication Act 1989. 
Date of notification in Gazette: 24 November 2005. 
This notice is administered by the Securities Commission. 
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