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BIOCARTIS GROUP NV 

-------------------------- 

LISTING AND ADMISSION TO TRADING ON EURONEXT BRUSSELS OF 

€150,000,000 4.00% SENIOR UNSECURED CONVERTIBLE BONDS DUE 2024 
-------------------------- 

This prospectus (the "Prospectus") relates to the admission to trading and listing (the "Listing") of the €150,000,000 4.00% convertible bonds due 
2024 (the "Convertible Bonds" or the "Bonds") of Biocartis Group NV (the "Issuer" and, together with its consolidated subsidiaries, "Biocartis"), a 
limited liability company organized under the laws of Belgium, registered with the legal entities register (Antwerp, div ision  Mechelen) under enterprise 
number 0505.640.808, with LEI number 549300J4HOJL5KG8HY54, and with registered office located at Generaal de Wittelaan 11B, 2800 Mechelen, 
Belgium. 

The Convertible Bonds were issued at 100% of their principal amount on 9 May 2019 (the "Closing Date") and bear interest at a rate of 4% per annum, 

payable semi-annually in arrear in equal instalments on 9 May and 9 November in each year, with the first payment of interest being made o n 9 November 
2019. Unless previously redeemed or purchased and cancelled, the Convertible Bonds will be redeemed in  full at their principal amount on 9 May 2024. 
The Convertible Bonds may be redeemed prior to the maturity date in certain circumstances. The initial Conversion Price (as defined below) is equal to 
€12.8913 per Ordinary Share (as defined below). For more information, reference is made to the full terms and conditions of the Convertible Bonds (the 
"Terms" or the "Conditions"). Subject to and as provided in the Terms, each Convertible Bond shall entitle the holder to convert such Convertible Bond 
into new and/or existing Ordinary Shares (as defined below) as determined by the Issuer, in each case credited as fully paid.  

Application has been made to admit to trading and to list the Convertible Bonds on the regulated market of Euronext Brussels ("Euronext Brussels"). 
Trading of the Convertible Bonds on the regulated market of Euronext Brussels is expected to commence on or about 15 November 2019 (the "Listing 

Date"). The ordinary shares (the "Ordinary Shares") of the Issuer are listed on Euronext Brussels under the symbol "BCART". The Issuer has, amongst 
other undertakings, agreed to use all reasonable endeavors to ensure that the Ordinary Shares issued upon conversion of any Convertible Bonds wil l, as 
soon as is practicable, be admitted to listing and trading on the Relevant Stock Exchange (as defined in the Terms). The closing price of the Ordinary 
Shares on Euronext Brussels on 13 November 2019 was €6.29 per Ordinary Share. 

The Convertible Bonds are debt instruments. Investing in the Convertible Bonds involves risks. Investors in the Convertible Bonds lend 
money to the Issuer which undertakes to pay interest on a semi-annual basis and to pay the principal amount at maturity. In addition, 
each Convertible Bond shall entitle the investor to convert such Convertible Bond into existing and/or new Ordinary Shares of the 
Issuer. In case of bankruptcy or default of payment of the Issuer, the risk exists that the investors do not recover amounts due to them 

and that they suffer a total or partial loss of their investment. The Convertible Bonds are meant for investors who are able to assess 
the risks based on their knowledge and financial experience. Any decision to invest in the Convertible Bonds must be based on the 
entire information provided in the Prospectus, including the section "Risk factors" beginning on page 8 and, in general, the risk factors 
which could affect the Issuer's ability to fulfil its obligations related to the Convertible Bonds and the risk factors which are important 
for the assessment of the market risks related to the Convertible Bonds. 

Neither the Convertible Bonds, nor the Ordinary Shares that may be issued upon conversion of the Convertible Bonds, have been  or will be registered 
under the US Securities Act of 1933, as amended (the "Securities Act"), or with any securities regulatory authority of any state or other jurisdiction of 
the United States. The Convertible Bonds were offered and sold outside the United States in reliance on Regulation S ( "Regulation S") under the 
Securities Act and, unless the Convertible Bonds are registered under the Securities Act or an exemption from the registration requirements of the 

Securities Act is available, may not be offered, sold or delivered within the United States (as that term is defined in Regulation S). 

The Issuer has not authorized any offer of the Convertible Bonds to the public in any Member State of the European Economic A rea ("EEA") or elsewhere.  

The Convertible Bonds are in dematerialized form in accordance with the Belgian Companies Code (Wetboek van vennootschappen/Code des sociétés) of 
7 May 1999, as amended or superseded (the "Belgian Companies Code"). The Convertible Bonds are represented by book -entry in the records of the 
securities settlement system operated by the National Bank of Belgium (the "NBB") or any successor thereto (the "NBB-SSS"). The Convertible Bonds 
can be held by their holders through participants in the NBB-SSS, including Euroclear, Clearstream and through financial intermediaries which in turn hold 
the Convertible Bonds through Euroclear or Clearstream, or other participants in the NBB-SSS (ISIN: BE0002651322 / Common Code: 199295039).  

The Convertible Bonds may be held only by, and transferred only to, eligible investors referred to in article 4 of the Belgian Royal Decree of 26 May 1994 
on the deduction and compensation of withholding tax in accordance with chapter I of the Belgian Law of 6 August 1993 in relation to transactions with 
certain securities, holding their securities in an exempt securities account that has been opened with a financial institution that is a direct or indirect 
participant in the NBB-SSS. The Convertible Bonds are in principal amounts of €100,000 each and may only be settled in principal amounts equal to that 
denomination and integral multiples in excess thereof. 

This Prospectus does not constitute, and neither the Issuer nor the Listing Agent (as defined below) is making, an offer to sell the Convertible Bonds or 
soliciting an offer to purchase any of the Convertible Bonds to any person in any jurisdiction where such an offer or solicitation is not permitted. The 
Convertible Bonds may not be offered or sold, directly or indirectly, and neither this Prospectus nor any other Listing related documents may be distributed 

or sent to any person or into any jurisdiction, except in circumstances that will result in the compliance with all applicable laws and regulations. Persons 
into whose possession this Prospectus may come are required to inform themselves about, and to observe all, such restrictions. The Issuer does not 
accept any responsibility for any violation by any person, whether or not it is a prospective purchaser of Convertible Bonds,  of any such restriction.  

This document constitutes a listing prospectus for purposes of article 3 of Regulation 2017/1129 of the European Parliament and of the Council of 14 
June 2017 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, and repealing 
Directive 2003/71/EC, as amended (the "Prospectus Regulation") and has been prepared in accordance with the provisions of the Prospectus Regulation 
and the Belgian Act of 11 July 2018 on the offering of investment instruments to the public and the admission of investment instruments to the trading 

on a regulated market, as amended (the "Belgian Prospectus Act"). The English language version of this Prospectus was approved by the Belgian 
Financial Services and Markets Authority (the "FSMA ") on 5 November 2019, as competent authority under the Prospectus Regulation.  

This Prospectus has been drawn up as a simplified prospectus in accordance with Article 14(1) of the Prospectus Regulation.  

PROSPECTUS DATED 14 NOVEMBER 2019 
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SUMMARY OF THE PROSPECTUS  

Introduction and warnings 

Disclosure requirement 

Name and international securities identification number (ISIN) of the Convertible Bonds  

 The Convertible Bonds are €150,000,000 4.00% senior unsecured Convertible Bonds due 2024 convertible into new 

and/or existing Ordinary Shares of the Issuer.  

 The international securities identification number (ISIN) of the Convertible Bonds is BE0002651322.  

 The Common Code of the Convertible Bonds is 199295039.  

Identity and contact details of the Issuer, including its legal entity identifier (LEI) 

 The Issuer is Biocartis Group NV, a limited liability company organized under the laws of Belgium, registered with the 
legal entities register (Antwerp, division Mechelen) under enterprise number 0505.640.808, with LEI number 

549300J4HOJL5KG8HY54, and with registered office located at Generaal de Wittelaan 11B, 2800 Mechelen, Belgium.  

 The Issuer can be contacted by phone (+32 15 631 729), email (IR@biocartis.com) or via the contact form available 

on Biocartis' website (https://investors.biocartis.com/en).  

Identity and contact details of the competent authority that approved this Prospectus  

 The FSMA is the competent authority under the Prospectus Regulation.  

 The FSMA can be contacted by phone (+32 (0)2 220 52 11), email (info@fsma.be) or via the contact form available 

on the FSMA's website (www.fsma.be).  

Date of approval of this Prospectus 

As competent authority under the Prospectus Regulation, the FSMA approved the English language version of the 

Prospectus on 5 November 2019 in accordance with article 20 of the Prospectus Regulation.  

Warnings 

This summary must be read as an introduction to this Prospectus and is provided to aid investors when considering whether 

to invest in the Convertible Bonds, but is not a substitute for this Prospectus. Any decision to invest in Convertible Bonds 
should be based on consideration of this Prospectus as a whole. In case of bankruptcy or default of payment of the Issuer, 

the risk exists that investors in the Convertible Bonds do not recover amounts due to them and that they suffer a total or 
partial loss of their investment. No civil liability will attach to the persons responsible for this summary in any Member St ate 

of the EEA solely on the basis of this summary, including any translat ion thereof, unless it is misleading, inaccurate or 
inconsistent when read together with the other parts of this Prospectus or it does not provide, when read together with the 

other parts of this Prospectus, key information in order to aid investors when considering whether to invest in the 

Convertible Bonds. Where a claim relating to this Prospectus is brought before a court in a Member State of the EEA, the 
plaintiff may, under the national legislation of the Member State of the EEA where the claim is brought, be required to bear 

the costs of translating this Prospectus before the legal proceedings are initiated.  

Key information on the Issuer 

Disclosure requirement 

Who is the issuer of the Convertible Bonds? 

 The Issuer is Biocartis Group NV, a limited liability company organized under the laws of Belgium, registered with the 

legal entities register (Antwerp, division Mechelen) under enterprise number 0505.640.808, with LEI number 

549300J4HOJL5KG8HY54, and with registered office located at Generaal de Wittelaan 11B, 2800 Mechelen, Belgium. 

 The principal activity of Biocartis is to provide easy and direct access to molecular diagnostics (MDx) information close 

to the clinical decision-making point and without the need for complex laboratory infrastructure.  Biocartis is focused 
on executing a profitable growth strategy that builds value in the oncology MDx market. The oncology MDx market is 

growing rapidly as a result of a rise in global incidence of cancer, an increased need for molecular testing as more and 
more targeted therapies become available, and as a result of an increased decentralization of testing. In this context, 

Biocartis has developed and is commercializ ing the Idylla™ platform as well as a menu of Idylla™ tests. The Idylla™ 

platform is a fully automated, real-time polymerase chain reaction (PCR) based MDx system that provides same-day 
results enabling physicians to make timely decisions on patients' therapy. Biocartis' current Idylla™ menu of tests 

provides assays or tests in the field of oncology centered around known biomarkers for melanoma, colorectal and lung 

cancers, and proprietary gene signatures.  

mailto:IR@biocartis.com
https://investors.biocartis.com/en
http://www.fsma.be/
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 On 5 September 2019, the Issuer announced its business highlights and financial results for the first six months of 

2019, and provided an updated outlook for the full year 2019. In terms of guidance for the full year 2019, the Issuer 

provided the following update: 

o Installed base: Guidance for full year installed base growth is now set in the range of 325-350 new Idylla™ 

instrument placements. 
o Cartridge volume: Guidance for full year commercial Idylla™ cartridge volume growth is decreased and now set 

in the range of 30% - 35%. 

o Cash position: Guidance for cash position now set in the range of EUR 170m-175m by year-end. 

The updated guidance reflects changes in the approach regarding the commercialization in the US in the course of 
2019 and a pick-up of US cartridge volume that was below expectations due to a more gradual increase of cartridge 

orders after the Idylla™ instrument implementation. The latter is related to a variety of reasons including education 

on amended standard operational procedures and a gradual switch from current testing methodologies to Idylla™.  

 On 14 November 2019, the Issuer provided a business update for the third quarter of 2019, post-period events and 

an outlook for the remainder of the year 2019. In terms of guidance, the guidance for the full year 2019 was reiterated, 
namely, expected full year installed base growth in the range of 325-350 Idylla™ instruments, full year increase in 

commercial Idylla™ cartridge volume in the range of 30%-35%, and a targeted cash position in the range of EUR 

170m -175m by year end. 

 The Issuer has a relatively widely held shareholder base, and no single shareholder controls the Issuer.  

The table below provides an overview of the shareholders that notified the Issuer pursuant to applicable transparency 
disclosure rules, up to the date of this Prospectus. Although the applicable transparency disclosure rules require that 

a disclosure be made by each person passing or falling under one of the relevant thresholds (3%, 5% or a multiple of 

5%), it is possible that the information below in relation to a shareholder is no longer up-to-date. 
      
      

  

Date of 

Notification 
 

On a non-diluted basis 
 

On a fully diluted basis 
 

Number of 

Shares 
 

% of the 
voting rights 

attached to 
Shares 

 

Number of 

Shares 
 

% of the 
voting rights 

attached to 
Shares 

 

Invesco Ltd.  .................................. 28 May 2019 6,969,077 12.36% 6,969,077 9.76% 
Johnson & Johnson Innovation - JJDC, 

Inc. ............................................. 12 December 2016 6,107,518 10.83% 6,107,518 8.55% 

Sycomore Asset Management SA  ......... 29 October 2019 2,792,397 4.95% 2,792,397 3.91% 

Debiopharm Innovation Fund S.A......... 30 September 2019 2,750,304 4.88% 2,750,304 3.85% 

ParticipatieMaatschappij Vlaanderen NV 

(Flemish Region)............................. 22 February 2018 2,268,861 4.02% 2,268,861 3.18% 

For further information on this table and its components, reference is made to the section "PRINCIPAL 
SHAREHOLDERS" of this Prospectus. 

 On the date of this Prospectus, the board of directors of the Issuer is composed of Christian Reinaudo (acting through 

CRBA Management BVBA), Herman Verrelst, Luc Gijsens (acting through Luc Gijsens BVBA), Leo Steenbergen (acting 

through CLSCO BVBA), Ann-Christine Sundell, Harry Glorikian (acting through Scientia II LLC) and Roald Borré. 
Christian Reinaudo is the chairman of the board of directors of the Issuer and Herman Verrelst is the Chief Executive 

Officer of the Issuer. The Issuer's statutory auditor is Deloitte Bedrijfsrevisoren/Réviseurs d'Entreprises CVBA/SCRL, 
registered with the Belgian Institute of Registered Auditors (Instituut van de Bedrijfsrevisoren/Institut des Réviseurs 
d'Entreprises), with office address at Gateway building, Luchthaven Brussel Nationaal 1 J, B-1930 Zaventem, Belgium,  
represented by Gert Vanhees. 

What is the key financial information regarding the Issuer? 

The summarised condensed consolidated financial information as at 31 December 2018 and 31 December 2017 set forth 

below has been extracted without material adjustment from the audited consolidated financial statements of the Issuer as 

of and for the year ended 31 December 2018 (the Annual Financial Statements) and the condensed consolidated interim 
financial information as of and for the six-month period ended 30 June 2019 (with comparative figures for the six -month 

period ended 30 June 2018) has been extracted without material adjustment from the unaudited condensed consolidated 
financial statements of the Issuer as of and for the six-month's period ended 30 June 2019 (the Interim Financia l 

Statements). The Annual Financial Statements have been prepared in accordance with IFRS. The Interim Financia l 

Statements have been prepared in accordance with IAS 34.  
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Consolidated income statement 

Condensed Consolidated Balance Sheet 

 

Six month 

period ended 
30 June 2019 

Six month 

period ended 
30 June 2018 

Year ended 
31 Dec 2018 

Year ended 
31 Dec 2017 

 (in €000) 

 (unaudited) (audited) 

Total operating income     
 17,298 12,741 28,651 23,110 

Operating expenses     

Cost of sales -8,742 -6,890 -15,349 -8,673 
Research and development 
expenses -20,031 -16,029 -36,842 -39,594 
Sales and marketing expenses -8,811 -7,152 -15,349 -11,600 
General and administrative 
expenses -6,399 -3,809 -7,971 -6,832 
 -43,983 -33,880 -75,511 -66,699 

     

Operating loss for the period -26,685 -21,139 -46,860 -43,589 

     
Financial result, net -2,822 -691 -1,402 -1,736 

     
Loss for the period before taxes -29,688 -21,830 -48,262 -45,325 

     

Loss for the period after taxes -29,670 -21,760 -48,153 -41,960 

 

Six month 

period ended 
30 June 2019 

Six month 

period ended 
30 June 2018 

Year ended 

31 December 
2018 

Year ended 

31 December 
2017 

 (in €000) 

 (Unaudited) (Audited) 

Assets     

 
 

    

 Non-current assets     

 Intangible assets 6,405 9,842 6,579 10,267 

 Property plant and equipment 43,694 29,519 30,391 26,199 

 Financial assets 5,052 5,052 5,052 5,052 

 
Investment in associates and joint  
ventures 2,593 0 0 0 

 Other non-current receivables 11 11 11 11 

 Deferred tax assets 6,776 6,736 6,569 6,572 

 
 

64,531  51,160 48,602  48,102 

 
 

    

      

 Current assets     

 Inventories 15,415 10,588 11,919 9,060 

 Trade receivables 8,059 6,977 9,744 6,892 

 Other receivables 4,327 3,683 3,751 2,856 

 Other current assets 1,592 1,714 1,830 1,517 

 Cash and cash equivalents 209,200 91,269 63,539 112,765 

 
 

238,593  114,231 90,783  133,090 

 
 

    

 Total assets 303,124 165,391 139,385 181,191 
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Condensed consolidated cash flow statement   

The Issuer's Annual Financial Statements have been audited, and the Interim Financial Statements have been reviewed, 
by Deloitte Bedrijfsrevisoren/Réviseurs d'Entreprises CVBA/SCRL, registered with the Belgian Institute of Registered 

Auditors (Instituut van de Bedrijfsrevisoren/Institut des Réviseurs d'Entreprises), with office address at Gateway building,  

Luchthaven Brussel Nationaal 1 J, B-1930 Zaventem, Belgium, represented by Gert Vanhees, who rendered an unqualified 

audit report on the Annual Financial Statements, which should be read in conjunction with the Annual Financial Statements.  

Equity and liabilities      

 
 

    

 

Equity attributable to owners of the 

Issuer 123,609  

 

112,660 87,351  132,239 

 
 

    

 Non-current liabilities     

 Provisions 7 67 28 16 
 Financial liabilities 160,652 31,842 30,221 31,359 
 Deferred income 869 6 6 10 

 Accrued charges 0 2,053 1,501 1,767 

 
 

161,528 33,968 31,756  33,152 

 
 

    

 Current liabilities     
 Financial liabilities 6,079 6,302 5,114 4,029 
 Trade payables 5,210 6,454 7,973 5,555 
 Deferred income 1,547 2,048 3,010 2,777 

 Other current liabilities 5,151 3,958 4,181 3,439 

 
 

17,987  18,763 20,278  15,800 

 
 

    

Total equity and liabilities 303,124 165,391 139,385 181,191 

 

Six month 

period ended 
30 June 2019 

Six month 

period ended 
30 June 2018 

Year ended 
31 Dec 2018 

Year ended 
31 Dec 2017 

 (in €000) 

 (unaudited) (audited) 

Cash flow used in operating activities -28,357 -20,335 -41,993 -41,405 
Cash flow used in investing activities -5,267 -2,301 -5,820 -4,320 

Cash flow from financing activities 179,465 1,251 -1,507 75,256 

Net increase / (decrease) in cash and 
cash equivalents 145,841 -21,385 -49,320 29,531 

 
    

Cash and cash equivalents at the beginning 

of the period 63,539 112,765 112,765 83,246 

Effects of exchange rate changes on the 
balance of cash held in foreign currencies -180 -110 94 -12 

Cash and cash equivalents at the end 
of the period 209,200 91,269 63,539 112,765 

What are the key risks that are specific to Biocartis?  

Biocartis is subject to the following material risks, in addition to other risks that are mentioned in the Prospectus in rela tion 

to Biocartis' business and industry:  

Strategic and commercial risks 

 The oncology MDx industry is highly competitive and subject to rapid technological changes. If Biocartis' current or 

future competitors develop superior, alternative or more widespread solutions and technologies, or obtain regulatory 
clearance or approval before Biocartis does, or obtain greater intellectual property protection, Biocartis' competitive 

position and operations would be negatively impacted.  
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 The commercial success of Biocartis will depend on the market acceptance of the Idylla™ platform, its menu of tests 

and the relevance thereof. There can be no assurance that Biocartis' current products or any further products launched 
by Biocartis will gain acceptance by the market as a number of factors (such as potential delays in the launch of new 

tests), many of which are outside the control of Biocartis, may affect market acceptance. 

 Biocartis has entered into, and relies upon, a number of partnerships and alliances, including joint ventures, the 
termination of which may have negative effects on Biocartis. For example, Biocartis had a distribution collaboration 

with Fisher Healthcare (part of Thermo Fisher Scientific Inc.) for the US market. On 5 September 2019, it was also 
announced that the Company and Fisher Healthcare jointly agreed to terminate, with immediate effect, their 

distribution collaboration for the US market. The Company also announced that, going forward, Biocartis ' US direct 

sales team will drive US commercialization and will be further expanded according to market needs . Biocartis has only 
limited experience in commercializing MDx platforms and is limited in size and resources, and if Biocartis fails to further 

grow its commercializat ion infrastructure successfully, this will have a material adverse effect on Biocartis' business, 

financial condition and results of operations. 

Operational risks 

 Biocartis may not be able to manufacture or outsource manufacturing of its products in sufficient quantities, in a timely  

manner or at a cost that is economically attractive. In particular, there can be no assurance that the manufacturing 

transfer from the existing production line for Idylla™ cartridges to a more automated and higher volume production 
line can be completed in time, nor that it would enable Biocartis to manufacture products in sufficient  quantities, to 

the same standards and at an economically attractive cost compared to Biocartis ' competitors, or at all. Such transfer 
could also require new registrations or updates to registrations of existing products that could adversely impact the 

availability of products from the new production line in select countries and/or regions.  

 Biocartis relies on multiple suppliers to produce the individual components required for its Idylla™ platform and Idylla™ 
tests, some of whom are single source suppliers. The nature of Biocartis' products requires customized components 

that are currently available from a limited number of sources. For a number of components, Biocartis relies on single 
source suppliers. There can be no assurance that Biocartis' suppliers will at all times be able or willing to continue to 

provide the components Biocartis needs, at suitable prices or in sufficient quantity or quality. This could affect Biocartis ' 

ability to continue supply to its customers which could result in financial and reputational damages. 

Legal and intellectual property related risks 

 Biocartis is exposed to potential product liability claims that are inherent in clinical testing and MDx. Biocartis faces the 
risk of liability for damages if there are deficiencies with any of its products, affecting among others product 

performance, due to component failures, manufacturing errors, design or labelling defects or other deficiencies and 
issues. Biocartis cannot be certain that it will be able to successfully defend any product liability lawsuit brought against 

it. Regardless of merit or eventual outcome, product liability claims may result in decreased demand, reputational 

damage, litigation costs and potential monetary awards.  

 Biocartis' intellectual property rights form the basis of its products and technologies. If Biocartis fails to obtain patent 

protection for the products it develops or otherwise fails to maintain and adequately protect its intellectual property 
rights, Biocartis' business could suffer. There is no assurance that Biocartis' intellectual property rights will not be 

challenged, invalidated, circumvented or rendered unenforceable.  

 Intellectual property infringement claims from third parties could be time-consuming and costly to defend and may 

result in damages, or prevent Biocartis from commercializ ing its products.  

Regulatory risks 

 Regulatory agencies such as the US Food and Drug Administration strictly regulate the promotional claims that may 

be made about medical devices or related products placed on their market. If Biocartis is found to have made false or 

misleading claims about its products, or otherwise have violated promotion, advertising or distribution restrictions, 
Biocartis may become subject to significant fines and/or other liabilities, including being prohibited from importing into 

these markets. 

Financial risks 

 Biocartis has incurred operating losses, negative operating cash flow and an accumulated deficit since inception and 
may never become profitable. There can be no assurance that Biocartis will achieve profitability, which could impair its 

ability to sustain operations or obtain any required additional funding. If Biocartis does achieve profitability in the 

future, it may not be able to sustain profitability in subsequent periods, and it may suffer net losses and/or negative 

operating cash flows in subsequent periods.  
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Key information on the Convertible Bonds 

Disclosure requirement 

What are the main features of the Convertible Bonds? 

 The Convertible Bonds (ISIN BE0002651322) are €150,000,000 4.00% senior unsecured Convertible Bonds due 2024 

convertible into new and/or existing Ordinary Shares of the Issuer.  

 The Convertible Bonds were issued at 100% of their principal amount on 9 May 2019 and bear interest at a rate of 

4% per annum, payable semi-annually in arrear in equal instalments on 9 May and 9 November in each year, with the 
first payment of interest being made on 9 November 2019. Unless previously redeemed or purchased and cancelled, 

the Convertible Bonds will be redeemed in full at their principal amount on 9 May 2024. The Convertible Bonds may 

be redeemed prior to the maturity date in certain circumstances.  

 The initial Conversion Price is equal to €12.8913 per Ordinary Share.  

 The Convertible Bonds are in dematerialized form, in accordance with the Belgian Companies Code, in denominations 
of EUR 100,000 and may only be settled in principal amounts equal to that denomination and integral multiples in 

excess thereof. They are represented by book-entries in the records of the NBB-SSS. 

 The rights of the Bondholders are set out in the Terms and in the Belgian Companies Code, including the right to 
request to convene a meeting of Bondholders by Bondholders holding not less than one tenth of the aggregate nominal 

amount of the outstanding Convertible Bonds. Bondholders will not be shareholders of the Issuer prior to conversion. 
Bondholders will not have any voting rights, any right to receive dividends or other distributions or any other  rights 

with respect to the Ordinary Shares until such time, if any, as Bondholders convert their Convertible Bonds into Ordinary 

Shares and such Ordinary Shares are issued by the Issuer. Certain corporate actions, however, such as the distribution 
of dividends, or, subject to certain conditions, the issuance of shares or other equity securities can give rise to an 

adjustment of the Conversion Price at which the Convertible Bonds can be converted into Ordinary Shares pursuant to 

Condition 5 of the Terms. 

 The Convertible Bonds constitute senior, direct, unconditional, unsubordinated and unsecured obligations of the Issuer, 

ranking pari passu and rateably, without any preference among themselves, and equally with all other existing and 
future unsecured and unsubordinated obligations of the Issuer (other than in respect of statutorily preferred creditors). 

Upon a winding-up of the Issuer or if insolvency proceedings are brought in relation to the Issuer, the Convertible 
Bonds will be effectively subordinated to all of the Issuer's secured indebtedness, to the extent of the value of the 

collateral securing such indebtedness. 

 The Convertible Bonds may be held only by, and transferred only to, eligible investors referred to in article 4 of the 
Belgian Royal Decree of 26 May 1994 on the deduction and compensation of withholding tax in accordance with chapter 

I of the Belgian Law of 6 August 1993 in relation to transactions with certain securities, holding their securities in an 
exempt securities account that has been opened with a financial institution that is a direct or indirect participant in the 

NBB-SSS. 

 The Issuer has not declared or paid dividends on its shares to date, and it is not expected that the Issuer will declare 

or pay dividends in the foreseeable future. In the future, the Issuer's dividend policy will be determined and may 

change from time to time upon proposal of the Issuer's board of directors. The Conversion Price will be adjusted 

downwards in respect of any dividend or distribution declared or made by the Issuer. 

Where will the Convertible Bonds be traded? 

An application has been made for the Listing on the regulated market of Euronext Brussels of all Convertible Bonds. The 
Convertible Bonds are expected to be listed with ISIN BE0002651322. Trading is expected to commence on or about 15 

November 2019. 

Is there a guarantee attached to the Convertible Bonds? 

There is no guarantee attached to the Convertible Bonds.  

What are the key risks that are specific to the Convertible Bonds?  

The Convertible Bonds are meant for investors who are able to assess the risks based on their knowledge and financial 

experience. The Convertible Bonds are subject to the following material risks, in addition to other risks that are mentioned  

in the Prospectus in relation to the Convertible Bonds: 

Risks related to the nature of the Convertible Bonds 

 Convertible Bonds are debt securities which may not be a suitable investment for all investors. Investing in the 
Convertible Bonds involves risks. Investors in the Convertible Bonds lend money to the Issuer which undertakes to pay 

interest on a semi-annual basis and to pay the principal amount at maturity.  

 The Issuer may not have the ability to repay the Convertible Bonds. The Issuer 's ability to repay the Convertible Bonds 
will depend on the Issuer's financial condition (including its cash position resulting from its ability to receive income 
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and dividends from its subsidiaries) at the time of the requested repayment. The Issuer has been incorpora ted as a 

company in Belgium under the laws of Belgium and is subject to Belgian insolvency legislation. There can be no legal 

assurance that the Issuer will not be declared insolvent or bankrupt.  

Risks related to the Conditions 

 The Convertible Bonds are structurally subordinated to the secured obligations of the Issuer. The Convertible Bonds 
constitute senior, direct, unconditional, unsubordinated and unsecured obligations of the Issuer ranking pari passu and 

rateably, without any preference among themselves, and equally with all other existing and future unsecured and 

unsubordinated obligations of the Issuer (other than in respect of statutorily preferred creditors).  

 Bondholders have limited anti-dilution protection. The Conversion Price at which the Convertible Bonds may be 

converted into Ordinary Shares will be adjusted in certain events set out in the Terms. Such events include, among 
others, a consolidation, reclassification, redesignation or subdivision of the Ordinary Shares, capitalization of profits  or 

reserves, the payment of dividends by the Issuer, rights issue or grant of other subscription rights or other event 
affecting the Ordinary Shares, but only in the situations and only to the extent provided under the Terms. Except as 

provided for in the Terms, there is no requirement that there should be an adjustment for corporate or other events 
that may affect the value of the Ordinary Shares. Events in respect of which no adjustment is made, may adversely 

affect the value of the Ordinary Shares and, therefore, adversely affect the value of the Convertible Bonds.  

Risks related to the listing of, and market in, the Convertible Bonds 

 There is no active trading market for the Convertible Bonds and one may not develop. There is no assurance that an 

active trading market will develop or sustain. Accordingly, there is no assurance as to the development or liquidity of 
any trading market for the Convertible Bonds. Therefore, investors may not be able to sell their Convertible Bonds 

easily or at all, or at prices that will provide them with a yield comparable to similar investments that have a developed 

secondary market. 

Key information on the admission to trading on Euronext Brussels 

Disclosure requirement 

Under which conditions and timetable can I invest in the Convertible Bonds?  

The Convertible Bonds have been in issue since 9 May 2019. An application has been made for the Listing on the regulated 

market of Euronext Brussels of all Convertible Bonds. The Convertible Bonds are expected to be listed with ISIN 

BE0002651322. Trading is expected to commence on or about 15 November 2019.  

The aggregate of the administrative, legal, tax and audit expenses as well as the other costs in connection with the Listing 

(including but not limited to legal publications, printing and translation of the Prospectus and listing related documents) 
and the remuneration of the FSMA (which is estimated at EUR 14,500.00) and Euronext Brussels, is expected to amount to 

approximately EUR 155,000.00. 

Who is the person asking for admission to trade?  

The person asking admission to trading of the Convertible Bonds is Biocartis Group NV, a limited liability company organized 

under the laws of Belgium, registered with the legal entities register (Antwerp, division Mechelen) under enterprise number 

0505.640.808, with LEI number 549300J4HOJL5KG8HY54, and with registered office located at Generaal de Wittelaan 11B, 

2800 Mechelen, Belgium. 

Why is this Prospectus being produced?  

This Prospectus constitutes a listing prospectus for purposes of article 3 of the Prospectus Regulation and has been prepared  
in accordance with the provisions of the Belgian Prospectus Act. This Prospectus has been drawn up as a simplified 

prospectus in accordance with article 14(1) of the Prospectus Regulation.  

The Convertible Bonds were issued on 9 May 2019, by virtue of a resolution passed by the Issuer's board of directors on 

30 April 2019 within the framework of the authorized capital. The net proceeds of the issuance of the Convertible Bonds 

were intended to fund Biocartis' growth, in particular to support and expand the development and commercialization of the 
Idylla™ test menu and applications, its sales and marketing activities, further investments in its cartridge manufacturing 

capacity, and for working capital. The issuance was also intended to enable the Issuer to diversify its sources of financing 
and pro-actively optimize its capital structure. The remainder of the net proceeds will be used for general corporate 

purposes. 

To the knowledge of the Issuer, there are, on the date of this Prospectus, no potential conflicts of interest between any 
duties to the Issuer of the members of the board of directors and members of the executive management and their private 

interest and/or other duties.  
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RISK FACTORS 

The following risk factors may affect the future operating and financial performance of Biocartis and the value of 
an investment in the Issuer's securities. Examples of past experience have been included where material in aiding the 

understanding of the risk. Investors should carefully consider the following risk factors, as well as the other information 

contained in this Prospectus, before making an investment decision. These risks and uncertainties are not the only ones 
Biocartis faces. Additional risks and uncertainties not presently known, or that management currently believes to be 

immaterial, may also affect Biocartis' business, financial condition and results of operations. The risks have been subdivided 
in risks related to Biocartis' business and industry and risks related to the Convertible Bonds. The risks related to Biocartis ' 

business and industry are divided into five categories: strategic and commercial risks, operational risks, legal and intellectua l 

property related risks, regulatory risks, and financial risks. The risks related to the Convertible bonds are divided into four 
categories: risks related to the nature of the Convertible Bonds, risks related to the Conditions, risks relating to the listing 

of, and the market in, the Convertible Bonds, and risks in connection with the status of the investors in the Convertible 
Bonds. 

 

Risks related to Biocartis' business and industry 

Strategic and commercial risks 

The oncology MDx industry is highly competitive and subject to rapid technological changes. If Biocartis' 
current or future competitors develop superior, alternative or more widespread solutions and technologies, 
or obtain regulatory clearance or approval before Biocartis does, or obtain greater intellectual property 
protection, Biocartis' competitive position and operations would be negatively impacted. 

The molecular diagnostics ("MDx") industry is characterized by a rapid and continuous drive for technologica l 
innovation, evolving market standards, changes in customer needs, emerging competition and new product launches  that 

could impact the competitive positioning of Biocartis' current and future products. Biocartis may need to develop or in-
license new technologies and solutions to remain competitive, which could come with significant investments. Current or 

future competitors may succeed, or may have already succeeded, in developing solutions or services that are more effective 

or affordable, which could render Biocartis' present or future solutions obsolete or uneconomical. In addition, the 
introduction or announcement of new solutions by Biocartis, or others, could result in a delay of, or decrease in, sales of 

existing solutions, as Biocartis, or others, await regulatory approvals and as customers evaluate these new solutions. Failure  
to compete successfully may have a material adverse effect on Biocartis' business, financial condition and results of 
operations. 

Biocartis faces intense competition from a number of companies that offer solutions and technologies in its target 

markets. Although the Idylla™ platform is the first random-access sample-to-result platform to offer a broad menu of MDx  
tests in the oncology field, it could be that other random-access sample-to-result platforms will be brought to the market in 

the oncology field in the future or that existing random-access sample-to-result platforms that are currently deployed in 

other MDx markets could extend their focus to the oncology MDx market. Biocartis' primary competitors within the oncology  
MDx industry, some of which have substantially greater financial resources and larger, more established marketing, sales 
and service organizations than those of Biocartis, include: 

 larger and/or more established diagnostic companies with existing installed bases of high-throughput batch-
based MDx systems and existing menus of tests; 

 clinical service laboratories that provide entire MDx service solutions to customers, including tests, which they 

may themselves perform on commercially available instruments and test platforms or on internally  developed 
manual test protocols, also known as "homebrew" tests; 

 companies that market and/or develop integrated random-access sample-to-result systems that may directly 
compete with Idylla™; 

 companies that market and/or develop sequencing-, digital PCR-, or mass spectrometry based detection 
systems for use in MDx testing; and 

 companies developing tests for the above mentioned systems. 
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The commercial success of Biocartis will depend on the market acceptance of the Idylla™ platform, its menu 
of tests and the relevance thereof. 

Biocartis launched its Idylla™ platform and its first test, the Idylla™ BRAF Mutation Test, f or commercial sale in 

countries recognizing CE-marked in vitro diagnostic ("IVD") devices at the end of 2014. The CE-mark is a mandatory  

conformance mark on many products placed on the market in the European Union ("EU"). The letters "CE" stand for 
'Conformité Européenne' ('European Conformity'). 

Since the end of 2014, Biocartis has launched several additional tests, but so far Biocartis has only generated 
limited revenues. There can be no assurance that Biocartis' current products or any further products launched by Biocartis 
will gain acceptance by the market.  

A number of factors, many of which are outside the control of Biocartis, may affect the market acceptance of the 
products launched by Biocartis, including:  

 the speed and breadth of building an installed base of Idylla™ instruments and consoles, which will, in part, 
depend on the ability of Biocartis and its partners to commercialize the Idylla™ platform; 

 the speed at which customers start using the Idylla™ platform after installation, and the volume of tests they 
consume on their Idylla™ platform; 

 the performance of the products compared to competing products; 

 the breadth and quality of Biocartis' menu of tests and the timing of their development, including as compared 
to the test menus that competitors are developing;  

 potential delays in the launch of new tests (for further information, see risk factor "Delays in the development  
of tests may occur and cause a slower availability of a broad and clinically relevant menu of tests, which may 
result in increased costs and/or jeopardize Biocartis' ability to obtain market acceptance and/or relevant 
regulatory approvals in line with its strategy. Biocartis cannot give assurance that it will be able to launch new 
tests as quickly as it anticipates."); 

 the accurate anticipation of patients', healthcare providers' and payers' needs and emerging clinical and 
technology trends; 

 the competition (for further information, see risk factor "The oncology MDx industry is highly competitive and 
subject to rapid technological changes. If Biocartis' current or future competitors develop superior, alternative 
or more widespread solutions and technologies, or obtain regulatory clearance or approval before Biocartis 
does, or obtain greater intellectual property protection, Biocartis' competitive position and operations would 
be negatively impacted."); 

 the unavailability of Biocartis' products due to regulatory barriers (for further information, see risk factor 
"Biocartis' business could be significantly and negatively affected by substantial changes to government  
regulations, particularly in the European Union and the United States. "); 

 the market perception of the performance and quality of Biocartis' products; 

 the quality of the current and future service and maintenance organization of Biocartis to support customers;  

 the price and reimbursement level from third party payers (for further information, see risk factor "Biocartis 
faces uncertainties over the reimbursement for its products by third party payers and may be subject to strict 
price controls. Biocartis' potential customers are in part dependent on such reimbursement from third party 
payers, and inadequate coverage of reimbursement may compromise Biocartis' commercial success, which 
may adversely affect its future profitability."); 

 the ability to demonstrate to potential customers the benefits and cost -effectiveness of the products and 
services relative to others available on the market; 

 the ability of Biocartis to develop and maintain relationships with key opinion leaders; 

 the ability of Biocartis to hire new sales and marketing personnel and their effectiveness in executing its 
business strategy; and 
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 other potential advantages and disadvantages over alternative (MDx) products and services.  

These and other factors present obstacles to commercial market acceptance of Biocartis' current products, as well 
as any further products launched, for which Biocartis will have to spend substantial time and resources to overcome  them.  

Biocartis faces uncertainties over the reimbursement for its products by third party payers and may be 
subject to strict price controls. Biocartis' potential customers are in part dependent on such reimbursement 
from third party payers, and inadequate coverage of reimbursement may compromise Biocartis' commercial 
success, which may adversely affect its future profitability. 

The commercial success of Biocartis' Idylla™ platform, the Idylla™ tests and/or any future products depends, in 

part, on the degree to which they are reimbursed by public health administrations, private health insurers, managed care 
organizations and other organizations ("third party payers") in the countries in which Biocartis operates. Physicians and 

hospitals are unlikely to use the Idylla™ platform, the Idylla™ tests and/or any future products, at all or to a material extent, 
if they do not receive adequate reimbursement for the procedures utilizing Biocartis' products, and potential patients may  

be unwilling to pay for the Idylla™ platform, the Idylla™ tests and/or any future products themselves , or only at pricing 
levels which are uneconomical for Biocartis.  

To date, in most countries where Biocartis is commercializing its Idylla™ products, these are covered by existing 
"reimbursement codes". However, it may be that in some countries reimbursement for the Idylla™ platform, the current 

Idylla™ tests and/or any future Biocartis products will depend on obtaining a "reimbursement code" for such product (or 
underlying procedure). Obtaining a reimbursement code can be a lengthy process (which can take months to years) and 

there is no guarantee that such a code can be obtained at satisfactory pricing levels, or at all. Following the grant of a 

"reimbursement code", payers (e.g. national healthcare systems or health insurance companies) have to agree to provide 
coverage for the procedure(s) that use the Idylla™ platform, the Idylla™ tests and/or any future products. Failure to obtain 

attractive reimbursement may materially and adversely affect Biocartis' business, financial condition, results of operations 
and prospects. There is a risk that a portion of the patients that could benefit from Biocartis' products will not have any 

form of health insurance, and that those patients therefore will not seek treatment for their conditions, which could have a 
negative impact on the estimated market sizes for Biocartis.  

Reimbursement procedures in most countries where Biocartis is or will be active are highly complex and third party 
payer health plans are fragmented, which makes systematic reimbursement arrangements for new products that do not yet 

have an existing reimbursement difficult to establish. Consequently, Biocartis could be faced with significant efforts and 

expenses to establish, and may never succeed in establishing, widespread or systematic reimbursement arrangements for 
its future products. 

Furthermore, reimbursement levels are set by parties outside the control of Biocartis and they may change over 
time. Generally, hospitals, governments and third-party payers are increasingly exerting downward pressure on pricing and 

reviewing the cost effectiveness of medical products, therapies and services. With this global pressure on healthcare costs, 
third party payers are attempting to contain costs by, for example, limiting coverage and the level of reimbursement for 

new therapies. A reduction in reimbursement levels may affect the price that Biocartis is able to obtain for the Idylla™ 
platform and tests.  

Biocartis has entered into, and relies upon, a number of partnerships and alliances, including joint ventures, 
the termination of which may have negative effects on Biocartis.  

To develop, commercialize and distribute the Idylla™ platform and tests, Biocartis has entered into several 
commercial and strategic partnerships and alliances, including joint ventures, with Belgian and foreign companies. Such 

partnerships and alliances could be terminated, as the case may be outside the control of Biocartis, which could lead to 
reputational damages, increased investments and costs to be incurred by Biocartis, as well as other commercial prejudice.  
Moreover, finding alternatives for such partnerships might be difficult, time-consuming and may not be successful.  

Furthermore, as Biocartis relies on certain partners, the development and commercializat ion of the Idylla™ platform 
and tests could be substantially delayed or impaired if such partners: 

 fail to comply with its regulatory obligations; 

 do not successfully commercialize the Idylla™ platform; 

 do not conduct its collaborative activities in a timely manner; 

 do not devote sufficient time and resources to the partnership; 

 develop, either alone or with others, products that may compete with the Idylla™ platform and tests; 
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 dispute Biocartis' respective allocations of rights to any products or technology developed during the collaboration;  

 change their business strategy; 

 merge with a third party that wants to terminate the collaboration with Biocartis; 

 do not properly maintain or defend Biocartis' intellectual property rights or uses proprietary information in such a 
way as to invite litigation that could jeopardize or invalidate Biocartis' intellectual property or proprietary 
information or expose Biocartis to potential litigation; or 

 infringe the intellectual property rights of third parties, which may expose Biocartis to litigation and potential 
liability. 

For example, Biocartis had a distribution collaboration with Fisher Healthcare (part of Thermo Fisher Scientific Inc.) 

for the US market. Under this collaboration, Fisher Healthcare had exclusive distribution rights on the Idylla™ tests and non-
exclusive distribution rights on the Idylla™ instruments. On 5 September 2019, however, the Company and Fisher Healthcare 

announced that they jointly agreed to terminate, with immediate effect, their collaboration for distribition for the US market.  

The Company also announced that, going forward, Biocartis' US direct sales team will drive US commercializat ion and will 
be further expanded according to market needs. 

These and similar situations, as well as possible disagreements with partners could lead to delays in the 

collaborative research, development or commercializat ion of the Idylla™ platform and tests. Furthermore, disagreements 

with these partners could require or result in litigation or arbitration, which would be time-consuming, distracting and 
expensive. If any of these issues arise, it may delay the development and commercialization of the Idylla™ platform and 
tests, and may materially and adversely affect Biocartis' business, prospects, financial condition and results of operations.  

Operational risks 

Biocartis may not be able to manufacture or outsource manufacturing of its products in sufficient quantities, 
in a timely manner or at a cost that is economically attractive. 

Biocartis' revenues and other operating results going forward will depend, in large part, on its ability to manufacture 

and deliver its Idylla™ platform in sufficient quantities and quality, in a timely manner, and at a cost that is economically  

attractive. The Idylla™ platform comprises three components: the instrument, the console and the cartridge-based test. 
The manufacturing or assembly of the instrument and the console has been outsourced to a contract manufacturing partner 

("CMO"). The manufacturing of the bill of materials for the tests, including the test's plastic parts, are also outsourced to 
CMOs. The assembly of the cartridge is currently performed in-house at Biocartis' facilities in Mechelen (Belgium).  

Biocartis has constructed a more automated and higher volume production line for Idylla™ cartridges in its 
Mechelen (Belgium) facilities that, together with its first manufacturing line, should provide for sufficient manufacturing 

capacity to cover expected demand. Biocartis is currently in the process of transferring its commercial volume to this new 
production line. Due to the high level of complexity of the cartridge manufacturing process, there can be no assurance that 

such technology transfer can be completed in time, nor that it would enable Biocartis to manufacture products in sufficient  
quantities, to the same standards and at an economically attractive cost compared to Biocartis ' competitors, or at all. The 

manufacturing transfer could also require new registrations or updates to registrations of existing products that could 

adversely impact the availability of products from the new production line in select countries and/or regions (for further 
information, see risk factor "Biocartis' business could be significantly and negatively affected by substantial changes to 

government regulations, particularly in the European Union and the United States. "). All these factors could affect Biocartis ' 
ability to continue supply to its customers which could result in potential financial and reputational damages. 

If there are any unexpected stoppages or interruptions in production caused by, among other things, mechanica l 
breakdown, a fire or other incident at Biocartis' facilities in Mechelen or at the facilities of a CMO, or a delay in supply of 

components, this may lead to Biocartis failing to meet its obligations under any existing or future contracts it is a party to, 
customer complaints and delays in Biocartis' ability to realize revenues, which may have a materially adverse effect on 

Biocartis' business, financial condition and results of operations. There can be no assurance that the contracted CMOs will 

deliver products on time, or in compliance with the standards that are required by the relevant regulatory authorities, or 
that it will be able to manufacture Biocartis' products in sufficient quantities, to the same standards and at an economically  

attractive cost compared to Biocartis' competitors, or at all. In all these cases, the successful commercialization of Biocartis ' 
products may be adversely affected, which may have a materially adverse effect on Biocartis' business, financial condition 
and results of operations. 

Furthermore, Biocartis may need to enter into contractual relationships with other manufacturers for future 

increased demand of its products, and cannot provide any assurance that it will be able to do so on a timely basis, in 
sufficient quantities or on commercially reasonable terms. Accordingly, Biocartis may not be able to establish or mainta in 



12 

reliable, high-volume manufacturing at commercially reasonable costs. This may have an adverse impact on Biocartis ' 
manufacturing ability, which may, in turn, have a material adverse effect on Biocartis' business, financial condition and 
results of operations. 

Delays in the development of tests may occur and cause a slower availability of a broad and clinically relevant 
menu of tests, which may result in increased costs and/or jeopardize Biocartis' ability to obtain market 
acceptance and/or relevant regulatory approvals in line with its strategy. Biocartis cannot give assurance 
that it will be able to launch new tests as quickly as it anticipates.  

To date, the Idylla™ platform has been commercialized on the basis of a limited number of tests that are approved 

for clinical use. The availability of a broad and clinically relevant menu of tests that are approved for clinical use is an 
important decision factor to acquire and use a diagnostic platform, and management believes that offering a broader menu 

of such tests, including obtaining the required regulatory approvals,  in combination with making such tests globally available 
will be a key driver of demand for the Idylla™ platform. The continued development and commercializat ion of additional 

tests and geographical expansion are therefore a key part of Biocartis' strategy. In addition, Biocartis intends to seek 

regulatory approval for the Idylla™ platform and its menu of tests in a broad range of jurisdictions, which could come with 
significant investments and registration timelines. There can be no assurance that these products or any further products 
launched by Biocartis will gain acceptance by the market.  

Although Biocartis has a dedicated and experienced research and development team in place to develop tests, 

there can be no assurance that it will be able to launch new tests as quickly as it anticipates. Biocartis' in-house R&D team 
is complemented by external development partners. Additionally, Biocartis has established partnerships to develop and 

commercialize Idylla™ compatible tests and, in some cases, will also allow such partners to distribute the Idylla™ 
instruments and consoles. Biocartis intends to enter into additional (strategic) relationships with third parties for future 

tests. However, establishing such relationships can be difficult and time-consuming and may not be successful. To the 

extent Biocartis agrees to work exclusively with a party in a given area, opportunities to collaborate with others or develop 
opportunities independently could be limited. Furthermore, the development and commercializat ion of Idylla™ compatible 

tests via partners is outside of Biocartis' control (for further information, please see risk factor "Biocartis has entered into, 
and relies upon, a number of partnerships and alliances, including joint ventures, the termination of which may have negative  
effects on Biocartis."). 

Furthermore, Biocartis may experience unexpected delays or difficulties in the development and/or 

commercialization of tests (both on a standalone basis and together with partners), which may jeopardize and/or delay 
market acceptance of the Idylla™ platform. This could also jeopardize Biocartis' ability to enter into additional partnerships 

for the development and commercialization of tests and could consequently affect future revenue growth. A number of 

factors, many of which are outside the control of Biocartis, may result in delays or difficulties in the development or 
commercialization of tests by Biocartis and/or its partners, including:  

 the launch of a competing test by a competitor with similar or better performance, which could require a new 
development phase for Biocartis' tests in order to meet, among others, the desired performance levels; 

 technical or performance setbacks that require additional development work to be performed in order to meet 
the desired test specification; 

 Biocartis' delays in or poor performance of validation studies for any number of reasons, including a lack of 
sufficient numbers of testing samples, or a failure to meet the product specifications; 

 unexpected manufacturing or process flaws, which may require modifications to the test, platform or 

manufacturing processes (for further information, see risk factor "Biocartis may not be able to manufacture 
or outsource manufacturing of its products in sufficient quantities, in a timely manner or at a cost that is 
economically attractive.");   

 a changing regulatory environment, or delays in obtaining regulatory approval (for further information, see 
risk factor "Biocartis' business could be significantly and negatively affected by substantial changes to 
government regulations, particularly in the European Union and the United States."); 

 Biocartis' partners may have different strategies (including due to conflicts of interest), may not exercise the 

same level of diligence, or may have a lower success rate than Biocartis, when developing tests for the Idylla™ 
platform, or may choose to stop developing tests with Biocartis altogether.  

Each of these factors could result in increased costs for Biocartis and/or jeopardize Biocartis' ability to obtain market  
acceptance of, or relevant regulatory approvals for, the Idylla™ platform and its menu of tests in line with its strategy, 
which could have a materially adverse effect on Biocartis' business, financial condition and results of operations.  
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Biocartis has only limited experience in commercializing MDx platforms and tests and therefore may not be 
successful in further growing its commercialization infrastructure. 

Biocartis has limited experience in deploying a commercializat ion infrastructure in diagnostics markets and may  

not succeed in hiring additional and/or retaining key personnel, or making appropriate arrangements with distributors and 
other parties, to execute the commercial deployment of the Idylla™ platform and tests.  

Biocartis is still expanding its commercializat ion infrastructure for the Idylla™ platform and tests, an innovative 

solution that requires the development of a new go-to-market approach. Furthermore, to commercialize the Idylla™ platform 
and tests, Biocartis will need to further build a maintenance and service organization in order to ensure adequate installation 

and servicing of its installed base. Biocartis will also need to coordinate commercialization with its partners, distributors  and 
other third parties outside of its control.  

In addition, relative to some of its competitors and partners, Biocartis is limited in size and resources. It may not 
be able to compete under favorable conditions when it comes to selling the Idylla™ platform in comparison with larger 

companies that are able to propose to customers a broader portfolio of MDx products, on potentially more favorable 
conditions. 

Furthermore, part of Biocartis' commercial strategy is placing its diagnostic platform with clients under, among 
others, operational lease contracts. Under such contracts, the customers are entitled to return the platform to Biocartis 

under certain conditions, which could have an impact on Biocartis' installed base and could result in a loss in product  
revenues.  

If Biocartis fails to further grow its commercialization infrastructure successfully, this will have a material adverse 
effect on Biocartis' business, financial condition and results of operations.  

Biocartis relies on multiple suppliers to produce the individual components required for its Idylla™ platform 
and Idylla™ tests, some of whom are single source suppliers.  

The nature of Biocartis' products requires customized components that are currently available from a limited 
number of sources. For a number of components, Biocartis relies on single source suppliers.  

Although management believes that current capacity and required production equipment at Biocartis ' suppliers is 

sufficient to support Biocartis' commercial supply of the Idylla™ platform and Idylla™ tests, there can be no assurance that 

Biocartis' suppliers will at all times be able or willing to continue to provide the components Biocartis needs, at suitable 
prices or in sufficient quantity or quality. This could affect Biocartis' ability to continue supply to its customers which could 

result in financial and reputational damages. If Biocartis needs alternative sources for key components, for any reason, 
these alternative components may not be available on short notice, on acceptable terms, or at all. Furthermore, alternative 

components may require Biocartis to modify its products which is likely to result in important re-design and approval costs 

and delays in supply. For instances where Biocartis relies on a single source supplier for a critical component, even if 
additional suppliers are available to provide a secondary source for these critical components, the addition of a new supplie r 

to the production process generally requires extensive evaluations, testing and potentially regulatory approval, making it 
difficult and costly for Biocartis to diversify its exposure to single source suppliers. 

If Biocartis fails to attract or retain key personnel, its ability to conduct and expand its business could be 
negatively affected. 

The performance of Biocartis is dependent, to a certain extent, on the members of its management team and its 
technical and scientific personnel. Biocartis does not maintain "key man" insurance policies on the lives of these individuals 

or the lives of any other employees. The loss of any of these persons or the inability to find suitable replacements on a 
timely basis could potentially harm its business, financial condition, or results of operations. Biocartis relies on personnel 

with experience in the development, registration, manufacturing and commercializat ion of complex MDx products. 
Competition for personnel with the appropriate skill set and experience is intense and may limit Biocartis' ability to hire and 

retain highly qualified personnel on acceptable terms, or at all. Many of the competitors have greater financial and other 

resources, different risk profiles and a longer history than Biocartis. In addition, Biocartis ' anticipated growth and expansion 
in accordance with its strategy is expected to place greater demands on its resources, requiring the addition of new skilled 

personnel in areas such as test development, engineering, clinical development, sales, marketing and finance. Attracting, 
retaining and training personnel with the requisite skills could therefore be challenging. If, at any point, Biocartis is unable 

to hire, train and retain a sufficient number of qualified employees to support its growth, this could have a material adverse 
effect on its ability to implement its business strategy, which in turn may have a material adverse impact on its business,  
financial condition and results of operations. 
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A breach of security in Biocartis' products or computer systems may compromise the integrity of Biocartis' 
products, harm Biocartis' reputation, create additional liability and have a material adverse impact on 
Biocartis' results of operations. 

Biocartis relies heavily on computer and IT systems for its daily operations. The risk of a security breach or 

disruption, particularly through cyber-attack or cyber intrusion, including by computer hackers, foreign governments and 
cyber terrorists, has increased as the number, intensity and sophistication of attempted attacks and intrusions from around 

the world have increased. These threats include identity theft, unauthorized access, domain name system attacks, wireless 
network attacks, viruses and worms, advanced persistent threat, application centric attacks, peer-to-peer attacks, phishing,  

backdoor trojans and distributed denial of service attacks. Any of the foregoing could attack Biocartis ' products and computer 

systems. Despite significant efforts to create security barriers to such programs, it is virtually impossible to entire ly eliminate 
this risk. Like all software products and computer systems, Biocartis' software products and computer systems are vulnerable 

to cyber-attacks. The impact of cyber-attacks could disrupt the proper functioning of Biocartis' software products and 
computer systems (including Idylla™ Connect and Idylla™ Explore), cause errors in the output of Biocartis ' systems, allow 

unauthorized access to sensitive, proprietary or confidential information of Biocartis, its customers or the patients that 
Biocartis' customers serve. If any of the foregoing were to occur, Biocartis' ability to manufacture, release and ship products 

may be impacted, Biocartis' reputation may suffer, customers may stop buying Biocartis' products, Biocartis could face 

lawsuits and potential liability, and Biocartis' business, financial condition and results of operations could be materially  
adversely affected. 

Potential liability related to the privacy and security of personal information Biocartis collects. 

Although all of the data on the Idylla™ platform is designed to be de-identified and patient details should only be 
available at the point of testing, Biocartis may inadvertently gain access, or be determined to have access to personal 

information that is subject to a number of US federal and state laws, EU laws (such as the General Data Protection Regulation 

(EU) 2016/679 of 27 April 2016) and other applicable foreign laws protecting the confidentiality of certain patient health or  
other private information, including patient records, and restricting the use and disclosure of that protected information. If 

Biocartis would be alleged to have breached any such laws, it may be subject to substantial sanctions and irreparable harm 
to its reputation. 

Biocartis' failure to accurately anticipate the application or interpretation of such laws as Biocartis develops its 
products, a failure to comply with their requirements (such as evolving encryption and security requirements) or an 

allegation that defects in Biocartis' products have resulted in non-compliance by Biocartis' customers, could create materia l 
civil and criminal liability, resulting in adverse publicity and material adverse effects on Biocartis ' business. Any legislation 

or regulation in the area of privacy and security of personal information could affect the way Biocartis operates and could 

harm Biocartis' business. The costs of compliance with, and the other burdens imposed by, these and other laws or 
regulatory actions may prevent Biocartis from selling its products, or increase the costs associated with selling its products, 

and may affect Biocartis' ability to invest in, or jointly develop, Biocartis' products in the United States, the EU and in foreign 
jurisdictions. Further, Biocartis cannot ensure that Biocartis' privacy and security policies and practices will be found sufficient  
to protect it from liability or adverse publicity relating to the privacy and security of personal information. 

Uncertainties due to Brexit 

On 23 June 2016, the United Kingdom ("UK") held a referendum pursuant to which voters approved an exit from 
the EU, commonly referred to as "Brexit". As a result of the referendum, the British government is negotiating the terms 

of the UK's future relationship with the EU. The long-term effects of Brexit will depend on any agreements (or lack thereof) 
between the UK and the EU and, in particular, any arrangements for the UK to retain access to EU markets either during a 
transitional period or more permanently.  

The manufacturing or assembly of the Idylla™ instrument and the console has been outsourced to a CMO based 

in Scotland. The manufacturing or assembly of the cartridges is currently performed in-house at Biocartis' facilities in 
Mechelen (Belgium) and only a few components are sourced or distributed from the UK. Whilst Biocartis closely monitors 

any Brexit related developments, closely liaises with its suppliers in this respect and has taken measures to mitigate potent ial 
delays and other customs related effects, Brexit remains an unprecedented situation with a lot of uncertainty that may have 

negative impacts on Biocartis' logistic streams from and to the UK and hence on the availability of its products and 
components. 

Legal and intellectual property related risks 

Biocartis faces an inherent risk of product liability claims and may not have adequate insurance coverage. 

Biocartis is exposed to potential product liability claims that are inherent in clinical testing and MDx. Biocartis faces 
the risk of liability for damages if there are deficiencies with any of its products, affecting among others product performance,  

due to component failures, manufacturing errors, design or labelling defects or other deficiencies and issues. Biocartis 
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cannot be certain that it will be able to successfully defend any product liability lawsuit brought against it. Regardless of 
merit or eventual outcome, product liability claims may result in decreased demand, reputational damage, litigation costs 
and potential monetary awards.  

Biocartis maintains product liability insurance at levels which management believes are in line with market practice. 

However, not all claims and damages may be covered fully, or at all, in case of a product liability lawsuit. As a consequence,  
Biocartis might have to face liabilities for a claim that may not be covered by its insurance or its liabilities could exceed the 

limits of its insurance, which may materially harm Biocartis' business, financial condition and results of operations. Moreover, 
product liability claims may require significant financial and managerial resources and may limit or prevent the further 
development or commercialization of Biocartis' products. 

To date, no product liability claims have been initiated against Biocartis.  Biocartis cannot provide any assurance 

that it will be able to maintain sufficient insurance coverage on commercially acceptable terms in the future, or that its 
insurance coverage will provide adequate protection against all potential risks. In addition, Biocartis' insurance policies will 

not protect Biocartis against any reputational harm that it may suffer if the market perceives its products to be unreliable 
or defective.  

Biocartis cannot provide assurance that patients, hospitals, physicians or other parties will not try to hold it 
responsible for all, or part, of the medical decisions underlying the treatment of patients. 

The existing Idylla™ products on the market are designed to detect the presence or levels of certain specific 
biomarkers. These products are not designed to specify the treatment necessary for each patient, which remains the 

responsibility of relevant medical personnel. Although Biocartis indicates in its marketing materials and in the labelling of its 

products (which indicates, among other things, the relevant test's accuracy rate) that its products are not designed to 
specify the course of treatment for patients and although Biocartis has not yet encountered such actions to date, Biocartis 

cannot provide assurance that patients, hospitals, physicians or other parties will not try to hold Biocartis responsible for all 
or a part of the medical decisions underlying the treatment of patients, exposing Biocartis to potential litigation or civil or 

criminal liability. Such actions or liability could lead governmental agencies to conclude that Biocartis' products or services 
are no longer to be used or used improperly, all of which could significantly damage Biocartis ' reputation and could materially  

impair the continued adoption of Biocartis' product offering in the market, which may have a material adverse impact on its 
business, financial condition and results of operations.  

If Biocartis fails to obtain patent protection for the products it develops or otherwise fails to maintain and 
adequately protect its intellectual property rights, Biocartis' business could suffer. 

Biocartis' intellectual property ("IP") rights form the basis of its products and technologies. Biocartis invests in 
different forms of IP right development and has set up an internal IP department that overlooks the different IP related 

activities. The patent portfolio of Biocartis consists of various proprietary families comprising issued and pending patents 

worldwide. The portfolio further includes multiple in-licensed patent families. On 30 June 2019, Biocartis' patent portfolio 
consisted of 29 proprietary patent families comprising issued and pending patents worldwide whose patent life will expire 
between 2022 and 2038, and multiple in-licensed patent families providing additional strength to the patent portfolio. 

On 30 June 2019, the value of the Idylla™ platform was protected by a group of 48 patent families (26 proprietary 

patent families and 22 in-licensed patent families) and four invention disclosures, comprising issued patents and pending 
patent applications worldwide, covering the platform technology (basic system, fluidics, ultra -sonification, thermal control, 

downstream analysis and signal processing) and its associated biochemistry (test design, reagent storage, sample intake, 
etc.). 

In addition to patents, Biocartis also relies on a combination of trade secrets, know-how, design rights, copyrights, 
non-disclosure agreements and other contractual provisions and technical measures. Management believes that protecting 

the IP rights that it owns and licenses from other parties is critical to its success, but this will depend on a number of 
complex legal and factual questions.  

Firstly, there can be no assurance that pending patent applications (whether submitted by Biocartis, or a third 
party licensor) will result in granted patent rights, as the examination may lead to the conclusion tha t no patent will be 

granted. The process of obtaining patents involves filing applications in multiple jurisdictions, and may take many years. 

Success in one jurisdiction does not guarantee success in another jurisdiction, particularly as different jurisdictions may  
apply different legal principles. Therefore, there may be circumstances where an invention is patentable in one jurisdiction 

but a patent cannot be obtained in other jurisdictions. In responding to a patent application, a patent office may rejec t one 
or more claims of the application. This may lead to an extensive and time consuming dialogue between Biocartis and the 

patent office in an effort by Biocartis to reach agreement with regard to the issuance of some of its claims. There is no 
assurance that such efforts will successfully result in issued patent claims, whether or not of any value.  
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Secondly, once a patent has been granted, third parties may initiate opposition proceedings (for example, in the 
case of a patent granted under the European Patent Convention of 5 October 1973 (as amended) (a "European Patent") 

most third parties (other than assumed infringers) usually have until nine months after publication of the grant to oppose 
it), or may intervene in pending proceedings, either of which may lead to the revocation of the patent. Biocartis' patents 

have received a couple of non-substantial oppositions to date, which were unsuccessful or closed without loss of substantial 
patent rights. Currently, no oppositions are outstanding against Biocartis' patents. Biocartis can however not guarantee that 

no further oppositions will occur in the future. In addition, even after the term for initiating opposition proceedings has 

expired, third parties may initiate court proceedings seeking the nullity of the relevant patent. Generally, the existing license 
agreements entered into by Biocartis with third parties do not provide for any warranty as to the validity of the licensed IP  
rights. 

There is no assurance that Biocartis' IP rights will not be challenged, invalidated, circumvented or rendered 

unenforceable. Biocartis' competitors or other third parties may successfully challenge and invalidate or render 
unenforceable Biocartis' issued patents, including any patents that may be issued in the future. This could prevent or limit  

Biocartis' ability to stop competitors from marketing products that are identical or substantially equivalent to the Idylla™ 
platform, the Idylla™ tests and/or any future products. In addition, competitors may be able to design around Biocartis ' 

patents or develop products that provide outcomes that are comparable to the Idylla™ platform, the Idylla™ tests and/or 

any future products but that are not covered by Biocartis' patents. Much of Biocartis' value is in its IP, and any challenge to 
Biocartis' intellectual property portfolio (whether successful or not) may impact its value.  

Biocartis may initiate patent litigation against third parties to protect or enforce its patent rights, which may be 
expensive and divert management's attention from other business concerns.  Litigation may also put its patents at risk of 

being invalidated or narrowly interpreted, and its patent applications at risk of not being granted. There can be no assurance 
that Biocartis would prevail in any such litigation, or that the damages or other remedies awarded, if any, would be adequate. 

The loss of a lawsuit, failure to obtain adequate remedies and/or negative publicity in connection with litigation could have  
a material adverse effect on Biocartis' business, financial condition and results of operations. 

Biocartis decides on a case by case basis the countries in which to seek patent protection. It is not economically  
feasible or practical to seek patent protection in every country, and it is possible that one or more third parties may develop 

and market devices similar or identical to the Idylla™ platform, the Idylla™ tests and/or any future products in countries 
where Biocartis has not obtained patent protection. Biocartis may not be able to prevent such third party action, which may  
limit Biocartis' ability to pursue those markets. 

Biocartis is dependent on (sub)licenses for key technologies from third parties and may require additional 
(sub)licenses. There can be no assurance that Biocartis will be able to comply with its obligations under the 
(sub)licenses, or the (sub)licensors will be able to maintain and adequately protect their intellectual property 
rights. 

Biocartis relies on key technologies from third parties and has entered into (sub)license agreements with a number 

of (sub)licensors. The value of the unique Idylla™ platform is, in part, protected by a group of 48 patent families of which 

22 are in-licensed families, comprising issued patents and pending patent applications worldwide, covering the platform 
technology and its associated biochemistry (for further information, see risk factor "If Biocartis fails to obtain patent 
protection for the products it develops or otherwise fails to maintain and adequately protect its intellectual property right s, 
Biocartis' business could suffer.").  

Various license agreements impose on Biocartis various development obligations, payment of royalties and fees 
obligations, as well as other obligations. If Biocartis fails to comply with any of its obligations under these agreements, t he 

(sub)licensor may have the right to terminate the (sub)license. In addition, if the sublicensor fails to comply with its license 
or the licensor fails to enforce its IP, the (sub)licensed rights may not be adequately maintained. The termination of any 

(sub)license agreements, or the failure to adequately protect the IP rights which are the subject matter of such (sub)license 

agreements, could prevent Biocartis from commercializ ing products covered by the (sub)licensed IP or have another 
negative impact on such commercialization, which, in turn, could have a material adverse effect on Biocartis' business,  
financial condition and results of operations. 

In addition, Biocartis may require access to additional third party technologies for which an additional (sub)license,  

or (sub)licenses, need to be obtained in order to be able to sell certain of its products. If Biocartis is unable to sustain or 
enter into adequate (sub)licensing agreements to access these technologies, either on acceptable terms or at all, it may be 

unable to sell all, or certain of, its products, or access some geographic or industry markets, which could have a materia l 
adverse effect on Biocartis' business, financial condition and results of operations.  
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Certain technologies and patents have been developed with collaboration partners, and Biocartis may be 
limited by restrictions on this jointly developed intellectual property. 

Biocartis has entered into collaboration agreements with a number of industrial, pharmaceutical and other 

companies, research institutions and academic partners. Biocartis has, in some cases individually and, in other cases, along 

with Biocartis' collaboration partners, filed for patent protection for a number of technologies developed under these 
agreements and may, in the future, file for further IP protection and/or seek to commercialize such technologies. Under 

some of these agreements, certain IP developed by Biocartis and the relevant partner may be subject to joint ownership by 
Biocartis and the partner and Biocartis' commercial use of such IP may be restricted, or may require written consent from, 

or a separate agreement with, the partner. In other cases, Biocartis may not have any rights to use IP solely developed and 

owned by the partner. If Biocartis cannot obtain commercial use rights for such jointly-owned IP or partner-owned IP, 
Biocartis' product development and commercializat ion plans may be adversely affected.  

Intellectual property infringement claims from third parties could be time-consuming and costly to defend 
and may result in liability for damages, or prevent Biocartis from commercializing its products. 

The MDx industry is characterized by a large number of patents, claims of which appear to come close to one 

another or overlap in certain cases. Furthermore, certain proprietary rights of third parties may be unknown to Biocartis up 

until the point of enforcement. As a result, there is a degree of uncertainty regarding the extent of patent protection and 
infringement. Biocartis may have unknowingly infringed in the past, and may still be infringing, the proprietary rights of 

third parties. In addition, third parties may have pending patent applications, which are typically confidential for the firs t 
eighteen months following filing, and which may cover technologies Biocartis and/or its partners incorporate in their MDx  

platforms and tests. Following the publication of such patent applications, Biocartis may need to obtain additional third par ty 
licenses, but may not be able to obtain these on acceptable terms, or at all.  

To date, no intellectual property infringement claims from third parties have been initiated against Biocartis. In the 
event that third parties accuse Biocartis of infringing their patents, Biocartis could incur substantial costs and consume 

substantial resources in defending against these claims. If such claims prove to be valid, this could lead to significant  
damages, royalty payments or an injunction preventing the sale of certain of Biocartis ' products, which could have a 
materially adverse effect on Biocartis' business, financial condition and results of operations.  

Certain of Biocartis' past and present employees were previously employed at Biocartis' competitors and executed 

proprietary rights, non-disclosure and non-competition agreements in connection with such previous employment. Although 

Biocartis tries to ensure that Biocartis' employees do not use the proprietary information or know-how of others in their 
work for Biocartis, Biocartis may be subject to claims that it, or these employees, have used or disclosed IP, including trade 

secrets or other proprietary information, of any such employee's former employer, which may have a material adverse effect 
on Biocartis' business, financial condition and results of operations.  

Biocartis' employees, independent contractors, investigators, consultants, commercial collaborators, service 
providers, distributors and other counterparties may engage in misconduct or other improper activities, 
including non-compliance with regulatory standards and requirements, which may result in the imposition 
of significant fines or other sanctions and have an adverse effect on Biocartis' results of operations. 

Biocartis and its employees, independent contractors, investigators, consultants, commercial collaborators, service  
providers, distributors and counterparties are, or may be, subject to numerous other ongoing regulations in the countries 

in which they operate, such as anti-bribery, anti-corruption, anti-kickback, competition, fraud, insider trading, data 
protection, health information privacy and security, adulteration related to quality manufacturing deficiencies, misbranding 

related to unlawful marketing or promotion beyond the scope of a marketing authorization, limitations on reimbursement ,  

inability to commercialize or obtain reimbursement, product liability, environmental and health and safety laws. The costs 
of compliance with applicable regulations, requirements, guidance, or guidelines could be substantial, and failure to comply  

could result in sanctions, civil penalties, injunctions, criminal penalties, or disgorgement, which could significantly increase 
Biocartis' costs, delay the development and commercialization of its products and may have a material adverse impact on 
its reputation, business, financial condition and results of operations. 

Biocartis is also exposed to the risk that such persons may engage in fraudulent or other illegal activity. Acts or 

omissions of any of the parties Biocartis relies on could potentially cause Biocartis to incur liabilit y under applicable laws and 
regulations, such as the US Foreign Corrupt Practices Act (the "FCPA"), the UK Bribery Act, the OECD Anti-Bribery  

Convention and other anti-bribery laws and regulations, export and import control laws in the EU, US and other jur isdictions,  

and sanctions programs, including those administered by the US Office of Foreign Asset Controls and the European 
Commission. Misconduct by these parties could include intentional, reckless or negligent conduct or other unauthorized 

activities that violate laws and regulations, including those laws that require the reporting of true, complete and accurate 
information to such regulatory bodies; manufacturing standards; healthcare fraud and abuse and health regulatory laws; or 
laws that require the true, complete and accurate reporting of financial information or data.  
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Sales, marketing and business arrangements in the healthcare industry are subject to extensive laws and 
regulations intended to prevent fraud, misconduct, kickbacks, self -dealing and other abusive practices. These laws and 

regulations may restrict or prohibit a wide range of pricing, discounting, marketing and promotion, sales commission,  
customer incentive programs and other business arrangements. For example, Biocartis' dependence on the distribution 

efforts of its commercialization partners creates the risk of non-compliance by these and other future distributors with local 
anti-corruption laws, the FCPA, and other local and international regulations. It is not always possible to identify and deter 

third-party misconduct, and the precautions Biocartis takes to detect and prevent this activity may not be effective in 

controlling unknown or unmanaged risks or losses or in protecting Biocartis from governmental investigations or civil or  
criminal liability, fines and/or prohibitions stemming from a failure to be in compliance with such laws or regulations.  

Additionally, Biocartis is subject to the risk that a person or government could allege fraud or other misconduct ,  
even if none occurred. If any such actions are instituted against Biocartis, and Biocartis is not successful in defending itself 

or asserting its rights, those actions could have a significant impact on Biocartis' business and financial results, including 
the imposition of significant civil, criminal and administrative penalties, damages, monetary fines, possible exclusion from 

participation in healthcare programs and tenders, reputational harm, diminished profits and future earnings, and curtailment  
of Biocartis' operations, any of which could materially and adversely affect Biocartis' business, financial condition, results of 
operations and prospects. 

Biocartis is subject to healthcare fraud and abuse and other laws applicable to Biocartis' business activities. 
If Biocartis is unable to comply with such laws, it could face substantial penalties. 

Biocartis' operations are subject to various fraud and abuse laws. Such laws include the anti-kickback statutes, 

physician payment transparency laws and false claims laws. These laws may impact, among other things, Biocartis' proposed 
sales and marketing and education programs and require it to implement additional internal systems for tracking certain 

marketing expenditures and to report to governmental authorities. In addition, Biocartis may be subject to patient privacy 

and security regulations by both the federal government and the states in which Biocartis conducts its business. For instance, 
in the United States, the laws that may affect Biocartis' ability to operate include, inter alia: 

 the federal Anti-Kickback Statute, which prohibits, among other things, persons or entities from knowingly or 
willfully soliciting, receiving, offering or paying any remuneration, overtly or covertly, directly or indirectly, in 

cash or in kind, in return for or to induce either the referral of an individual for, or the purchase, lease, order, 
arrange for, or recommendation of, any good, facility, item or services for which payment may be made, in 
whole or in part, under a federal healthcare program; 

 federal false claims laws, which prohibit, among other things, individuals or entities from knowingly presenting, 

or causing to be presented, claims for payment from or approval by a governmental payer program that are 
false or fraudulent; 

 the federal Health Insurance Portability and Accountability Act of 1996, which established new federal crimes 
for, among other things, knowingly and willfully executing, or attempting to execute, a scheme to defraud any 

healthcare benefit program, willfully obstructing a criminal investigation of a healthcare offense, concealing a 

material fact, or making materially false statements in connection with the delivery of or payment for 
healthcare benefits, items or services; 

 an increasing number of state "sunshine" laws that require manufacturers to provide reports to state 

governments on pricing and marketing information. Several states have enacted legislation requiring medica l 

device companies to, among other things, establish marketing compliance programs, file periodic reports with 
the state, make periodic public disclosures on sales and marketing activities, and to prohibit or limit certain 
other sales and marketing practices; and 

 a US federal law known as the Physician Payments Sunshine Act, which requires certa in manufacturers of 

drugs, devices, biologicals, and medical supplies to report annually to the Centers for Medicare & Medicaid 
Services information related to payments and other transfers of value to physicians and teaching hospitals, 
and ownership and investment interests held by physicians and their immediate family members.  

Biocartis is also subject to various fraud and abuse laws in jurisdictions outside of the US. For example, pursuant  

to the Belgian "Sunshine Act" of 18 December 2016 (and its implementing measures ), manufacturers of medical devices 
are required to document and disclose all direct or indirect premiums and benefits granted to healthcare professionals,  
healthcare organizations and patient organizations with a practice or a registered of fice in Belgium. 

If Biocartis' operations are found to be in violation of any of the laws described above or any other governmenta l 

regulations that apply to it, it may be subject to penalties, including administrative, civil and criminal penalties, damage s,  
fines, disgorgement, the curtailment or restructuring of Biocartis' operations, the exclusion from participation in government  
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healthcare programs and individual imprisonment, any of which could materially and adversely affect Biocartis' business,  
financial condition, results of operations and prospects.  

Regulatory risks 

Regulatory agencies such as the US Food and Drug Administration ("FDA") strictly regulate the promotional 
claims that may be made about medical devices or related products placed on their market. If Biocartis is 
found to have made false or misleading claims about its products, or otherwise have violated promotion , 
advertising or distribution restrictions, Biocartis may become subject to significant fines and/or other 
liabilities, including being prohibited from importing into these markets. 

In the markets in which Biocartis operates, Biocartis' promotional materials and training methods must comply with 

numerous applicable laws and regulations, including the prohibition on the promotion of  an IVD device for a use that has 

not been cleared or approved by the relevant regulator or supervisory body. Use of a device outside of its cleared or 
approved indication is known as "off-label" use. If a relevant governmental authority determines that Biocartis' promotional 

materials, training or distribution practices constitute promotion of an "off-label" use, it could request that Biocartis modifies 
its training or promotional materials or subject Biocartis to regulatory or enforcement actions, which may include the 

issuance of a warning letter, injunction, seizure, civil fine and criminal penalties. Other US (federal or state), EU or othe r 

applicable foreign governmental authorities might also take action if they consider Biocartis' promotion or training materials 
to constitute promotion of an un-cleared or unapproved use, which could result in significant fines or penalties under other 

statutory rules and regulations, such as laws prohibiting false claims for reimbursement. In that event, Biocartis' reputation 
could be damaged and adoption of Biocartis' products could be impaired. Although Biocartis trains its sales force not to 

promote Biocartis' products for "off-label" uses, and Biocartis' instructions for use in all markets specify that Biocartis ' 
products are not intended for use outside of those indicated on the label, it cannot provide any assurance that no competent  

regulatory agency will hold it responsible for engaging in "off-label" promotion or other practices. If Biocartis was held so 
responsible, this may have a material adverse impact on its business, financial condition and results of operations.  

Biocartis' business could be significantly and negatively affected by substantial changes to government 
regulations, particularly in the European Union and the United States. 

Biocartis launched its Idylla™ platform and its first assay, the Idylla™ BRAF Mutation Test, for commercial sale in 
the European Union and countries recognising CE-marked IVD devices in September 2014. Since that time it has launched 

several further tests in these countries. It intends to launch its products in other regions over the next few years. In each 

country in which Biocartis is currently active, or may become active in the future, Biocartis' products, including the Idylla™ 
platform and its menu of tests, are subject to material government regulations and review by a number of governmenta l 

authorities. Such regulations govern activities such as product development, testing, labelling, storage, premarket clearance  
or approval, manufacturing, advertising, promotion, sales, interaction with healthcare practitioners, permissible 

reimbursement, reporting of certain product failures and distribution.  In many markets, the regulations applicable to IVDs 
are being developed or modified to align with global harmonization efforts.  

In Europe, Biocartis shall be required to comply with the In Vitro Diagnostic Medical Devices Regulation (Regulation 
2017/746) (the "IVD Regulation"). Unlike directives, which must be transposed into the national laws of the Member 

States, new regulations are directly applicable (i.e., without the need for adoption of Member State laws implement ing 

them) in all Member States and are intended to eliminate current differences in the regulation of medical devices among 
Member States. The IVD Regulation, among other things, is intended to establish a uniform, transparent, predictable and 

sustainable regulatory framework across the EEA for in vitro diagnostic medical devices and ensure a high level of safety 
and health while supporting innovation. Seeking and obtaining regulatory approval under the IVD Regulation is a new and 

uncertain process, and Notified Bodies (as defined below), when designated, may have limited resources and experience 
backlogs in the transition period leading up to the May 2022 effective date of the new regulation.  

The IVD Regulation will influence the way Biocartis conducts business in Europe, and will include, among other 
things, the following: 

 stricter rules for placing devices on the market with increased requirements for CE-marking, as well as 
subsequent post-market surveillance and clinical follow-up once they are on the market; 

 explicit provisions on the responsibilities of manufacturers and other supply chain actors for the follow-up of 
the quality, performance and safety of devices placed on the market;  

 better traceability of medical devices throughout the supply chain to the end-user or patient through a unique 
identification number;  

 a central database and increased transparency requirements to provide patients, healthcare  professionals and 
the public with comprehensive information on products available in the EU; 
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 stricter rules for the assessment of certain high-risk devices, which may have to undergo additional testing 
(for example, on safety or efficacy) and may be subject to additional scrutiny by independent experts before 
they are placed on the market; and 

 re-approval requirements for medical devices currently on the market in the EEA (such as the Idylla™ platform 

and each of the currently CE-marked IVD tests) and for the organizations responsible for assessing whether 
manufacturers and their medical devices meet applicable regulatory requirements (the "Notified Bodies"). 

As set out above, market clearance for Biocartis' products is achieved in the EU through CE-marking, currently via 
the European Directive 98/79/EC (in vitro diagnostic medical devices) (the "IVD Directive") and in the future via the IVD 

Regulation. Under the IVD Directive, the Idylla™ platform and current Idylla™ tests can be CE-marked following a self-
certification process conducted by the manufacturer. For compliance with the IVD Regulation (which entered into force in 

May 2017 with a transitional period of five years), Idylla™ oncology tests are classified as high-risk, thereby requiring the 

services of a Notified Body for their CE-marking. Based upon experience with markets that have similar regulations,  
management currently anticipates that obtaining CE-marking clearance from a Notified Body will increase the time it takes 

to bring a product to market in the European Union by around two quarters. Any failure or material delay in obtaining such 
certification for a new product could have a material adverse impact on Biocartis' business, financial condition and results 

of operations while any failure or material delay in obtaining such certification for the currently CE-marked Idylla™ tests, or 
any other tests which Biocartis commercializes in the European Union between now and the entry into force of the IVD 

Regulation, may require Biocartis to cease marketing and selling those tests until certifications in compliance with the IVD 

Regulation are obtained. For further information see Risk Factor "Seeking and obtaining regulatory approval under the IVD 
Regulation is a new and uncertain process, and Notified Bodies, when designated, may have limited resources and 
experience backlogs in the transition period leading up to the May 2022 effective date of the new regulation. ". 

All of Biocartis' current and planned Idylla™ tests will require US FDA 510(k) clearance or premarket approval 

("PMA") before marketing is permissible in the United States. Although the Idylla™ platform, an automated PCR system, is 
exempt from 510(k) notification requirements (with limitations), each of the Idylla™ tests will need to undergo significant  

technical and clinical studies to support submissions for 510(k) clearance or PMA approval. The required scope and size of 
a study may be larger than expected for this product or for any future products. Studies performed for such regulatory 

clearance are expensive and time-consuming. The studies may fail to demonstrate substantial equivalence to the safety and 

effectiveness of a predicate product (for 510(k) clearance), or be determined by US FDA reviewers as insufficient to 
demonstrate safety and effectiveness supporting of a PMA. FDA regulation of IVDs, and in particular companion diagnostic 

(CDx) products, is evolving and not fully clear depending upon the specific product and claimed indications. In the recent 
past, FDA has required PMA's for genetic mutation tests which require demonstration of a clinical benefit -- either 

prolongation of life or an effect on treatment.  Such studies might require significant follow-up beyond the resources of 
Biocartis. New legislation has been introduced (sponsored by FDA) that may ease the pathway to commercialization but 

neither the passage of such legislation, nor the ultimate requirements for approval set out therein, can be predicted. Biocartis 

attempts to curb this uncertainty by utilizing the Pre-Submission process to gain FDA agreement on requirements in advance, 
yet regulations and expectations may change during the execution of product studies, significantly changing the 
requirements applicable to the effort.  

Moreover, design controls and manufacturing that is compliant with EU regulations may not be compliant with US 

regulations. Marketing and promotional requirements are significantly different from those in the EU under the IVD Directive. 
In addition, the commencement or completion of any study may be delayed or halted for any number of reasons. There 

can be no assurance that FDA 510(k) clearance or a PMA approval will be obtained for any of Biocartis' products, on a timely  
basis, or at all. Any failure or material delay in obtaining clearance or approval may have a material adverse effect on 

Biocartis' business, financial condition and results of operations. In addition, once a FDA 510(k) or PMA clearance has been 

obtained, any subsequent modifications to such product (which may be required due to evolving treatment protocols or 
standards of care), may require new FDA 510(k) clearances or PMA, or may require Biocartis to cease marketing or recall 

the modified products until clearances are obtained, which may have a material adverse effect on Biocartis' business,  
financial condition and results of operations.  

Similarly, even if Biocartis obtains the relevant marketing authorizations in the European Union or the United States, 
changes to regulatory requirements in other markets could prevent completion of product registrations in those markets.  
Biocartis may not obtain regulatory authorizations elsewhere on a timely basis, if at all.  

In addition, it is possible that the current regulatory framework could change, or additional regulations could arise, 

at any stage during development or marketing, which may adversely affect Biocartis' ability to obtain or maintain approval 
of its products, or to comply with ongoing regulations in the countries in which it operates, which, in turn, may have a 
material adverse effect on its business, financial condition and results of operations.  
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Seeking and obtaining regulatory approval under the IVD Regulation is a new and uncertain process, and 
Notified Bodies, when designated, may have limited resources and experience backlogs in the transition 
period leading up to the May 2022 effective date of the new regulation. 

Notified Bodies are designated by the competent authority in the Member State in which they are based (the 

"Competent Authority") to assess whether manufacturers and their medical devices meet the regulatory requirements 
as defined in the applicable EEA regulations. Notified Bodies must submit applications for designation under the IVD 

Regulation to the Competent Authority and the European Commission Medical Device Coordination Group (the body tasked 
with assisting the European Commission and Member States in ensuring a harmonized implementation of the IVD 

Regulation), which may be a lengthy and uncertain process. In these applications, Notified Bodies are required to 

demonstrate increased technical expertise in their scope of designation, as well as improved quality management systems. 
At present, only few Notified Bodies have been designated under the IVD Regulation.  There is also a significant risk that 

the number of Notified Bodies designated for the IVD Regulation will not be sufficient for the anticipated workload created 
by the IVD Regulation requirements. Some existing Notified Bodies may be judged unfit for designation under the IVD 

Regulation, or may choose not to request designation, which would decrease the overall capacity. This could lead to 
significant backlogs for IVD certifications as the number of Notified Bodies capable of assessing the sufficiency of medica l 

devices under the IVD Regulation would be further diminished and the workload would need to be absorbed by the remaining 
Notified Bodies. 

Moreover, specific guidance from Notified Bodies regarding expectations for CE-marking are yet to be published.  

In addition to new medical devices, devices currently on the market in the EEA (such as the Idylla™ platform and certain 
Idylla™ tests) will need to be evaluated and approved in accordance with the new IVD Regulation. There can be no 

assurance that any Notified Body will provide the requisite certification for the currently CE-marked Idylla™ tests, or any of 
Biocartis' other products which may require certification from a Notified Body in the future, on a timely basis, or at all.  In 

the event the Idylla™ platform and tests are not approved under the IVD Regulation, on a timely basis or at all, the 
marketing and sale of the Idylla™ platform and tests in Member States may be temporarily or permanently prohibited.  

Additionally, Biocartis' third party distributors in the Member States will also need to be compliant with the new 
IVD Regulation. If any of Biocartis' third party distributors in Member States fail to meet the requirements of the IVD 

Regulation, on a timely basis or at all, the marketing and sale of the Idylla™ platform and tests in those Member States by 
the affected distributor or distributors may be temporarily or permanently prohibited.  

Any of the foregoing could be detrimental to Biocartis' reputation and product availability and could materially and 
adversely affect Biocartis' business, financial condition, results of operations and prospects.  

If Biocartis' products are defective, or otherwise pose safety risks, the relevant governmental authorities 
could require their recall, or Biocartis may initiate a recall of Biocartis' products voluntarily. 

The relevant governmental authorities may require the recall of commercialized products in the event of materia l 
deficiencies, or defects in design or manufacture, or in the event that a product poses an unacceptable risk to health. 

Manufacturers, on their own initiative, may recall a product if any material deficiency in a device is found. A government  
mandated or voluntary recall could occur as a result of an unacceptable risk to health, component failures, manufacturing 

errors, design or labelling defects or other deficiencies and issues. Recalls of any of Biocartis' products would divert 

managerial and financial resources and have a material adverse effect on Biocartis' business, financial condition and results 
of operations. In addition, any product recall may result in irreparable harm to Biocartis' reputation. Any product recall could 

impair Biocartis' ability to produce Biocartis' products in a cost-effective and timely manner in order to meet Biocartis ' 
customers' demands. Biocartis may also be required to bear other costs, or take other actions that may have a negative 

impact on Biocartis' future revenue and Biocartis' ability to generate profits. Biocartis may initiate voluntary recalls involving 
Biocartis' products in the future that Biocartis determines does not require notification of the relevant regulatory body. If a 

governmental agency disagrees with Biocartis' determination, it could require Biocartis to report such actions as recalls. A 

future recall announcement could harm Biocartis' reputation with customers and may have a material adverse effect on 
Biocartis' business, financial condition and results of operations. In addition, the relevant authority could take enforcement  
action for failing to report the recalls when they were conducted.  

If Biocartis' products cause or contribute to a death or a serious injury, or malfunction in certa in ways, Biocartis 

will be subject to medical device reporting regulations, which can result in voluntary corrective actions or agency 
enforcement actions. Any corrective action, whether voluntary or involuntary, as well as defending Biocartis in a lawsuit ,  

would require the dedication of Biocartis' time and capital, distract management from operating Biocartis' business, and 
may materially harm Biocartis' reputation, business, financial condition and results of operations.  
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Healthcare policy changes, including legislation to reform the US healthcare system, could have a material 
adverse effect on Biocartis' business. 

From time to time, legislation is enacted that could significantly change the statutory provisions governing t he 

clearance or approval, manufacture or marketing of Biocartis' products. In addition, regulations and guidance are often 

revised or reinterpreted in ways that may significantly affect Biocartis' products (e.g. healthcare systems related legislation).  
It is impossible to predict whether legislative changes will be enacted or regulations, guidance or interpretations changed, 
and what the impact of such changes, if any, may be.  

Biocartis cannot predict what healthcare programs and regulations will be ultimately implemented at the US federal 

or state level, or at the EU level, or within the implementing legislation of the individual EU Member States, or the effect of 
any future legislation or regulation. However, these types of provisions, as adopted, could materially change the way in 

which healthcare is delivered and financed, and may materially impact numerous aspects of Biocartis' business. In particular,  
any changes that lower reimbursements (for further information, see risk factor "Biocartis faces uncertainties over the 
reimbursement for its products by third party payers and may be subject to strict price controls. Biocartis ' potential customers 
are in part dependent on such reimbursement from third party payers, and inadequate coverage of reimbursement may  
compromise Biocartis' commercial success, which may adversely affect its future profitability. ") or impose increased 

regulatory requirements for Biocartis' products could materially adversely affect Biocartis' business, financial condition and 
results of operations. 

In addition, in the future there may continue to be additional proposals relating to the reform of the healthcare 
systems of the US, the EU, any individual Member State or any other jurisdiction where Biocartis may operate in the future. 

Certain of these proposals could limit the prices Biocartis is able to charge for its products, or the amounts of reimbursement  
available for its products, and could limit the acceptance and availability of its products. The adoption of some or all of these 
proposals could have a material adverse effect on Biocartis' business, financial position and results of operations.  

For instance, certain policies in the US may impact the medical device industry. There have been judicial and 

congressional challenges to certain aspects of the Patient Protection and Affordable Care Act (the "Affordable Care Act"), 
as well as recent efforts by the administration to repeal or replace certain aspects of the Affordable Care Act and such 

challenges and amendments may continue. These actions may adversely affect the healthcare industry in the US and around 

the world. Biocartis cannot predict the likelihood, nature or extent of government regulation that may arise in the US  or 
elsewhere. 

Financial risks 

Biocartis has incurred operating losses, negative operating cash flow and an accumulated deficit since 
inception and may never become profitable. 

Biocartis has incurred operating losses and negative operating cash flow in each period since it was founded in 
2007. Operating loss from continuing operations for the year ended 31 December 2018 was €46.9 million. As of 31 December 

2018, Biocartis had an accumulated deficit of €328.1 million.  On 30 June 2019, the operating loss amounted to €26,69 

million. These losses have resulted principally from costs incurred in the design, industrialization and commercialization of 
the Idylla™ platform, the development of tests, the establishment of manufacturing facilities that comply with the FDA 

standards, as well as from general and administrative costs associated with Biocartis' operations. Biocartis intends to 
continue to develop MDx tests, and to conduct regulatory activities and sales and marketing activities that, together with 

anticipated further investments in manufacturing capabilities and general and administrative expenses, will likely result in 
Biocartis incurring further losses for at least the next few years.  

There can be no assurance that Biocartis will achieve profitability, which could impair its ability to sustain operations 
or obtain any required additional funding. If Biocartis does achieve profitability in the future, it may not be able to sustain 
profitability in subsequent periods, and it may suffer net losses and/or negative operating cash flows in subsequent periods.  

It is possible that Biocartis will experience fluctuating revenues, operating results and cash flows. In that case, as 

a result, period-to-period comparisons of financial results are not necessarily meaningful, and results of operations in prior 
periods should not be relied upon as an indication of future performance.  

Biocartis might require substantial additional funding to respond to business challenges or take advantage 
of new business opportunities, which may not be available on acceptable terms, or at all. 

Biocartis intends to continue to make appropriate investments to support the execution of its business plan and its 
growth. Existing sources of financing and any funds generated from operations may not provide Biocartis with sufficient  

capital. Biocartis may require additional equity or debt funding from time to time to meet funding needs, respond to business 
challenges, or to take advantage of new business opportunities. Equity and debt financing, however, might not be available 

when needed or, if available, might not be available on acceptable terms. In addition, to the extent that additional capital 
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is raised through the issuance of equity or convertible debt securities, the issuance of these securities could result in the  
dilution of the interests of Biocartis' existing shareholders. In addition, these securities may be sold at a discount from the 

market price of Biocartis' common stock. If Biocartis is unable to obtain adequate financing, its ability to continue to support 
its business growth and to respond to business challenges could be significantly limited. Existing sources of cash and any 

funds generated from operations may not provide Biocartis with sufficient capital and may result in delays in its operations 
that could affect its operational and financial performance. 

Biocartis' operating results could be materially adversely affected by unanticipated changes in tax laws and 
regulations, adjustments to its tax provisions, exposure to additional tax liabilities, or forfeiture of its tax 
assets. 

The determination of Biocartis' provision for income taxes and other tax liabilities requires significant judgment ,  

including the adoption of certain accounting policies and Biocartis' determination of whether its deferred tax assets are, and 
will remain, tax effective. Although management believes its estimates and judgment are reasonable, they remain subject 

to review by the relevant tax authorities. Biocartis cannot guarantee that its interpretation will not be questioned by the 

relevant tax authorities, or that the relevant tax laws and regulations, or the interpretation thereof by the relevant tax 
authorities, will not be subject to change. Any adverse outcome of such a review may lead to adjustments in the amounts 

recorded in Biocartis' financial statements, and could have a materially adverse effect on Biocartis' operating results and 
financial condition. 

Biocartis is subject to laws and regulations on tax levies and other charges or contributions in different countries, 
including transfer pricing, custom duties, sales taxes and tax regulations for the compensation of personnel and third parties. 

Biocartis' tax structure involves a number of transfers and transfer price determinations between the parent company and 
its subsidiaries or other affiliates.  

Biocartis' effective tax rates could be adversely affected by changes in tax laws, treaties and regulations, both 
internationally and domestically, including possible changes to the patent income deduction regime, the innovation 

deduction regime, the tax credit for R&D investments and wage withholding tax incentive for qualified research and 
development personnel in Belgium and other tax incentives, or the way they proportionally impact Biocartis ' effective tax 

rate. An increase of the effective tax rates could have an adverse effect on Biocartis' business, financial position, results of 
operations and cash flows. 

In addition, Biocartis may not be able to use, or changes in tax regulations may affect the use of, certain tax assets 

or credits that it has built over the years. For instance, some of Biocartis' entities have significant tax loss carry forwards. 
Some of these tax loss carry forwards may be forfeited in whole, or in part in, as a result of transactions, or their utiliza tion 

may be restricted by statutory law in the relevant jurisdiction. Any corporate reorganization within the group or relating to 
Biocartis' shareholding structure may result in partial or complete forfeiture of tax loss carry forwards. The tax burden would 
increase if profits could not be set off against tax loss carry forwards. 

Furthermore, Biocartis' increasing international business may make it subject to income tax, custom duties, sales 
taxes and other direct or indirect taxes in countries where it was previously not the case.  

Changes in currency exchange rates could have a material negative impact on the profitability of Biocartis. 

Biocartis records its transactions, prepares its financial statements and incurs substantially all of its costs in euros 

and enters into certain sale and purchase transactions in US dollars and other currencies. In addition, in view of Biocartis ' 

global commercialization strategy and the range of markets in which it intends to operate, more and more transactions 
entered into by Biocartis may be in foreign currencies. The relationships between different currencies may be volatile and 

vary based on a number of interrelated factors, including the supply and demand for each currency, political, economic,  
legal, financial, accounting and tax matters and other actions that Biocartis cannot control. If the currencies in which Biocartis 

earns its revenues and/or holds its cash balances weaken against the currencies in which it incurs costs and expenses, this 
could lead to Biocartis suffering exchange rate losses, and declines in such currencies against the euro would negatively 

impact Biocartis' results when translated into euro for reporting purposes. Any of the foregoing could have a materially  
adverse effect on Biocartis' financial condition and results of operations. 

Biocartis may face risks associated with previous or future acquisitions and disposals of companies, assets, 
solutions and technologies, and its business could be harmed if Biocartis is unable to address these risks. 

Since its incorporation, Biocartis has grown through licensing and asset acquisition transactions with third parties. 
If, in the future, Biocartis is presented with appropriate opportunities, it may acquire or make other investments in 

complementary companies, solutions or technologies. Biocartis may not be able to realize the anticipated benefits of the 

assets it secured, or may fail to secure or assess, through its past or future licensing transactions or acquisitions, the ac tual 
value of the assets or technology, or may fail to further use and develop or integrate these assets or technology into its 

existing business or may face claims from third parties. Moreover, Biocartis may have to incur debt or issue further equity 
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to pay for any additional future acquisitions or investments, the issuance of which could dilute the interests of its existing 
shareholders. Biocartis has also made disposals of assets that it deemed no longer core, and may decide to do so in the 

future with other assets. When disposing of assets, Biocartis may not be able  to complete the disposal at terms deemed 
acceptable, may be required to give guarantees, and may expose itself to claims from purchasers, as well as credito rs of 
the transferred business. 

The processes by which Biocartis acquires or disposes of businesses, licenses assets or technologies may be lengthy 

and complex and may result in a diversion of management's attention from other business concerns. All of the foregoing 
could have a material adverse effect on Biocartis' financial condition and results of operations. 

The Issuer has no fixed dividend policy. 

The Issuer has not declared or paid dividends on its shares to date, and it is not expected that the Issuer will 

declare or pay dividends in the foreseeable future. In the future, the Issuer 's dividend policy will be determined and may  
change from time to time upon proposal of the Issuer's board of directors. Any declaration of dividends will be based upon 

the Issuer's earnings, financial condition, capital requirements and other factors considered important by the board of 
directors. Belgian law and the Issuer's articles of association do not require the Issuer to declare dividends. Further financia l 

risks are identified in the IFRS (International Financial Reporting Standards) financial notes under 'Financial Risk 
Management'.  

Risks relating to the Convertible Bonds  

Risks related to the nature of the Convertible Bonds 

Convertible Bonds are debt securities which may not be a suitable investment for all investors  

Each potential investor in the Convertible Bonds must determine the suitability of that investment in light of  its 
own circumstances. In particular, each potential investor should: 

 have sufficient knowledge and experience to make a meaningful evaluation of the  Convertible Bonds, the 
merits and risks of investing in the Convertible Bonds and the information contained or incorporated by 
reference in this Prospectus or any applicable supplement; 

 have access to, and knowledge of, appropriate analytical tools to evaluate, in the context of  its particular  

financial situation, an investment in the Convertible Bonds and the impact the Convertible Bonds will have on 
its overall investment portfolio; 

 have sufficient financial resources and liquidity to bear all of the risks of an investment in the Convertible 
Bonds, including where the currency for principal or interest payments may  be different from the investor's 
currency; 

 understand thoroughly the Terms and be familiar with the behavior of any relevant financial markets; and 

 be able to evaluate (either alone or with the help of a financial adviser) possible scenarios for economic,  
interest rate and other factors that may affect its investment and its ability to bear the applicable risks. 

A potential investor should not invest in the Convertible Bonds unless it has the expertise (either alone or with a 
financial adviser) to evaluate how the Convertible Bonds will perform under changing conditions,  the resulting effects on 

the value of the Convertible Bonds and the impact the investment will have on the  potential investor's overall investment  
portfolio. 

The Issuer may not have the ability to pay interest on or to repay the Convertible Bonds. There can be no 
legal assurance that the Issuer will not be declared insolvent or bankrupt. 

The Issuer may not be able to repay the Convertible Bonds at their maturity  or if it is required (at the discretion of 
the relevant Bondholder) to repay all or part of the Convertible Bonds in case of an event of default. The Issuer 's ability to 

pay interest and to repay the Convertible Bonds will depend on the Issuer's financial condition (including its cash position 
resulting from its ability to receive income and dividends from its subsidiaries) at the time of the repayment. The Issuer 's 

failure to pay interest on or to repay the Convertible Bonds may result in an event of default under the terms of other 
outstanding indebtedness.  

The Issuer has been incorporated as a company in Belgium under the laws of Belgium and is subject to Belgian 
insolvency legislation. There can be no legal assurance that the Issuer will not be declared insolvent or bankrupt.  
Furthermore, the Bondholders are unsecured creditors of the Issuer.   
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Additional debts may affect the capacity of the Issuer to fulfil its obligations under the Convertible Bonds 

The Issuer will remain free to take additional debts in the future which may affect the capacity of the Issuer to 
fulfil its obligations concerning the Convertible Bonds (including but not limited to the ability of the  Issuer to redeem the 

Convertible Bonds) and may therefore negatively affect the value and/or trading price  of the Convertible Bonds. The Terms 

do not limit the amount of debt that the Issuer can take. Condition 2 of the Terms does however provide that so long as 
any Convertible Bond remains outstanding, the Issuer shall not, and will ensure that none of its Material Subsidiaries shall,  

grant any mortgage, charge, lien, pledge or other security interest upon the whole or any part of its present or future 
undertakings, assets or revenues (including any uncalled capital) to secure additional debts which are, or are capable of 

being, quoted, listed or dealt in on any stock exchange, over-the-counter or other securities market. As at 30 June 2019, 
the consolidated financial debt amounted to €166,73 million.  

The Paying and Conversion Agent may engage in transactions adversely affecting the interests of the 
Bondholders and the Issuer may be involved in transactions with the Paying and Conversion Agent  

The Paying and Conversion Agent (and such other agents as may be appointed in respect of the Convertible Bonds) 
might have conflicts of interest which could have an adverse effect on the interests of the Bondholders (e.g. they could (i) 

underwrite a deal for a similar issuer that reduces the price of the Convertible Bonds due to oversupply, (ii) in the normal 

course of secondary trading business, decide to sell a portion of Convertible Bonds that they own in their portfolio and the 
price of the Convertible Bonds could fall as a result, (iii) underwrite a debt offering that increases the leverage of the Issuer, 

increasing perceived credit risk and therefore negatively impacting the market price of the Convertible Bonds). Potential 
investors should be aware that the Issuer is or may be involved in a general business relation or/and in specific transactions 

with the Paying and Conversion Agent and that they might have conflicts of interest which could have an adverse effect on 
the interests of the Bondholders. Potential investors should also be aware that the Paying and Conversion Agent may hold 
from time to time debt securities (including the Convertible Bonds), shares or/and other financial instruments of the Issuer.  

Bondholders will have no shareholder rights prior to conversion 

Bondholders will not be shareholders of the Issuer prior to conversion. Bondholders will not have any voting rights, 
any right to receive dividends or other distributions or any other rights with respect to the Ordinary Shares until such time ,  

if any, as of which Bondholders convert their Convertible Bonds into Ordinary Shares and such Ordinary Shares are issued 
by the Issuer and delivered to the Bondholders who converted their Convertible Bonds. Certain corporate actions, however, 

such as the distribution of dividends, or, subject to certain conditions, the issuance of shares or other equity securities can 

give rise to an adjustment of the Conversion Price at which the Convertible Bonds can be converted into Ordinary Shares 
pursuant to Condition 5 of the Terms.  

Risks related to the Conditions 

The Convertible Bonds are structurally subordinated to the secured obligations of the Issuer  

The Convertible Bonds constitute senior, direct, unconditional, unsubordinated and (subject to Condition 2 of the 

Terms) unsecured obligations of the Issuer ranking pari passu and rateably, without any preference among themselves,  
and equally with all other existing and future unsecured and unsubordinated obligations of the Issuer (other than in respect 

of statutorily preferred creditors). Upon a winding-up of the Issuer or if insolvency proceedings are brought in relation to 
the Issuer, the Convertible Bonds will be effectively subordinated to all of the Issuer 's secured indebtedness, to the extent 
of the value of the collateral securing such indebtedness.  

The Convertible Bonds may be redeemed prior to maturity   

Condition 6(b) of the Terms provides that the Convertible Bonds are redeemable at the option of the Issuer in 
certain limited circumstances and accordingly the Issuer may choose to redeem the outstanding Convertible Bonds. In such 

circumstances, an investor may not be able to reinvest the redemption proceeds in a comparable security bearing an 
effective interest rate as high as that of the Convertible Bonds.  

There is a limited period for, and there are costs associated with, the exercise of Conversion Rights  

A Bondholder will, as more fully described in the Terms, have the right to convert its Convertible Bonds into new 
or existing Ordinary Shares.  

Convertible Bonds can be converted, subject as provided in the Terms, at any time during a period commencing 

on 1 December 2019, (or, if earlier, the date (i) on which the Convertible Bonds are admitted to trading on an EEA Regulated 
Market, or (ii) of the occurrence of a Change of Control or (iii) of the occurrence of an Event of Default) and ending on the 

close of business on 29 April 2024, being the tenth day prior to the Final Maturity Date (or, if earlier, ending on the tenth 
day prior to any earlier date fixed for redemption of the Convertible Bonds).  
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If the Conversion Rights are not exercised by Bondholders during this period, the Convertible Bonds will be 
redeemed at their principal amount on the Final Maturity Date, together with unpaid accrued interest, unless the Convertible 

Bonds are previously purchased and cancelled or redeemed in accordance with the Terms. For more information, see 
Condition 5(a) of the Terms.  

A Bondholder exercising Conversion Rights must pay directly to the relevant authorities any capital, stamp, issue 
and registration and transfer taxes and duties arising on the exercise of Conversion Rights (other than any capital, stamp,  

issue, registration and transfer taxes and duties payable in Belgium, or in any other jurisdiction in which the Issuer may be 
domiciled or resident or to whose taxing jurisdiction it may be generally subject, in respect of the issue or transfer and 

delivery of any Ordinary Shares in respect of such exercise (including any Additional Ordinary Shares), which shall be paid 
by the Issuer). 

There will be a time lag between conversion of a Convertible Bond and actual delivery of the underlying 
Ordinary Shares 

When a Convertible Bond is converted and the underlying Ordinary Shares are to be issued and delivered t o the 
Bondholder, there will be a time lag between the conversion date and the actual issuance and delivery by the Issuer of the 

underlying Ordinary Shares. The value of the underlying Ordinary Shares could increase or decrease during this period and 

could result in the value of the underlying Ordinary Share at the time of delivery of the Ordinary Share being lower than the 
value on the conversion date.  

Bondholders have limited anti-dilution protection 

The Conversion Price at which the Convertible Bonds may be converted into Ordinary Shares will be adjusted in 
certain events set out in Condition 5(b) of the Terms. Such events include, among others, a consolidation, reclassification,  

redesignation or subdivision of the Ordinary Shares, capitalization of profits or reserves, the payment of dividends by the 
Issuer, a rights issue or grant of other subscription rights or other events affecting the Ordinary Shares, but only in the 

situations and only to the extent provided under the Terms. The adjustment events and the way such adjustments are to 

be calculated are set out in Condition 5(b). Any such adjustment aims to neutralize or limit the dilution triggered by the 
relevant event and is therefore aimed to protect the Bondholders. It will be the responsibility of the Issuer to monitor 

whether any event requires an adjustment of the Conversion Price. No adjustment will be made to the Conversion Price 
where Ordinary Shares or other Securities (including rights, warrants and options) are issued, offered, exercised, al lotted, 

purchased, appropriated, modified or granted to, or for the benefit of, employees, former employees, independent service 

providers providing services on a more than halftime basis, or former independent service providers providing services on 
a more than halftime basis (including, in each case, directors holding or formerly holding a mandate or executive office or 

the personal service company of any such person) or their spouses or relatives, in each case, of the Issuer or any of its 
Subsidiaries or any associated company or to a trustee or trustees to be held for the benefit of any such person, in any such 

case pursuant to any share or option scheme or pursuant to any dividend reinvestment plan or similar plan or scheme. Such 
events in respect of which no adjustment is made may adversely affect the value of the Convertible Bonds.  

Except as provided for in the Terms, there is no requirement that there should be an adjustment for corporate or 
other events that may affect the value of the Ordinary Shares. Events in respect of which no adjustment is made, may  
adversely affect the value of the Ordinary Shares and, therefore, adversely affect the value of the Convertible Bonds.  

Bondholders could modify certain Terms of the Convertible Bonds 

The Terms contain provisions for calling meetings of Bondholders to consider matters affecting their interests 
generally. These provisions permit defined majorities to bind all Bondholders, including Bondholders who did not attend and 
vote at the relevant meeting and Bondholders who voted in a manner contrary to the majority.  

The Issuer has no direct payment obligation towards the Bondholders  

Without prejudice to the Belgian Companies Code (as amended or superseded), payment of principal in respect of 

the Convertible Bonds, payment of accrued interest payable on a redemption of the Convertible Bonds and payment of any 

interest due on an Interest Payment Date in respect of the Convertible Bonds will be made through the NBB-SSS in 
accordance with the NBB-SSS Regulations.  

Unless instructed otherwise by the Paying and Conversion Agent, the NBB will debit the account of the Paying and 

Conversion Agent with the NBB for payments due by the Issuer to the Bondholders in accordance with the NBB-SSS 

Regulations and will be responsible for ensuring that payments are credited to the accounts of the relevant participants with 
the NBB-SSS. 

The payment obligations of the Issuer under the Convertible Bonds will be discharged by payment to the NBB in 
respect of each amount so paid. 
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Changes in governing law could modify certain Terms of the Convertible Bonds 

The Terms are based on the laws of Belgium in effect as at the date of this Prospectus. No assurance can be given 
as to the impact of any possible judicial decision or change to the laws of Belgium, the official application, interpretation or 
the administrative practice after the date of this Prospectus.  

Risks relating to the listing of, and the market in, the Convertible Bonds 

There is no active trading market for the Convertible Bonds and one may not develop 

The Convertible Bonds are new securities which may not be widely distributed and for which there is currently no 

active trading market. The Convertible Bonds may trade at a discount to their initial offering price, depending upon prevailing 
interest rates, the trading price of the Ordinary Shares of the Issuer, the market for similar securities, general economic 
conditions and the financial condition of Biocartis.  

There is no assurance that an active trading market will develop or sustain. Accordingly, there is no assurance as 

to the development or liquidity of any trading market for the Convertible Bonds. Therefore, investors may not be able to 
sell their Convertible Bonds easily or at all, or at prices that will provide them with a yield comparable to similar investments 

that have a developed secondary market. Illiquidity may have a severely adverse effect on the market value of Convertible 
Bonds. In the event that put options are exercised in accordance with Condition 6(d) of the  Terms, or call options are 

exercised in accordance with Condition 6(b) of the Terms, liquidity will be reduced for the remaining Convertible Bonds. 

Furthermore, it cannot be guaranteed that the listing and the admission to trading, once approved, will be maintained. Such 
delisting would however constitute an Event of Default if attributable to the Issuer.  

The Convertible Bonds are exposed to market interest rate and other risks  

An investment in the Convertible Bonds involves the risk that subsequent changes in market interest rates may  
adversely affect the value of the Convertible Bonds. The market value of the Convertible Bonds may be affected by the 

creditworthiness of Biocartis and a number of additional factors, such as market interest and yield rates a nd the time 

remaining to the maturity date of the Convertible Bonds and more generally all economic, financial and political events in 
any country, including factors affecting capital markets generally and the stock exchanges on which the Convertible Bonds  

and the Ordinary Shares are traded in particular. The price at which a Bondholder will be able to sell the Convertible Bonds 
prior to maturity may be at a discount, which could be substantial, from the issue price or the purchase price paid by such 
Bondholder. 

The market price of the Convertible Bonds will depend on numerous factors, including in particular the risk 
of fluctuation in the price of the Ordinary Shares 

The market price of the Convertible Bonds is expected to be affected among others by fluctuations in the market  

price of the Ordinary Shares, and it is impossible to predict whether the price of the Ordinary Shares will rise or fall. Indeed, 
the value of the Convertible Bonds is directly influenced by the value of the underlying Ordinary Shares.  The delta of the 

equity option embedded in the Convertible Bonds changes over time and measures the theoretical impact of a change in 
the share price on the convertible price. The actual market value of the Ordinary Share may not move according to this 

ratio and there could also be exogenous variables that move both the Ordinary Shares and Convertible Bonds of the Issuer 

in the same direction. Trading prices of the Ordinary Shares will be influenced by, among other things, the (historical and 
anticipated) consolidated financial position of the Issuer, its (historical and anticipated) consolidated results of operations 

and political, economic, financial and other factors. Any decline in the market price of the Ordinary Shares may have an 
adverse effect on the market price of the Convertible Bonds. In addition, because there will be a delay between when 

Conversion Rights are exercised and when Ordinary Shares are delivered, the value of the Ordinary Shares to be delivered 
may decline between the date on which Conversion Rights are exercised and the date on which such Ordinary Shares are 

delivered. The future issue of Ordinary Shares by the Issuer or the disposal of Ordinary Shares by any substantial 

shareholders of the Issuer or the perception that such issues or sales may occur may significantly affect the trading price 
of the Convertible Bonds and the Ordinary Shares. On the date of this Prospectus, the Issuer is not subject to a standstill 

obligation. Except for such restrictions and the undertakings of the Issuer described in the Terms, there is no restriction on 
the Issuer's ability to issue Ordinary Shares, and there can be no assurance that the Issuer will not issue Ordinary Shares 

or that any substantial shareholder will not dispose of, encumber, or pledge its Ordinary Shares or related securities. The 

volatility of the Ordinary Shares, an increase of the applicable interest rate, any real or perceived changes in the credit r isk, 
or an increase in dividend payments may also adversely affect the market value of the Convertible Bonds.  

Neither the Convertible Bonds, nor the Issuer, have been assigned a credit rating 

On the date of this Prospectus, none of the Issuer, the Convertible Bonds or other indebtedness of the Issuer have 
been rated. The assessment of the Issuer's ability to comply with its payment obligations under the Convertible Bonds is 

therefore a more complex determination for investors to make. It may also be more difficult for Bondholders to benchmark 
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their investment or to become aware of any adverse change in the credit risk of Biocartis, given the absence of a credit  
rating. One or more independent credit rating agencies may assign credit ratings to the Convertible Bonds on an unsolicited 

basis. Any such credit rating, should one be granted, may be revised or withdrawn by the rating agency at any time, without  
prior notice. Such ratings may not reflect the potential impact of all risks related to the structure, market and other facto rs 
that may affect the value of the Convertible Bonds.  

Risks in connection with the status of the investors in the Convertible Bonds 

The Convertible Bonds may be exposed to exchange rate risks and exchange controls  

The Issuer will pay principal and interest on the Convertible Bonds in euros. This presents certain risks relating to 
currency conversions if an investor's financial activities are denominated principally in a currency or currency unit (the 

"Investor's Currency") other than euro. These include the risk that exchange rates may significantly change (including 

changes due to devaluation of the euro or revaluation of the Investor 's Currency) and the risk that authorities with 
jurisdiction over the Investor's Currency may impose or modify exchange controls. An appreciation in the value of the 

Investor's Currency relative to euro would decrease (i) the Investor's Currency-equivalent yield on the Convertible Bonds, 
(ii) the Investor's Currency equivalent value of the principal payable on the Convertible Bonds and (iii) the Investor 's 
Currency equivalent market value of the Convertible Bonds.  

Government and monetary authorities may impose (as some have done in the past) exchange controls that could 

adversely affect an applicable exchange rate. As a result, investors may receive less interest or principal than expe cted, or 
no interest or principal. 

No tax gross-up 

The Issuer is not obliged to make any additional payments to Bondholders in the event that any payment in respect 

of the Convertible Bonds is required by applicable law to be withheld or deducted for taxation. Neither the Issuer nor the 
Bondholders has any right to require redemption of the Convertible Bonds in the event of such a withholding or deduction.  

For general description of certain Belgian tax considerations relating to the Convertible Bonds and the Ordinary Shares into 
which the Convertible Bonds (subject to their Terms) can be converted, see also section "TAXATION OF CONVERTIBLE 
BONDS". 

Legal investment considerations may restrict certain investments 

The investment activities of certain investors are subject to legal investment laws and regulations, or review or 
regulation by certain authorities. Each potential investor should consult its legal advisers to determine  whether and to what 

extent (i) Convertible Bonds are legal investments for it,  (ii) Convertible Bonds can be used as collateral for various types 
of borrowing, and (iii) other restrictions apply to its purchase or pledge  of any Convertible Bonds.  

The investors should consult their legal advisers to determine the appropriate treatment of Convertible Bonds 
under any applicable risk-based capital or similar rules.   

Applicable securities laws may limit the ability for certain investors to own,  purchase or sell the Convertible Bonds 
and/or the Ordinary Shares. 
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IMPORTANT INFORMATION 

Responsibility statement 

In accordance with article 26 of the Belgian Prospectus Act, the Issuer, represented by its board of directors, 

assumes responsibility for the information contained in this Prospectus. Having taken all reasonable care to ensure t hat 
such is the case, the Issuer, represented by its board of directors, declares that, to the best of its knowledge, the informa tion 
contained in this Prospectus is in accordance with the facts and contains no omission likely to affect its import.  

Neither Belfius Bank SA/NV (the "Listing Agent"), nor any of its directors, officers, or employees, makes any 

representation or warranty, express or implied, as to, or assumes any responsibility for, the accuracy or completeness or 
verification of the information in this Prospectus, and nothing in this Prospectus is, or shall be relied upon as, a promise or 

representation by the Listing Agent or any of its directors, officers, or employees whether as to the past or the future. 
Accordingly, the Listing Agent disclaims, to the fullest extent permitted by applicable law, any and all liability, whether 
arising in tort, contract or otherwise, in respect of this Prospectus or any such statement.  

Simplified disclosure regime 

This Prospectus has been drawn up as a simplif ied prospectus in accordance with Article 14(1) of the Prospectus 
Regulation. 

Prospectus approval 

As competent authority under the Prospectus Regulation, the FSMA approved the English language  version of this 

Prospectus on 5 November 2019 in accordance with article 20 of the Prospectus Regulation. The FSMA's approval does not 

imply any opinion by the FSMA on the suitability and the status of the Convertible Bonds or on the status of the Issuer, nor 
as an endorsement of the quality of the Convertible Bonds. The FSMA only approves this Prospectus as meeting the 

standards of completeness, comprehensibility and consistency imposed by the Prospectus Regulation. Investors should 
make their own assessment as to the suitability of investing in the Convertible Bonds.  

Language versions 

This Prospectus (including the summary) has been prepared in English and translated into Dutch. The Issuer is 
responsible for the consistency between the Dutch and English language versions of the Prospectus. Investors can rely on 

the Dutch language version of this Prospectus in their contractual relationship with the Issuer. In any event, in the case of 
discrepancies between the different language versions of this Prospectus, the English language version will prevail.  

Supplements to the Prospectus 

The information in this Prospectus is as of the date printed on the front cover, unless expressly stated otherwise. 
The delivery of this Prospectus at any time does not imply that there has been no change in Biocartis' business or affairs 

since the date hereof or that the information contained herein is correct as of any time subsequent to the date hereof. In 

accordance with article 23 of the Prospectus Regulation, in the event of a significant new factor, material mistake or materia l 
inaccuracy relating to the information included in this Prospectus which is capable of affecting the assessment of the 

Convertible Bonds during the period from the date of approval of the Prospectus to the Listing Date, a supplement to this 
Prospectus shall be published. Any supplement is subject to approval by the FSMA, in the same manner as this Prospectus , 
and must be made public in the same manner as this Prospectus.  

Availability of this Prospectus  

This Prospectus is available in Belgium at no cost at the Issuer's registered office, located at Generaal de Wittelaan 
11B, 2800 Mechelen, Belgium. 

Subject to country restrictions, the Prospectus is also available under the 'Investor Relations' section on the 
following website: https://investors.biocartis.com/en.  

The posting of the Prospectus or any summary thereof on the internet does not constitute an offer to sell or a 

solicitation of an offer to buy any of the Convertible Bonds to or from any person in any jurisdiction in which it is unlawful 
to make such offer or solicitation to such person. The electronic version may not be copied, made available or printed for 

distribution. Although certain references are made to the Issuer's website, information on the Issuer's website 
(https://investors.biocartis.com/en) (other than the Prospectus) or any other website does not form part of the Prospectus. 
This Prospectus is valid only if circulated in accordance with applicable law.  

The distribution of this Prospectus may, in certain jurisdictions, be restricted by law, and this Prospectus may not 

be used for the purpose of, or in connection with, any offer or solicitation by anyone in any  jurisdiction in which such offer 
or solicitation is not authorized or to any person to whom it is unlawful to make such offer or solicitation.  

https://investors.biocartis.com/en
https://investors.biocartis.com/en
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Further information regarding the Issuer 

The Issuer must file its restated articles of association and all other deeds and resolutions that are to be published 
in the Annexes to the Belgian Official Gazette (Belgisch Staatsblad/Moniteur Belge) with the clerk's office of the enterprise 

court of Antwerp, division Mechelen, where they are available to the public. The Issuer is registered with the legal entities 
register (Antwerp, division Mechelen) under enterprise number 0505.640.808. A copy of the Issuer 's most recently restated 

articles of association and corporate governance charter are also available on its website (under the 'Investor Relations' 
section) free of charge.  

In accordance with Belgian law, the Issuer must prepare annual audited statutory and consolidated financia l 
statements. The annual statutory and consolidated financial statements and the reports of  the Issuer's board of directors 

and statutory auditor relating thereto must be filed with the NBB, where they are available to the public. Furthermore, as a 

company with shares listed on the regulated market of Euronext Brussels, the Issuer is also required to publish an annual 
financial report (which includes its audited condensed statutory financial statements and audited consolidated financia l 

statements, the report of its board of directors and the report of the statutory auditor) and an annual announcement  
preceding the publication of the annual financial report, as well as a half -yearly financial report on the first six months of its 

financial year (which includes a condensed set of financial statements and an interim management report). Copies of the se 

documents will be made available on the Issuer's website (under the 'Investor Relations' section) and on STORI, the Belgian 
central storage mechanism, which is operated by the FSMA and can be accessed via stori.fsma.be or www.fsma.be.  

The Issuer must also disclose inside information, information about its shareholder structure and certain other 

information to the public. In accordance with the Belgian Royal Decree of 14 November 2007 on the  obligations of issuers 

of financial instruments that are admitted to trading on a regulated market and Regulation (EU) 596/2014 of the European 
Parliament and of the Council of 16 April 2014 on market abuse (the "Market Abuse Regulation") and related rules, as 

amended from time to time, such information and documentation is made available through the Issuer 's website, press 
releases, the communication channels of Euronext Brussels, on STORI, or a combination of these means. All press releases 
published by the Issuer are made available on its website. 

The Issuer can be contacted by phone (+32 15 631 729), email (IR@biocartis.com) or via the contact form available 
on Biocartis' website (https://investors.biocartis.com/en).  

NOTICE TO INVESTORS 

This Prospectus is intended to provide information to potential investors in the context of and for the sole purpose 

of evaluating a possible investment in the Convertible Bonds. It contains selected and summarized information (including 

information incorporated by reference) for, does not express any commitment or acknowledgement or waiver towards, and 
does not create any right, express or implied, towards, anyone other than a potential investor. Investors must assess, with 

their own advisers if necessary, whether the Convertible Bonds are a suitable investment for them, considering their personal  
income and financial situation. In case of any doubt about the risks involved in investing in the Convertible Bonds, investors 
should abstain from investing in the Convertible Bonds.  

In making an investment decision, investors must rely on their own assessment, examination, analysis and enquiry  

of Biocartis, the Terms and the contents of this Prospectus, including the merits and risks involved. Any purchase of 
Convertible Bonds should be based on the assessments that an investor may deem necessary, including the legal basis and 

consequences of the Convertible Bonds, and including possible tax consequences that may apply, before deciding whether 

or not to invest in the Convertible Bonds. In addition to their own assessment of Biocartis and the Terms, investors should 
rely only on the information contained in this Prospectus, including the risk factors described herein.  

The summaries and descriptions of legal provisions, accounting principles or comparisons of such principles, legal 

company forms or contractual relationships reported in the Prospectus may under no circumstances be interpreted a s a 

basis for credit or other evaluation, or as investment, legal or tax advice for prospective investors. Prospective investors are 
urged to consult their own financial adviser, accountant or other advisers concerning the legal, tax, economic, financial a nd 
other aspects associated with the trading or investment in the Convertible Bonds.  

Investors must also acknowledge that they have not relied on the Listing Agent or any person affiliated with the 

Listing Agent in connection with any investigation of the information contained in this Prospectus or their investment  
decision, that they have relied only on the information contained in this Prospectus, and that no person has been authorized 

to give any information or to make any representation concerning Biocartis or the Convertible Bonds (other than as contained 
in this Prospectus) and, if given or made, any such other information or representation should not be relied upon as having 
been authorized by the Issuer or the Listing Agent.  

None of the Issuer, the Listing Agent, or any of their respective representatives, is making any representation to 

any purchaser of the Convertible Bonds regarding the legality of an investment in the Convertible Bonds by such purchaser 

http://www.fsma.be/
mailto:IR@biocartis.com
https://investors.biocartis.com/en
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under the laws applicable to such purchaser. Each investor should consult with its own advisers as to the legal, tax, business, 
financial and related aspects of a purchase of the Convertible Bonds.  

No person has been authorized to give any information or to make any representation in connection with the 

Listing other than those contained in this Prospectus, and, if given or made, such information or representation must not 

be relied upon as having been authorized. Without prejudice to the Issuer 's obligation to publish supplements to the 
Prospectus when legally required (as described above), neither the delivery of this Prospectus nor any sale of Convertible 

Bonds made at any time after the date hereof shall, under any circumstances, create any implication that there has been 
no change in Biocartis' affairs since the date hereof or that the information set forth in this Prospectus is correct as of any 
time since such date.  

The Listing Agent is acting exclusively for the Issuer and no one else in connection with the Listing. It will not 
regard any other person (whether or not a recipient of this document) as its client in relation to the Listing. 

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED STATES  

The Convertible Bonds have not been and will not be registered in the United States under the Securities Act, and 
may not be offered or sold in the United States, absent registration or exemption from registration under the Securities Act. 
There will be no public offer of the securities in the United States or in any other jurisdiction. 

NOTICE TO PROSPECTIVE INVESTORS IN THE EUROPEAN ECONOMIC AREA  

This document is only addressed to, and directed in, member states of the European Economic Area (the "EEA ") 

(each, a "Member State"), at persons who are 'qualified investors' within the meaning of article 2(e) of the Prospectus 

Regulation ("Qualified Investors"). Each person in a Member State who initially acquired any Convertible Bonds or to 
whom any offer of Convertible Bonds may be made and, to the extent applicable, any funds on behalf of which such person 

is acquiring the Convertible Bonds that are located in a Member State will be deemed to have represented, acknowledged 
and agreed that it is a Qualified Investor.  

The Convertible Bonds are not intended to be offered, sold or otherwise made available to, and should not be 
offered, sold or otherwise made available to, any retail investor in the EEA. For these purposes, a retail investor means a 

person who is one (or more) of: (i) a retail client as defined in point (11) of Article 4(1) of Directive 2014/65/EU of the 
European Parliament and of the Council of 15 May 2014 on markets in financial instruments and amending Directive 

2002/92/EC and Directive 2011/61/EU ("MiFID II"), or (ii) a customer within the meaning of Directive 2002/92/EC, where 
that customer would not qualify as a professional client as defined in point (10) of Article 4(1) of MiFID II, or (iii) not a  
qualified investor as defined in the Prospectus Regulation. 

NOTICE TO PROSPECTIVE INVESTORS IN THE UNITED KINGDOM  

In the United Kingdom this document is being distributed only to, and is directed only at, qualified investors (i) 
who have professional experience in matters relating to investments falling within article 19(5) of the Financial Services and 

Markets Act 2000 (Financial Promotion) Order 2005, as amended (the "Order") and qualified investors falling within article 
49(2)(a) to (d) of the Order, and (ii) to whom it may otherwise lawfully be communicated (all such persons together being 

referred to as "Relevant Persons"). This document must not be acted on or relied on (i) in the United Kingdom, by persons 

who are not Relevant Persons, and (ii) in any member state of the EEA other than the United Kingdom, by persons who are 
not qualified investors. Any investment or investment activity to which this document relates is available only to (a) Relevant 

Persons in the United Kingdom and will be engaged in only with Relevant Persons in the United Kingdom and (b) qualified 
investors in member states of the EEA (other than the United Kingdom).  

PRESENTATION OF FINANCIAL AND OTHER INFORMATION  

Financial statements  

This Prospectus contains references to the audited consolidated financial statements of the Issuer  as of and for 

the year ended 31 December 2018 (the "Annual Financial Statements") and references to the unaudited condensed 
consolidated financial statements of the Issuer as of and for the six -month's period ended 30 June 2019 (the "Interim 

Financial Statements", and together with the Annual Financial Statements, the "Financial Statements"). The Annual 
Financial Statements were prepared in accordance with International Financial Reporting Standards, as adopted by the 

European Union ("IFRS"). The Interim Financial Statements were prepared in accordance with International Accounting 
Standard 34, as adopted by the European Union ("IAS 34"). 

The Issuer's Annual Financial Statements have been audited, and the Interim Financial Statements have been 
reviewed, by Deloitte Bedrijfsrevisoren/Réviseurs d'Entreprises CVBA/SCRL, registered with the Belgian Institute of 

Registered Auditors (Instituut van de Bedrijfsrevisoren/Institut des Réviseurs d'Entreprises), with office address at Gateway 
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building, Luchthaven Brussel Nationaal 1 J, B-1930 Zaventem, Belgium, represented by Gert Vanhees, who rendered an 
unqualified audit report on the Annual Financial Statements, which should be read in conjunction with the Annual Financia l 
Statements.  

Rounding 

Certain monetary amounts and other figures included in this Prospectus have been subject to rounding 

adjustments. Accordingly, any discrepancies in any tables between the totals and the sums of amounts listed are due to 
rounding. 

Other Information  

In this Prospectus, references to the "Issuer" are to Biocartis Group NV, and references to "Biocartis", "we", "us" 
or "our" are to the Issuer and its consolidated subsidiaries, Biocartis US Inc. (United States of America) and Biocartis NV 
(Belgium).  

In this Prospectus, references to "euro", "EUR" or "€" are references to the euro, the single currency of the 

participating member states in the Third Stage of European Economic and Monetary Union of the Treaty Establishing the 
European Community, as amended from time to time; and references to "US Dollar", "USD", "US$" or "$" are references to 
the US Dollar, the lawful currency of the United States of America. 

PRESENTATION OF INDUSTRY, MARKET AND OTHER INFORMATION  

This Prospectus includes market, economic and industry data, which were obtained by Biocartis from scientific 
journals, industry publications, press releases, filings under various securities laws, data published by government agencies  

and industry reports prepared by consultants. These market data are primarily presented in the Issuer's annual report on 
the Annual Financial Statements (the "2018 Annual Report"), which is incorporated in part by reference in this Prospectus. 

The market, economic and industry data have primarily been derived and extrapolated from reports and articles provided 
by third parties such as the AMP Abstract Book, the Journal of Clinical Oncology or the World Cancer Research Fund 
International. For further information, see the 'Bibliography' of the 2018 Annual Report.  

The third-party sources the Issuer has used generally state that the information they contain has been obtained 

from sources believed to be reliable. Some of these third-party sources also state, however, that the accuracy and 

completeness of such information is not guaranteed and that the projections they contain are based on significant  
assumptions. As the Issuer does not have access to the facts and assumptions underlying such market data, or statistical 

information and economic indicators contained in these third-party sources, the Issuer is unable to verify such information.  
Thus, while the information has been accurately reproduced, and that as far as the Issuer is aware and is able to ascertain 

from information published by that third party no facts have been omitted which would render the reproduced information 
inaccurate or misleading and the Issuer believes it to be reliable, the Issuer cannot guarantee its accuracy or completeness.  

The inclusion of this third-party industry, market and other information should not be considered as the opinion of such 
third parties as to the value of the Convertible Bonds or the advisability of investing in the Convertible Bonds.   

In addition, certain information in this Prospectus is not based on published data obtained from independent third 

parties or extrapolations therefrom, but rather is based upon the Issuer's best estimates, which are in turn based upon 
information obtained from trade and business organizations and associat ions, consultants and other contacts within the 

industries in which Biocartis operates, information published by Biocartis ' competitors and Biocartis' own experience and 
knowledge of conditions and trends in the markets in which it operates.   

The Issuer cannot assure that any of the assumptions it has made while compiling this data from third party 
sources are accurate or correctly reflect Biocartis' position in the industry and none of Biocartis' internal estimates have 

been verified by any independent sources. The Issuer does not make any representation or warranty as to the accuracy or 
completeness of this information. The Issuer has not independently verified this information and, while the Issuer believes 
it to be reliable, the Issuer cannot guarantee its accuracy. 

FORWARD-LOOKING STATEMENTS 

All statements in this Prospectus and in the documents which are incorporated by reference in this Prospectus that 
do not relate to historical facts and events are "forward-looking statements". Forward-looking statements can be found in 

the summary of this Prospectus, the section "RISK FACTORS", the section "BUSINESS OVERVIEW" and in other sections of 
this Prospectus and in the documents which are incorporated by reference in this Prospectus. In some cases, these forward-

looking statements can be identified by the use of forward-looking terminology, including the words "believes", "estimates",  
"anticipates", "expects", "intends", "may", "will", "plans", "continue", "ongoing", "potential", "predict", "project", "target", 

"seek" or "should" or, in each case, their negative or other variations or comparable terminology or by discussions of 

strategies, plans, objectives, targets, goals, future events or intentions. These forward-looking statements appear in a 
number of places throughout this Prospectus and in documents which are incorporated by reference in this Prospectus. 
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Forward-looking statements include statements regarding Biocartis' intentions, beliefs or current expectations concerning,  
among other things, its results of operations, prospects, growth, strategies and dividend policy and the industry in which 

Biocartis operates. In particular, certain statements are made in this Prospectus and in the documents which are 
incorporated by reference in this Prospectus regarding management 's estimates of future growth.  

By their nature, forward-looking statements involve known and unknown risks and uncertainties because they 
relate to events and depend on circumstances that may or may not occur in the future. Forward-looking statements are not 

guarantees of future performance. You should not place undue reliance on these forward-looking statements. Any forward-
looking statements are made only as of the date of this Prospectus and, without prejudice to the Issuer's obligations under 

applicable law in relation to disclosure and ongoing information, the Issuer does not intend, and does not assume any 
obligation, to update forward-looking statements set forth in this Prospectus.  

Many factors may cause Biocartis' results of operations, financial condition, liquidity and the development of the 
industries in which Biocartis operates to differ materially from those expressed or implied by the forward-looking statements 
contained in this Prospectus.  

These factors include, but are not limited to:  

 commercial acceptance of existing and future products in current and future target markets; 

 acceptance and adoption by physicians of any existing and future products in target markets; 

 uncertain, time consuming and expensive regulatory approvals;  

 failure to reach profitability or to obtain sufficient financing; 

 changing regulatory regimes may delay, prohibit or reduce potential sales or create costs t hat are not 
economically attractive; 

 disruption of supply chain for services and components used for manufacturing products; 

 changes in government regulations, legislation and healthcare policies, including with respect to 
reimbursements; 

 intense and increased competition from other companies; 

 failure to fully protect and exploit intellectual property rights;  

 failure to manufacture or outsource manufacturing in a timely manner or at a cost that is not economically  
attractive; 

 product liability claims and no adequate insurance coverage for such claims; 

 product recalls for defective products; 

 failure to attract and retain management and other personnel; 

 misconduct or other improper activities of employees, independent contractors, investigators, consultants, 
commercial collaborators, service providers, distributors and other counterparties; 

 changes in currency exchange rates; and 

 changes in tax laws and regulations. 

These risks and others described in the section "RISK FACTORS" are not exhaustive. Other sections of this 

Prospectus describe additional factors that could adversely affect Biocartis' results of operations, financial condition, liquidity  
and the development of the markets in which Biocartis operates. New risks can emerge from time to time, and it is not 

possible for Biocartis to predict all such risks, nor can Biocartis assess the impact of all such risks on its business or the 
extent to which any risks, or combination of risks and other factors, may cause actual results to differ materially from those 

contained in any forward-looking statements. Given these risks and uncertainties, you should not rely on forward-looking 
statements as a prediction of actual results.  
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INFORMATION INCORPORATED BY REFERENCE 

Certain information on Biocartis is included in documents which are incorporated by reference in this Prospectus.  

The table below sets out the references to the following documents which are incorporated by reference in this 
Prospectus: 

 The 2018 Annual Report (as defined above). Subject to country restrictions, the 2018 Annual Report is available 

on Biocartis' website and can be inspected via following hyperlink: https://media.biocartis.com/biocart is -
investors/documents/Annual%20Report%202018.pdf;  

 The Issuer's half-yearly report on the Interim Financial Statements (the "H1 2019 Report"). Subject to 
country restrictions, the H1 2019 Report is available on Biocartis' website and can be inspected via following 

hyperlink: https://media.biocartis.com/biocart is -
investors/documents/190904%20Biocartis%20H1%202019%20Financial%20Report%20ENG_FINAL.pdf . 

Topic 2018 Annual Report H1 2019 Report 

Business Overview   

Principal activities Section 1.1, pp. 5-6 ("Biocartis at a 

glance"); Section 2.2.1, pp. 12-13 

("Commercial Highlights"); Section 

2.2.2, pp. 14-16 ("Menu and partnership 

highlights"); Section 2.2.3, pp. 17 

("Organizational and operational 

highlights"); Section 2.2.6, pp. 20-23 

("Financial Review 2018"); Section 3.1, 

p. 26 ("oncology molecular diagnostics 

and its market"); Section 3.2, p. 26 

("Mission"); Section 3.4, pp. 29-30 

("Strategy"); Section 3.6, pp. 33-34 
("Compliance"); Section 3.7, p. 35 

("Reimbursement"); Section 3.11, pp. 

39-43 ("Products"); Section 3.12, pp. 

44-53 ("Stakeholders") 

 

See also section "BUSINES S 

OVERVIEW - Principal Activities" of this 

Prospectus.  

Section 4, pp. 5-11 ("Business review 

of the first half of 2019") 

 

See also section "BUSINESS 

OVERVIEW - Principal Activities" of this 

Prospectus 

M anagement   

Members of the administrative, 

management or supervisory bodies 

Section 4.2, pp. 66-74 ("Board of 

directors"); Section 4.3, pp. 75-76 

("Committees of the board of 

directors"); Section 4.4, pp. 76-77 

("Executive management") 

 

See also section "GENERA L 

INFORMA TION - Composition board of 

directors" of this Prospectus. 

Section 4, p. 8 ("Organizational and 

Operational Highlights")  

 

 See also section "GENERA L 

INFORMA TION - Composition board of 

directors" of this Prospectus. 

 

Financial information   

Financial statements Chapter 5, pp. 92-148 ("Consolidated 

annual accounts"); Chapter 6, pp. 150-

153 ("Statutory annual accounts") 

Section 5, 12-17 ("Condensed 

consolidated interim financial 

statements for the period ended 30 June 

2019"); Section 6, pp. 17-29 ("Notes to 

the condensed consolidated interim 

financial statements") 

https://media.biocartis.com/biocartis-investors/documents/Annual%20Report%202018.pdf
https://media.biocartis.com/biocartis-investors/documents/Annual%20Report%202018.pdf
https://media.biocartis.com/biocartis-investors/documents/190904%20Biocartis%20H1%202019%20Financial%20Report%20ENG_FINAL.pdf
https://media.biocartis.com/biocartis-investors/documents/190904%20Biocartis%20H1%202019%20Financial%20Report%20ENG_FINAL.pdf
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Topic 2018 Annual Report H1 2019 Report 

Auditing of annual f inancial information Chapter 7, pp. 155-158 ("Auditor's 

report") 

 Section 7, pp. 29 ("Review Report of 

the Auditor") 

Signif icant changes in the Issuer's 

f inancial position 

N/A Section 4, p. 9 (subsection "Financial 

highlights") 

Next to the table above, the section "MATERIAL INFORMATION DISCLOSED SINCE NOVEMBER 2018" also 

incorporates information by reference in this Prospectus.  

The parts of the 2018 Annual Report and H1 2019 Report that are not incorporated by reference in this Prospectus  
are not relevant for investors or covered elsewhere in this Prospectus.  
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CONVERTIBLE BONDS 

Summary of the Convertible Bonds 

The following is a summary of the principal features of the Convertible Bonds. Capitalized terms defined in the 

Terms or elsewhere in this Prospectus shall have the same meaning in this summary. The summary is qualified in its entirety 
by, and should be read in conjunction with, the full Terms set out in the section "TERMS AND CONDITIONS OF THE 
CONVERTIBLE BONDS" of this Prospectus. 

Issuer Biocartis Group NV 

Securities €150,000,000 4.00% senior unsecured convertible bonds due 2024 convertible into 
new and/or existing Ordinary Shares of the Issuer 

Currency EUR 

Issue Date 9 May 2019, by virtue of a resolution passed by the Issuer's board of directors on 30 
April 2019 within the framework of the authorized capital 

Use of Proceeds The net proceeds of the issuance of the Convertible Bonds were intended to fund 

Biocartis' growth, in particular to support and expand the development and 

commercialization of the Idylla™ test menu and applications, its sales and marketing 
activities, further investments in its cartridge manufacturing capacity, and for working 

capital. The issuance was also intended to enable the Issuer to diversify its sources 
of financing and pro-actively optimize its capital structure. The remainder of the net 
proceeds will be used for general corporate purposes.  

Issue Price 100% of the principal amount of the Convertible Bonds 

Initial Conversion Price €12.8913 per Ordinary Share. The Conversion Price is subject to adjustments in the 
circumstances described in Condition 5(b) of the Terms.  

Conversion Right Subject to and as provided in the Terms, each Convertible Bond shall entitle the holder 

to convert such Convertible Bond into new and/or existing Ordinary Shares as 
determined by the Issuer, credited as fully paid.  

The number of Ordinary Shares to be issued or transferred and delivered on exercise 

of a Conversion Right shall be determined by the Calculation Agent by dividing the 
principal amount of the Convertible Bonds to be converted by the conversion price in 
effect on the relevant Conversion Date.  

For further information, see Condition 5 of the Terms.  

Conversion Period Each Convertible Bond will (unless previously redeemed, or purchased and cancelled) 

be convertible at the option of a Bondholder, into Ordinary Shares during a period 
commencing on 1 December 2019, (or, if earlier, the date (i) on which the Convertible 

Bonds are admitted to trading on an EEA Regulated Market, or (ii) of the occurrence 

of a Change of Control or (iii) of the occurrence of an Event of Default) and ending 
on the close of business on 29 April 2024, being the tenth day prior to the Final 

Maturity Date (or, if earlier, ending on the tenth day prior to any earlier date fixed for 
redemption of the Convertible Bonds). For further information, see Condition 5(a) of 
the Terms. 

Final Maturity Date 9 May 2024  

Final Redemption Unless previously purchased and cancelled, redeemed or converted as provided in the 

Terms, the Convertible Bonds will be redeemed at their principal amount on 9 May  
2024. For further information, see Condition 6(a) of the Terms.  

Redemption at the Option of 
the Issuer ("Clean-up Call") 

On giving not less than 40 nor more than 60 days' notice in accordance with the 
Terms, the Issuer may redeem all but not some only of the Convertible Bonds on the 

date specified in the Optional Redemption Notice at their principal amount, together 
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with accrued but unpaid interest to such date, at any time, if prior to the date the 

relevant Optional Redemption Notice is given, Conversion Rights shall have been 
exercised and/or purchases (and corresponding cancellations) and/or redemptions 

effected in respect of more than 85.00% in principal amount of the Convertible Bonds 
originally issued. For further information, see Conditions 6(b) and 6(c) of the Terms.  

Redemption at the option of 
the Bondholders 

Following the occurrence of a Change of Control, the holder of each Convertible Bond 
will have the right to require the Issuer to redeem that Convertible Bond on the 

Change of Control Put Date at its principal amount, together with accrued and unpaid 
interest to such date, at any time during the relevant Change of Control Period. For 
further information, see Condition 6(d) of the Terms.  

Interest The Convertible Bonds bear interest from (and including) the Closing Date at the rate 

of 4.00% per annum and payable semi-annually in arrear in equal instalments on 9 
May and 9 November in each year, with the first payment of interest being made on 
9 November 2019. For further information, see Condition 4 of the Terms.  

Form and Denomination The Convertible Bonds are in dematerialized form, in accordance with the Belgian 

Companies Code, in denominations of EUR 100,000 and may only be settled in 
principal amounts equal to that denomination and integral multiples in excess thereof. 

They are represented by book-entries in the records of the securities settlement  
system operated by the National Bank of Belgium or any successor thereto.  

Rights attached to the 
Convertible Bonds 

The rights of the Bondholders are set out in the Terms and in the Belgian Companies 
Code, including the right to request to convene a meeting of Bondholders by 

Bondholders holding not less than one tenth of the aggregate nominal amount of the 
outstanding Convertible Bonds.  

Bondholders will not be shareholders of the Issuer prior to conversion. Bondholders 
will not have any voting rights, any right to receive dividends or other distributions or 

any other rights with respect to the Ordinary Shares until such time, if any, as 
Bondholders convert their Convertible Bonds into Ordinary Shares and such Ordinary  

Shares are issued by the Issuer. Certain corporate actions, however, such as the 
distribution of dividends, or, subject to certain conditions, the issuance of shares or 

other equity securities can give rise to an adjustment of the Conversion Price at which 

the Convertible Bonds can be converted into Ordinary Shares pursuant to Condition 5 
of the Terms. 

Ranking of the Convertible 
Bonds 

The Convertible Bonds constitute senior, direct, unconditional, unsubordinated and 

(subject to the negative pledge set out in Condition 2 of the Terms) unsecured 

obligations of the Issuer, ranking pari passu and rateably, without any preference 
among themselves, and equally with all other existing and future unsecured and 

unsubordinated obligations of the Issuer (other than in respect of statutorily preferred 
creditors). 

Ranking of the underlying 
Ordinary Shares 

Ordinary Shares issued on Conversion of the Convertible Bonds will be fully paid and 

will rank pari passu in all respects with the fully paid Ordinary Shares in issue on the 
Delivery Date.  

Negative Pledge So long as any Convertible Bond remains outstanding, the Issuer shall not, and will 
ensure that none of its Material Subsidiaries will, create, or permit to subsist, or have 

outstanding, any mortgage, charge, lien, pledge or other security interest, upon the 

whole or any part of its present or future undertakings, assets or revenues (including 
any uncalled capital) to secure any Relevant Indebtedness or to secure any guarantee 

or indemnity in respect of any Relevant Indebtedness, without at the same time or 
prior thereto securing the Issuer's obligations under the Convertible Bonds equally  
and rateably. 

Dividend Protection The Conversion Price w ill be adjusted dow nw ards in respect of any Dividend or 

distribution declared or made by the Issuer. For further information, see Condition 5(b) 
of the Convertible Bonds.  
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Anti-Dilution Protection The Terms provide anti-dilution provisions dealing w ith, inter alia, share 

consolidations, share splits, distributions, spin-off events, rights issues, bonus issues 
and reorganizations. For further information, see Condition 5(b) of the Terms. 

Events of Default Cross-acceleration relating to the capital market debts and all other financia l 

indebtedness of the Issuer and its Material Subsidiaries, subject to a €5 million 
threshold. There are also other customary events of default provisions subject to 
certain exceptions in respect of the Issuer and its Material Subsidiaries. For further 
information, see Condition 9 of the Terms. 

Transfer Restrictions The Convertible Bonds may be held only by, and transferred only to, eligible investors 

referred to in Article 4 of the Belgian Royal Decree of 26 May 1994 on the deduction 
and compensation of withholding tax in accordance with chapter I of the Belgian Law 

of 6 August 1993 in relation to transactions with certain securities, holding their 
securities in an exempt securities account that has been opened with a financia l 

institution that is a direct or indirect participant in the NBB-SSS. For further 

information on the withholding tax treatment of the Convertible Bonds, reference is 
made to the section "TAXATION OF CONVERTIBLE BONDS" of this Prospectus. 

Credit Rating On the date of this Prospectus, none of the Issuer, the Convertible Bonds or other 
indebtedness of the Issuer have been rated. 

Prescription of Claims Claims against the Issuer for payment in respect of the Convertible Bonds shall be 

prescribed and become void unless made within ten years (in the case of principa l) 
or five years (in the case of interest) from the appropriate Relevant Date in respect of 
such payment. 

Claims in respect of any other amounts payable in respect of the Convertible Bonds 

shall be prescribed and become void unless made within ten years following the due 
date for payment thereof. 

Taxation The Issuer is not obliged to make any additional payments to Bondholders in the 

event that any payment in respect of the Convertible Bonds is required by applicable 
law to be withheld or deducted for taxation. Neither the Issuer nor the Bondholders 

has any right to require redemption of the Convertible Bonds in the event of such a 
withholding or deduction. 

For further information on the tax treatment of the Convertible Bonds, reference is 
made to the section "TAXATION OF CONVERTIBLE BONDS" in this Prospectus and to 
Condition 8 of the Terms.   

Listing Agent Belfius Bank SA/NV 

Calculation Agent Conv-Ex Advisors Limited 

Paying and Conversion 
Agent and Settlement Agent 

Belfius Bank SA/NV 

Governing Law Belgian Law 

Listing venue Euronext Brussels  

Clearing Systems The Convertible Bonds are accepted by the NBB for clearing through the NBB-SSS, of 
which Euroclear and Clearstream are participants, but their circulation is limited to X-

Accounts only. Euroclear and Clearstream only hold Convertible Bonds on behalf of 
investors in X-Accounts in the NBB-SSS. 

ISIN  BE0002651322 

Common Code 199295039 
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Information on the underlying Ordinary Shares  

Subject to and as provided in the Terms, each Convertible Bond shall entitle the holder to convert such Convertible 
Bond into new and/or existing Ordinary Shares as determined by the Issuer, credited as fully paid. The number of Ordinary 

Shares to be issued or transferred and delivered on exercise of a Conversion Right shall be determined by the Calculation 

Agent (Conv-Ex Advisors Limited) by dividing the principal amount of the Convertible Bonds to be converted by the 
conversion price in effect on the relevant Conversion Date.  

The Issuer's Ordinary Shares are traded on the regulated market of Euronext Brussels under the symbol BCART 
(ISIN BE0974281132). Further information on the underlying Ordinary Shares can be found in section 4.6 of the 2018 
Annual Report, which is incorporated in this Prospectus by reference. 

Information about the performance of the Issuer's Ordinary Shares can be obtained by electronic means, free of 

charge, on the website of Euronext via the following hyperlink: 
https://live.euronext.com/nl/product/equit ies/be0974281132 -xbru/biocartis/bcart.  

Admission to trading of the Convertible Bonds on Euronext Brussels  

An application has been made for the listing and admission to trading on the regulated market of Euronext Brussels 
of all Convertible Bonds. The Convertible Bonds are expected to be listed with ISIN BE0002651322. Trading is expe cted to 
commence on or about 15 November 2019.  

The aggregate of the administrative, legal, tax and audit expenses as well as the other costs in connection with 

the Listing (including but not limited to legal publications, printing and translation of the Prospectus and listing related 

documents) and the remuneration of the FSMA (which is estimated at EUR 14,500.00) and Euronext Brussels, is expected 
to amount to approximately EUR 155,000.00. 

https://live.euronext.com/nl/product/equities/be0974281132-xbru/biocartis/bcart
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TERMS AND CONDITIONS OF THE CONVERTIBLE BONDS 

The issue of the €150,000,000 4.00 per cent. Convertible Bonds due 2024 (the "Bonds", which expression shall, unless 
otherwise indicated, include any Further Bonds) was (save in respect of any Further Bonds) authorised by a resolution 

of the Board of Directors of Biocartis Group NV (the "Issuer") with LEI number 549300J4HOJL5KG8HY54, passed on 

30 April 2019. The Bonds are issued subject to (i) the Paying and Conversion Agency Agreement (the "Agency 
Agreement") dated on or about the Closing Date (as defined below) relating to the Bonds between the Issuer and 

Belfius Bank SA/NV (the "Paying and Conversion Agent" and "Domiciliary Agent", which expressions shall include 
any successor as Paying and Conversion Agent or Domiciliary Agent under the Agency Agreement, respectively) and 

(ii) the service contract for the issuance of fixed income securities (the "Clearing Services Agreement") dated on 

or about the Closing Date between the Issuer, Belfius Bank SA/NV and the National Bank of Belgium (the "NBB"). The 
Issuer has also entered into a calculation agency agreement (the "Calculation Agency Agreement") dated on or 

about the Closing Date with Conv-Ex Advisors Limited (the "Calculation Agent", which expression shall include any 
successor as calculation agent under the Calculation Agency Agreement) whereby the Calculation Agent has been 

appointed to make certain calculations in relation to the Bonds. The statements in these Conditions include summaries 
of, and are subject to, the detailed provisions of the Agency Agreement and the Clearing Services Agreement.  

Copies of the Agency Agreement, the Calculation Agency Agreement and the Clearing Services Agreement are available 
for inspection during normal business hours by the Bondholders at the specified office of the Paying and Conversion 
Agent. 

Capitalised terms used but not defined in these Terms and Conditions (the "Conditions") shall have the meanings 
attributed to them in the Agency Agreement unless the context otherwise requires or unless otherwise stated.  

1 Form, Denomination, Title and Status  

(i) Form, Denomination and Title 

The Bonds are in dematerialised form in accordance with the Belgian Companies Code (Wetboek van 
vennootschappen/Code des sociétés), as amended or superseded (the "Belgian Companies Code"). The 

Bonds will be represented by book-entry in the records of the securities settlement system operated by the 

NBB or any successor thereto (the "NBB-SSS"). The Bonds can be held by their holders through participants 
in the NBB-SSS, including Euroclear, Clearstream and through financial intermediaries which in turn hold the 

Bonds through Euroclear or Clearstream, or other participants in the NBB-SSS. The Bonds are accepted for 
settlement through the NBB-SSS and are accordingly subject to the applicable Belgian settlement regulations,  

including the Belgian Law of 6 August 1993 on transactions in certain securities, its implementing Belgian Royal 
Decrees of 26 May 1994 and 14 June 1994 and the rules of the NBB-SSS and its annexes, as issued or modified 

by the NBB from time to time (the laws, decrees and rules mentioned in these Conditions being referred to 

herein as the "NBB-SSS Regulations"). Title to the Bonds passes by account transfer. The holder of a Bond 
will not be entitled to exchange the Bonds in bearer form.  

Bonds may be held only by, and transferred only to, eligible investors referred to in Article 4 of the Belgian 
Royal Decree of 26 May 1994 on the deduction and compensation of withholding tax in accordance with chapter 

I of the Belgian Law of 6 August 1993 in relation to transactions with certain securities, holding their securities 
in an exempt securities account that has been opened with a financial institution that is a direct or indirect  
participant in the NBB-SSS. 

Payments of principal, interest and other sums due under the Bonds will be made in accordance with the NBB -

SSS Regulations through the NBB. Bondholders are entitled to claim directly against the Issuer any payment  
which the Issuer has failed to make and to exercise the rights they have, including exercising Conversion Rights 

(as defined below), voting rights, making requests, giving consents and other associative rights (as defined in 
the Belgian Companies Code) against the Issuer upon submission of an affidavit drawn up by the NBB,  

Euroclear, Clearstream or any other participant duly licensed in Belgium to keep dematerialised securities 

accounts showing such holder's position in the Bonds (or the position held by the financial institution through 
which such holder's Bonds are held with the NBB, Euroclear, Clearstream or such other participant, in which 
case an affidavit drawn up by that financial institution will also be required). 

If at any time the Bonds are transferred to another clearing system not operated or not exclusively operated 
by the NBB, these provisions shall apply mutatis mutandis to such successor clearing system and successor.  

The Bonds are in principal amounts of €100,000 each and may only be settled in principal amounts equal to 
that denomination and integral multiples in excess thereof.  

(ii) Status  
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The Bonds constitute senior, direct, unconditional, unsubordinated and (subject to Condition 2 (Negative 
Pledge)) unsecured obligations of the Issuer ranking pari passu and rateably, without any preference among 

themselves, and equally with all other existing and future unsecured and unsubordinated obligations of the 
Issuer (other than in respect of statutorily preferred creditors).  

2 Negative Pledge 

So long as any Bond remains outstanding (as defined in the Agency Agreement), the Issuer shall not, and will ensure 

that none of its Material Subsidiaries (as defined below) will, create, or permit to subsist, or have outstanding, any 
mortgage, charge, lien, pledge or other security interest, upon the whole or any part of its present or future 

undertakings, assets or revenues (including any uncalled capital) to secure any Relevant Indebtedness o r to secure 
any guarantee or indemnity in respect of any Relevant Indebtedness, without at the same time or prior thereto securing 
the Issuer's obligations under the Bonds equally and rateably.  

In this Condition: 

"Relevant Indebtedness" means any present or future indebtedness (whether being principal, interest or other 
amounts) which is in the form of, or represented by, bonds, notes, debentures, loan stock or other similar debt 

instruments or securities which are, or are capable of being, quoted, listed or dealt in on any stock exchange, over-
the-counter or other securities market. 

3 Definitions 

In these Conditions, unless otherwise provided: 

"Additional Ordinary Shares" has the meaning provided in Condition 5(c).  

"Additional Ordinary Shares Delivery Date" means, in relation to the Additional Ordinary Shares to be delivered 
to a Bondholder following a Retroactive Adjustment, the date from which such holder is entitled to all rights and 
entitlements to such Additional Ordinary Shares, as provided in Condition 5(h). 

"Bondholder" means the holder of any Bond. 

"business day" means, in relation to any place, a day (other than a Saturday or Sunday) (i) on which the NBB-SSS 

is operating, (ii) on which commercial banks and foreign exchange markets are open for business in that place, and 
(iii) (if payment in euro is to be made on that day), which is a TARGET Business Day.  

a "Change of Control" shall occur if an offer is made by any person to all (or substantially all) Shareholders other 
than the offeror and/or any parties acting in concert (as defined in Article 3, paragraph 1, 5° of the Belgian Law of 1 

April 2007 on public takeover bids, as amended) with the offeror, to acquire all or a majority of the issued ordinary 

share capital of the Issuer and (the period for such offer being closed, the definitive results of such offer having been 
announced and such offer having become unconditional in all respects) the offeror has acquired, or, following the 

publication of the results of such offer by the offeror, is entitled (such entitlement being unconditional and not being 
subject to any discretion of the offeror as to whether to exercise it or not) to acquire as a result of such offer, post-

completion thereof, Ordinary Shares or other voting rights of the Issuer so that it has the right to cast more than 50 

per cent. of the votes which may ordinarily be cast on a poll at a general meeting of the Sha reholders of the Issuer, 
whereby the date on which the Change of Control shall be deemed to have occurred shall be the date of the publication 

by the offeror of the results of the relevant offer (and for the avoidance of doubt prior to any reopening of the  offer 
in accordance with Article 42 of the Belgian Royal Decree of 27 April 2007 (as amended) on takeover bids).  

"Change of Control Period" means the period commencing on the occurrence of a Change of Control and ending 
60 calendar days following the Change of Control or, if later, ending 60 calendar days following the date on which a 
Change of Control Put Event Notice is given to Bondholders as required by Condition 5(g).  

"Change of Control Put Date" has the meaning provided in Condition 6(d).  

"Change of Control Put Event Notice" has the meaning provided in Condition 5(g).  

"Change of Control Put Exercise Notice" has the meaning provided in Condition 6(d).  

"Change of Control Resolutions" means one or more resolutions duly adopted at a general meeting of the 

Shareholders of the Issuer approving and confirming the provisions of Condition 5(b)(x) and Condition 6(d) in 
accordance with Article 556 of the Belgian Companies Code.  



42 

"Clearstream" means Clearstream Banking Frankfurt.  

"Closing Date" means 9 May 2019. 

"Closing Price" means, in respect of an Ordinary Share, Security or, as the case may be, a Spin-Off Security, option, 

warrant or other right or asset on any dealing day, the closing price on the Relevant Stock Exchange on such dealing 
day of such Ordinary Share, Security or, as the case may be, such Spin-Off Security, option, warrant, or other right or 

asset as published by or derived from Bloomberg page HP (or any successor ticker page) (setting 'Last Price', or any 

other successor setting and using values not adjusted for any event occurring after such dealing day; and for the 
avoidance of doubt, all values will be determined with all adjustment settings on the DPDF page, or any successor  or 

similar setting, switched off) in respect of such Ordinary Share, Security, Spin-Off Security, option, warrant or other 
right or asset in respect of the Relevant Stock Exchange therefor (all as determined by the Calculation Agent) (and for 

the avoidance of doubt such Bloomberg page for the Ordinary Shares as at the Closing Date is BCART BB Equity HP),  
if available or, in any other case, such other source as shall be determined in good faith to be appropriate by an 
Independent Adviser on such dealing day, provided that: 

(i) if on any such dealing day (the "Affected CP Dealing Day") such price is not available or cannot otherwise 

be determined as provided above, the Closing Price of an Ordinary Share, Security, Spin-Off Security, option, 

warrant or other right or asset, as the case may be, in respect of such dealing day shall be the Closing Price, 
determined by the Calculation Agent as provided above, on the immediately preceding dealing day on which 

the same can be so determined, or, if such immediately preceding dealing day falls prior to the fifth day before 
the Affected CP Dealing Day, the Closing Price in respect of such dealing day shall be considered to be not 
capable of being determined pursuant to this proviso (i); and 

(ii) if the Closing Price cannot be determined as aforesaid, the Closing Price of an Ordinary Share, Security, Spin-

Off Security, option, warrant, or other right or asset, as the case may be, shall be determined as at the Affected 
CP Dealing Day by an Independent Adviser in such manner as it  shall determine in good faith to be appropriate.  

"control" means "control" within the meaning of the Belgian Companies Code.  

"Conversion Date" has the meaning provided in Condition 5(h).  

"Conversion Notice" has the meaning provided in Condition 5(h).  

"Conversion Period" has the meaning provided in Condition 5(a).  

"Conversion Period Commencement Date" has the meaning provided in Condition 5(a).  

"Conversion Price" has the meaning provided in Condition 5(a).  

"Conversion Right" has the meaning provided in Condition 5(a). 

"Current Market Price" means, in respect of an Ordinary Share at a particular date, the arithmetic mean of the daily 

Volume Weighted Average Price of an Ordinary Share on each of the five consecutive dealing days ending on the 
dealing day immediately preceding such date, as determined by the Calculation Agent; provided that: 

(a) for the purposes of determining the Current Market Price pursuant to Condition 5(b)(iv) or (vi) in circumstances 

where the relevant event relates to an issue of Ordinary Shares, if at any time during the said five-dealing-day  

period (which may be on each of such five dealing days) the Volume Weighted Average Price shall have been 
based on a price ex-Dividend (or ex- any other entitlement) and/or during some other part of that period (which 

may be on each of such five dealing days) the Volume Weighted Average Price shall have been based on a 
price cum-Dividend (or cum- any other entitlement), in any such case which has been declared or announced,  
then: 

(i) if the Ordinary Shares to be issued or transferred and delivered do not rank for the Dividend (or 

entitlement) in question, the Volume Weighted Average Price on the dates on which the Ordinary  
Shares shall have been based on a price cum-Dividend (or cum- any other entitlement) shall for the 

purpose of this definition be deemed to be the amount thereof reduced by an amount equal to the 

Fair Market Value of any such Dividend or entitlement per Ordinary Share as at the Ex -Date in respect 
of such Dividend or entitlement (or, where on each of the said five dealing days the Volume Weighted 

Average Price shall have been based on a price cum-such Dividend (or cum- such other entitlement),  
as at the date of first public announcement of such Dividend or entitlement), in any such case, 

determined by the Calculation Agent on a gross basis and disregarding any withholding or deduction 
required to be made for or on account of tax, and disregarding any associated tax credit; or  
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(ii) if the Ordinary Shares to be issued or transferred and delivered do rank for the Dividend (or 
entitlement) in question, the Volume Weighted Average Price on the dates on which the Ordinary  

Shares shall have been based on a price ex-Dividend (or ex- any other entitlement) shall for the 
purpose of this definition be deemed to be the amount thereof increased by an amount equal to the 

Fair Market Value of any such Dividend or entitlement per Ordinary Share as at the Ex -Date in respect 
of such Dividend or entitlement, in any such case, determined by the Calculation Agent on a gross 

basis and disregarding any withholding or deduction required to be made for or on account of tax, 
and disregarding any associated tax credit;  

(b) for the purposes of any calculation or determination required to be made pursuant to paragraphs (a)(1) or 

(a)(2) of the definition of "Dividend", if on any of the said five dealing days the Volume Weighted Average Price 
shall have been based on a price cum the relevant Dividend or capitalisation giving rise to the requirement to 

make such calculation or determination, the Volume Weighted Average Price on any such dealing day shall for 
the purposes of this definition be deemed to be the amount thereof reduced by an amount equal to the Fair 

Market Value of the relevant cash Dividend as at the Ex-Date in respect of such Dividend, as determined by the 
Calculation Agent on a gross basis and disregarding any withholding or deduction required to be made for or 
on account of tax, and disregarding any associated tax credit; and 

(c) for any other purpose, if any day during the said five-dealing-day period was the Ex-Date in relation to any 

Dividend (or any other entitlement) the Volume Weighted Average Prices that shall have been based on a price 

cum- such Dividend (or cum- such entitlement) shall for the purpose of this definition be deemed to be the 
amount thereof reduced by an amount equal to the Fair Market Value of any such Dividend or entitlement per 
Ordinary Share as at the Ex-Date in respect of such Dividend or entitlement.  

"dealing day" means, when used with respect to Ordinary Shares, Securities or Spin-Off Securities, or options, 

warrants or other rights or assets (as the case may be), a day on which the Relevant Stock Exchange is open for 
business and on which such Ordinary Shares, Securities, Spin-Off Securities, options, warrants or other rights or assets 

(as the case may be) may be dealt in (other than a day on which the Relevant Stock Exchange is scheduled to or does 
close prior to its regular weekday closing time).  

"Delivery Date" means, in relation to the Ordinary Shares to be delivered to a Bondholder following the exercise of 
Conversion Rights, the date from which such holder is entitled to all rights and entitlements to such Ordinary Shares, 
as provided in Condition 5(h). 

"Dividend" means any dividend or distribution to Shareholders (including a Spin-Off) whether of cash, assets or other 

property, and however described and whether payable out of share premium account, profits, retained earnings or 
any other capital or revenue reserve or account, and including a distribution or payment to Shareholders upon or in 

connection with a reduction of capital (and for these purposes a distribution of assets includes without limitation an 
issue of Ordinary Shares or other Securities credited as fully or partly paid up by way of capitalisation of profits or 
reserves), provided that: 

(a) where:  

(1) a Dividend in cash is announced which may at the election of a Shareholder or Shareholders be 
satisfied by the issue or delivery of Ordinary Shares or other property or assets, or where an 

issue of Ordinary Shares to Shareholders by way of a capitalisation of profits or reserves 
(including any share premium account or capital redemption reserve) is announced which may  

at the election of a Shareholder or Shareholders be satisfied by the payment of cash, then the 

Dividend or capitalisation in question shall be treated as a cash Dividend of an amount equal to 
the greater of (i) the Fair Market Value of such cash amount and (ii) the Current Market Price of 

such Ordinary Shares or, as the case may be, the Fair Market Value of such other property or 
assets, in any such case as at the Ex-Date in respect of the relevant Dividend or capitalisation 

on the Relevant Stock Exchange (or, if later, the Dividend Determination Date), save that where 
a Dividend in cash is announced which may at the election of a Shareholder or Shareholders be 

satisfied by the issue or delivery of Ordinary Shares or an issue of Ordinary Shares to 

Shareholders by way of capitalisation of profits or reserves is announced which may at the 
election of a Shareholder or Shareholders be satisfied by the payment of cash where the number 

of Ordinary Shares which may be issued or delivered is to be determined at a date or during a 
period following such announcement and is to be determined by reference to a publicly available 

formula based on the closing price or volume weighted average price or any like or similar pricing 

benchmark of the Ordinary Shares, without factoring in any discount or premium to such price 
or benchmark, then such Dividend shall be treated as a cash Dividend in an amount equal to the 

Fair Market Value of such cash amount on such date as such cash amount is determined as 
aforesaid; or  
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(2) there shall (other than in circumstances subject to proviso (1) above) (x) be any issue of Ordinary 
Shares or other property or assets to Shareholders by way of capitalisation of profits or reserves 

(including any share premium account or capital redemption reserve) where such issue is or is 
expressed to be in lieu of a Dividend (whether or not a cash Dividend equivalent or amount is 

announced) or a Dividend in cash is announced that is to be satisfied by the issue or delivery of 
Ordinary Shares or other property or assets, or (y) any issue or delivery of Ordinary Shares or 

other property or assets by way of capitalisation of profits or reserves (including any share 

premium account or capital redemption reserve) that is to be satisfied by the payment of cash, 
then, in the case of (x) the capitalisation or Dividend in question shall be treated as a cash 

Dividend of an amount equal to the Current Market Price of such Ordinary Shares or, as the case 
may be, the Fair Market Value of such other property or assets as at the Ex -Date in respect of 

the relevant capitalisation on the Relevant Stock Exchange or, if later, the Dividend 

Determination Date, and, in the case of (y), the capitalisation in question shall be treated as a 
cash Dividend of an amount equal to the Fair Market Value of such cash amount as at the Ex -

Date in respect of the relevant capitalisation (or, if later, the Dividend Determination Date), save 
that where an issue of Ordinary Shares by way of capitalisation of profits or reserves is 

announced where such issue is or is expected to be in lieu of a Dividend in cash (in circumstances 
where the cash amount thereof is announced) or an issue of Ordinary Shares by way of 

capitalisation of profits or reserves is announced that is to be satisfied by the payment of cash 

where the number of Ordinary Shares to be issued or delivered or the amount of such payment  
of cash is to be determined at a date or during a period following such announcement and is to 

be determined by reference to a publicly available formula based on the closing price or volume 
weighted average price or any like or similar pricing benchmark of the Ordinary Shares, without  

factoring in any discount or premium to such price or benchmark, then such capitalisation shall 
be treated as a cash Dividend in an amount equal to the Fair Market Value of such cash amount  
on such date as such cash amount is announced or determined as aforesaid;  

(b) any issue of Ordinary Shares falling within Condition 5(b)(i) or 5(b)(ii) shall be disregarded;  

(c) a purchase or redemption or buy back of share capital of the Issuer by or on behalf of the Issuer or any of its 
Subsidiaries shall not constitute a Dividend unless,  in the case of a purchase or redemption or buy back of 

Ordinary Shares by or on behalf of the Issuer or any of its Subsidiaries, the weighted average price per Ordinary 
Share (before expenses) on any one day (a "Specified Share Day") in respect of such purchases or 

redemptions or buy backs (translated, if not in the Relevant Currency, into the Relevant Currency at the 
Prevailing Rate on such day) exceeds by more than 5 per cent. the Current Market Price of an Ordinary Share:  

(i) on the Specified Share Day; or  

(ii) where an announcement (excluding, for the avoidance of doubt for these purposes, any general 

authority for such purchases, redemptions or buy backs approved by a general meeting of 
Shareholders or any notice convening such a meeting of Shareholders) has been made of the 

intention to purchase, redeem or buy back Ordinary Shares at some future date at a specified price 

or where a tender offer is made, on the date of such announcement or, as the case may be, the 
date of first public announcement of such tender offer (and regardless of whether or not a price per 

Ordinary Share, a minimum price per Ordinary Share or a price range or formula for the 
determination thereof is or is not announced at such time),  

in which case such purchase, redemption or buy back shall be deemed to constitute a Dividend in the Relevant 
Currency in an amount equal to the amount by which the aggregate price paid (before expenses) in respect of 

such Ordinary Shares purchased, redeemed or bought back by or on behalf of the Issuer or, as the case may  
be, any of its Subsidiaries (translated where appropriate into the Relevant Currency as provided above) exceeds 

the product of (i) 105 per cent. of such Current Market Price and (ii) the number of Ordinary Shares so 
purchased, redeemed or bought back;  

(d) if the Issuer or any of its Subsidiaries (or any person on its or their behalf) shall purchase, redeem or buy back 
any depositary or other receipts or certificates representing Ordinary Shares, the provisions of paragraph (c) 

above shall be applied in respect thereof in such manner and with such modifications (if any) as shall be 
determined in good faith by an Independent Adviser;  

(e) where a dividend or distribution is paid or made to Shareholders pursuant to any plan implemented by the 

Issuer for the purpose of enabling Shareholders to elect, or which may require Shareholders, to receive 
dividends or distributions in respect of the Ordinary Shares held by them from a person other than (or in 

addition to) the Issuer, such dividend or distribution shall for the purposes of these Conditions be treated as a 
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dividend or distribution made or paid to Shareholders by the Issuer, and the foregoing provisions of this 
definition and the provisions of these Conditions shall be construed accordingly; and 

(f) where a Dividend in cash is declared which provides for payment by the Issuer in the Relevant Currency or an 

amount in cash is or may be paid in the Relevant Currency, whether at the option of Shareholders or otherwise, 

it shall be treated as a Dividend in cash in the amount of such Relevant Currency or, as the case may be, an 
amount in such Relevant Currency, and in any other case it shall be treated as a Dividend in cash or, as the 
case may be, an amount in cash in the currency in which it is payable by the Issuer,  

and any such determination shall be made in good faith by the Calculation Agent or, where specifically provided, by 

an Independent Adviser, and, in either case, on a gross basis and disregarding any withholding or deduction required 
to be made for or on account of tax, and disregarding any associated tax credit.  

"Dividend Determination Date" means for the purposes of the definition of "Dividend" the date on which the 
number of Ordinary Shares or, as the case may be, amount of other property or assets, which may be issued or 

delivered is, or is capable of being, determined, and where determined by reference to prices or values or the like on 
or during a particular day or during a particular period, the Dividend Determination Date shall be deemed to be such 
day or the last day of such period, as the case may be.  

"EEA Regulated Market" means a market as defined by Article 4.1(21) of Directive 2014/65/EU of the European 

Parliament and of the Council on markets in financial instruments and amending Directive 2002/92/EC and Directive 
2011/61/EU. 

"equity share capital" means, in relation to any entity, its issued share capital excluding any part of that capital 
which, neither as respects dividends nor as respects capital, carries any right to participate beyond a specific amount  
in a distribution.  

"Euroclear" means Euroclear Bank SA/NV. 

"Euronext Brussels" means the EEA Regulated Market of Euronext Brussels.  

"Event of Default" means an event of default set out in Condition 9 (Events of Default). 

"Ex-Date" means, in relation to any Dividend (including without limitation any Spin-Off), capitalisation, redesignation,  

reclassification, sub-division, consolidation, issue, grant, offer or other entitlement, unless otherwise defined herein, 
the first dealing day on which the Ordinary Shares are traded ex- the relevant Dividend, capitalisation, redesignation,  

reclassification, sub-division, consolidation, issue, grant, offer or other entitlement on the Relevant Stock Exchange 

(or, in the case of a Dividend which is a purchase, redemption or buy back of Ordinary Shares (or, as the case may 
be, any depositary or other receipts or certificates representing Ordinary Shares) pursuant to paragraph (c) (or, as the 

case may be, paragraph (d)) of the definition of "Dividend", the date on which such purchase, redemption or buy back 
is made). 

"Extraordinary Resolution" has the meaning set out in Condition 12(a) (Meetings of Bondholders). 

"Fair Market Value" means, on any date (the "FMV Date"): 

(i) in the case of a cash Dividend, the amount of such cash Dividend, as determined in good faith by the Calculation 
Agent;  

(ii) in the case of any other cash amount, the amount of such cash, as determined in good faith by the Calculation 
Agent;  

(iii) in the case of Securities (including Ordinary Shares), Spin-Off Securities, options, warrants or other rights or 

assets which are publicly traded on a Relevant Stock Exchange of adequate liquidity (as determined in good 
faith by the Calculation Agent), the arithmetic mean of: 

(a) in the case of Ordinary Shares or (to the extent constituting equity share capital) other Securities or 
Spin-Off Securities, for which a daily Volume Weighted Average Price (disregarding for this purpose 

proviso (ii) to the definition thereof) can be determined, such daily Volume Weighted Average Price 
of the Ordinary Shares or such other Securities or Spin-Off Securities; and  

(b) in any other case, the Closing Price of such Securities, Spin-Off Securities, options, warrants or other 
rights or assets,  



46 

in the case of both (a) and (b) during the period of five consecutive dealing days on the Relevant Stock 
Exchange for such Securities, Spin-Off Securities, options, warrants or other rights or assets commencing on 

such FMV Date (or, if later, the date (the "Adjusted FMV Date") which falls on the first such dealing day on 
which such Securities, Spin-Off Securities, options, warrants or other rights or assets are publicly traded, 

provided that where such Adjusted FMV Date falls after the fifth day following the FMV Date, the Fair Market  
Value of such Securities, Spin-Off Securities, options, warrants or other rights or assets shall instead be 

determined pursuant to paragraph (iv) below, and no such Adjusted FMV Date shall be deemed to apply) or 

such shorter period as such Securities, Spin-Off Securities, options, warrants or other rights or assets are 
publicly traded, all as determined in good faith by the Calculation Agent;  

(iv) in the case of Securities, Spin-Off Securities, options, warrants or other rights or assets that are not publicly  
traded on a Relevant Stock Exchange of adequate liquidity (as aforesaid) or where otherwise provided in 

paragraph (iii) above to be determined pursuant to this paragraph (iv), an amount equal to the fair market  
value of such Securities, Spin-Off Securities, options, warrants or other rights or assets as determined in good 

faith by an Independent Adviser, on the basis of a commonly accepted market valuation method and taking 
account of such factors as it considers appropriate, including the market price per Ordinary Share, the dividend 

yield of an Ordinary Share, the volatility of such market price, prevailing interest rates and the terms of such 

Securities, Spin-Off Securities, options, warrants or other rights or assets, and including the expiry date and 
exercise price or the like (if any) thereof. 

Such amounts shall (if not expressed in the Relevant Currency on the FMV Date (or, as the case may be, the Adjusted 
FMV Date)) be translated into the Relevant Currency at the Prevailing Rate on the FMV Date (or, as the case may be, 
the Adjusted FMV Date), all as determined in good faith by the Calculation Agent.  

"Final Maturity Date" means 9 May 2024. 

"Further Bonds" means any further Bonds issued pursuant to Condition 14 (Further Issues) and consolidated and 
forming a single series with the then outstanding Bonds.  

"Group" means the Issuer and its Subsidiaries.  

"Independent Adviser" means an independent financial institution of international repute or an independent  
financial adviser with appropriate expertise, which may be (without limitation) the Calculation Agent, appointed by the 

Issuer at its own expense or, if the Issuer fails to make such appointment and such failure continues for a reasonable 
period (as determined by a resolution of the Bondholders in their sole discretion) appointed by a resolution of 
Bondholders, in each case at the expense of the Issuer.  

"Interest Payment Date" has the meaning provided in Condition 4(a).  

"Long Stop Date" means 9 December 2019. 

"Material Subsidiary" means any Subsidiary of the Issuer which has gross assets or turnover representing 5 per 
cent. or more of the gross assets of the Group (calculated on a consolidated basis) or turnover of the Group (calculated 

on a consolidated basis), all as calculated respectively by reference to the latest audited financial statements 

(consolidated or, as the case may be, unconsolidated) of the Subsidiary and the then latest audited consolidated 
financial statements of the Issuer. 

"Optional Redemption Date" has the meaning provided in Condition 6(b).  

"Optional Redemption Notice" has the meaning provided in Condition 6(b).  

"Ordinary Shares" means fully paid ordinary shares in the capital of the Issuer.  

a "person" includes any individual, company, corporation, firm, partnership, joint venture, undertaking, association, 
organisation, trust, state or agency of a state (in each case whether or not being a separate legal entity).  

"Prevailing Rate" means in respect of any pair of currencies on any calendar day, the spot mid-rate of exchange 

between the relevant currencies prevailing as at 12 noon (Brussels time) on that date as appearing on or derived from 

Bloomberg page BFIX (or any successor thereto) in respect of such pair of currencies, or, if such a rate cannot be so 
determined, such rate prevailing as at 12 noon (Brussels time) on the immediately preceding day on which such rate 

can be so determined all as determined by the Calculation Agent, or if such rate cannot be so determined, the rate 
determined in such other manner as an Independent Adviser shall consider in good faith appropriate.  
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"Relevant Currency" means, at any time, the currency in which the Ordinary Shares are quoted or dealt in at such 
time on the Relevant Stock Exchange. 

"Relevant Date" means, in respect of any Bond, whichever is the later of: 

(i) the date on which payment in respect of it first becomes due; and  

(ii) if any payment is improperly withheld or refused, the date on which payment in full of the amount outstanding 

is made or (if earlier) the date on which notice is duly given by the Issuer to the Bondholders in accordance 
with Condition 13 (Notices) that such payment will be made, provided that such payment is in fact made as 
provided in these Conditions. 

"Relevant Stock Exchange" means (i) in the case of Ordinary Shares, Euronext Brussels or, if at the relevant time 

the Ordinary Shares are not at that time listed and admitted to trading on Euronext Brussels, the principal stock 
exchange or securities market on which the Ordinary Shares are then listed, admitted to trading or quoted or dealt in 

and (ii) in the case of Securities (other than Ordinary Shares), Spin-Off Securities, options, warrants or other rights or 

assets, the principal stock exchange or securities market on which such Securities (other than Ordinary Shares), Spin-
Off Securities, options, warrants or other rights or assets are then listed, admitted to trading or  quoted or dealt in, 

where "principal stock exchange or securities market" shall mean the stock exchange or securities market on 
which such Ordinary Shares, Securities, Spin-Off Securities, options, warrants or other rights or assets are listed, 

admitted to trading or quoted or dealt in, provided that if such Ordinary Shares, Securities, Spin-Off Securities, options, 
warrants or other rights or assets are listed, admitted to trading or quoted or dealt in (as the case may be) on more 

than one stock exchange or securities market at the relevant time, then "principal stock exchange or securities 

market" shall mean that stock exchange or securities market on which such Ordinary Shares, Securities, Spin-Off 
Securities, options, warrants or other rights or assets are then traded as determined by the Calculation Agent (if the 

Calculation Agent determines that it is able to make such determination) or (in any other case) by an Independent  
Adviser by reference to the stock exchange or securities market with the highest average daily trading volume in 
respect of such Ordinary Shares, Securities, Spin-Off Securities, options, warrants or other rights or assets.  

"Retroactive Adjustment" has the meaning provided in Condition 5(c).  

"Securities" means any securities including, without limitation, Ordinary Shares and any other shares in the capital 
of the Issuer, or options, warrants or other rights to subscribe for or purchase or acquire Ordinary Shares or any other 
shares in the capital of the Issuer.  

"Shareholders" means the holders of Ordinary Shares. 

"Specified Date" has the meaning provided in Conditions 5(b)(vi), (vii) and (viii).  

"Spin-Off" means: 

(a) a distribution of Spin-Off Securities by the Issuer to Shareholders as a class; or 

(b) any issue, transfer or delivery of any property or assets (including cash or shares or other securities of or in or 

issued or allotted) by any entity (other than the Issuer) to Shareholders as a class pursuant to any arrangements 
with the Issuer or any of its Subsidiaries.  

"Spin-Off Securities" means equity share capital of an entity other than the Issuer or options, warrants or other 
rights to subscribe for or purchase equity share capital of an entity other than the Issuer.  

"Subsidiary" means, in respect of any entity, a company over which such entity has control. 

"TARGET Business Day" means a day (other than a Saturday or Sunday) on which the TARGET 2 System is operating 
for the settlement of payments in euro.  

"TARGET 2 System" means the Trans-European Automated Real-Time Gross Settlement Express Transfer (TARGET 

2) system which utilises a single shared platform and which was launched on 19 November 2007, or any successor 
thereto. 

"Volume Weighted Average Price" means, in respect of an Ordinary Share, Security or, as the case may be, a 

Spin-Off Security, option, warrant or other right or asset on any dealing day, the volume-weighted average price on 

such dealing day on the Relevant Stock Exchange of such Ordinary Share, Security or, as the case may be, Spin-Off 
Security, option, warrant, or other right as published by or derived from Bloomberg page HP (or any successor page) 

(setting 'Weighted Average Line', or any other successor setting and using values not adjusted for any event occurring 



48 

after such dealing day; and for the avoidance of doubt, all values will be determined with all adjustment settings on 
the DPDF Page, or any successor or similar setting, switched off) in respect of such Ordinary Share, Security, Spin-Off 

Security, option, warrant or other right or asset in respect of the Relevant Stock Exchange therefor (and for the 
avoidance of doubt such Bloomberg page for the Ordinary Shares as at the Closing Date is BCART BB Equity HP), if 

any or, in any such case, such other source as shall be determined in good faith to be appropriate by an Independent  
Adviser on such dealing day, provided that:  

(i) if on any such dealing day (the "Affected VWAP Dealing Day") such price is not available or cannot otherwise 
be determined as provided above, the Volume Weighted Average Price of such Ordinary Share, Security, a 

Spin-Off Security option, warrant or other right, as the case may be, in respect of such dealing day shall be the 

Volume Weighted Average Price, determined as provided above, on the immediately preceding dealing day on 
which the same can be so determined, provided however that if such immediately preceding dealing day falls 

prior to the fifth day before the Affected VWAP Dealing Day, the Volume Weighted Average Price in respe ct of 
such dealing day shall be considered to be not capable of being determined pursuant to this proviso (i); and 

(ii) if the Volume Weighted Average Price cannot be determined as aforesaid, the Volume Weighted Average Price 
of such Ordinary Share, Security or Spin-Off Security, as the case may be, shall be determined as at the Affected 

VWAP Dealing Day by an Independent Adviser in such manner as it shall determine in good faith to be 
appropriate, 

and the Volume Weighted Average Price determined as aforesaid on or as at any dealing day shall, if not in the 
Relevant Currency, be translated into the Relevant Currency at the Prevailing Rate on such dealing day.  

"€" and "euro" and "EUR" means the currency introduced at the start of the third stage of the European Economic 
and Monetary Union pursuant to the Treaty establishing the European Community, as amended.  

References to any act or statute or any provision of any act or statute shall be deemed also to refer to any statutory 

modification or re-enactment thereof or any statutory instrument, order or regulation made thereunder or under such 
modification or re-enactment. 

References to any issue or offer or grant to Shareholders or existing Shareholders "as a class" or "by way of rights" 

shall be taken to be references to an issue or offer or grant to all or substantially all Shareholders or existing 
Shareholders, as the case may be, other than Shareholders or existing Shareholders, as the case may be, to whom,  

by reason of the laws of any territory or requirements of any recognised regulatory body or any other stock exchange 
or securities market in any territory or in connection with fractional entitlements, it is determined not to make such 
issue or offer or grant. 

In making any calculation or determination of Closing Price, Current Market Price or Volume Weighted Average Price, 

such adjustments (if any) shall be made as the Calculation Agent or an Independent Adviser considers in good fait h 
appropriate to reflect any consolidation or sub-division of the Ordinary Shares or any issue of Ordinary Shares by way 
of capitalisation of profits or reserves, or any like or similar event.  

For the purposes of Conditions 5(a), (b), (c), (h) and (i) only , (i) references to the "issue" of Ordinary Shares or 

Ordinary Shares being "issued" shall include the transfer and/or delivery of Ordinary Shares, whether newly issued 
and allotted or previously existing or held by (in treasury) or on behalf of the Issuer or any of its Subsidiaries and (ii) 

Ordinary Shares held by or on behalf of the Issuer or any of its Subsidiaries (and which, in the case of Condition 

5(b)(iv) and 5(b)(vi), do not rank for the relevant right or other entitlement) shall not be considered as or treated as 
"in issue" or "issued" or entitled to receive the relevant Dividend, right or other entitlement.  

Headings and sub-headings are for ease of reference only and shall not affect the construction of these Conditions.  

References in these Conditions to listing on Euronext Brussels (or like or similar references) shall be construed as 
including an admission to trading on Euronext Brussels, and vice versa.  

4 Interest 

(a) Interest Rate 

The Bonds bear interest from (and including) the Closing Date at the rate of 4.00 per cent. per annum calculated 

by reference to the principal amount thereof and payable semi-annually in arrear in equal instalments on 9 May 
and 9 November in each year, with the first payment of interest being made on 9 November 2019.  

The amount of interest payable in respect of any period which is shorter than an Interest Period shall be 
calculated on the basis of the actual number of days in the relevant period from (and including) the first day of 



49 

such period to (but excluding) the last day of such period divided by the product of the actual number of days 
from (and including) the immediately preceding Interest Payment Date (or, if none, the Closing Date) to (but 
excluding) the next Interest Payment Date and the number of Interest Periods normally ending in any year. 

"Interest Period" means the period beginning on (and including) the Closing Date and ending on (but 

excluding) the first Interest Payment Date and each successive period beginning on (and including) an Interest 
Payment Date and ending on (but excluding) the next succeeding Interest Payment Date.  

(b) Accrual of Interest 

Each Bond will cease to bear interest (i) where the Conversion Right shall have been exercised by a Bondholder,  
from the Interest Payment Date immediately preceding the relevant Conversion Date or, if none, the Closing 

Date (subject in any such case as provided in Condition 5(j)) and (ii) where such Bond is redeemed or repaid 

pursuant to Condition 6 (Redemption and Purchase) or Condition 9 (Events of Default), from the due date for 
redemption or repayment thereof unless payment of principal is improperly withheld or refused, in which event 

interest will continue to accrue at the rate specified in Condition 4(a) (both before and after judgment) up to, 
but excluding, the Relevant Date. 

5 Conversion of Bonds  

(a) Conversion Period and Conversion Price 

Subject to and as provided in these Conditions, each Bond shall entitle the holder to convert such Bond into 

new and/or existing Ordinary Shares as determined by the Issuer, credited as fully paid (a "Conversion 
Right"). 

The number of Ordinary Shares to be issued or transferred and delivered on exercise of a Conversion Right  
shall be determined by the Calculation Agent by dividing the principal amount of the Bonds to be converted by 
the conversion price (the "Conversion Price") in effect on the relevant Conversion Date.  

The initial Conversion Price is €12.8913 per Ordinary Share. The Conversion Price is subject to adjustment in 
the circumstances described in Condition 5(b).  

A Bondholder may exercise the Conversion Right in respect of a Bond by delivering a duly completed Conversion 

Notice, to the specified office of any Paying and Conversion Agent and transferring the Bond to be redeemed 
to a securities account specified by the Paying and Conversion Agent in accordance with Condition 5(h) 

whereupon the Issuer shall (subject as provided in these Conditions) procure the delivery, to or as directed by 

the relevant Bondholder, of Ordinary Shares credited as paid up in full as provided in this Condition 5 
(Conversion of Bonds).  

Subject to and as provided in these Conditions, the Conversion Right in respect of a Bond may be exercised, at 

the option of the holder thereof, at any time (subject to any applicable fiscal or other laws or regula tions and 

as hereinafter provided) from the earliest of: (i) 1 December 2019, (ii) the date on which the Bonds are admitted 
to trading on an EEA Regulated Market, (iii) the date of the occurrence of a Change of Control and (iv) the date 

of the occurrence of an Event of Default (the earliest to occur of (i) to (iv) being the "Conversion Period 
Commencement Date") to the close of business in Brussels on 29 April 2024 (both days inclusive) or, if such 

Bond is to be redeemed pursuant to Condition 6(b) prior to the Final Maturity Date, then up to (and including) 

the close of business in Brussels on the date which falls ten calendar days before the date fixed for redemption 
thereof pursuant to Condition 6(b), unless there shall be a default in making payment in respect of such Bond 

on any such date fixed for redemption, in which event the Conversion Right shall extend up to (and including) 
the close of business in Brussels on the date on which the full amount of such payment becomes available for 

payment and notice of such availability has been duly given in accordance with Condition 13 (Notices) or, if 
earlier, the Final Maturity Date or, if the Final Maturity Date is not a Brussels business day and a TARGET 

Business Day, the immediately preceding day which is a Brussels business day and a TARGET Business Day; 

provided that, in each case, if such final date for the exercise of Conversion Rights is not a business day in 
Brussels, then the period for exercise of Conversion Rights by Bondholders shall end on the immediate ly  
preceding business day in Brussels. 

If the Conversion Period Commencement Date is a date falling less than 41 days after the Closing Date, a 

Bondholder exercising the Conversion Right on or prior to the 41st day after the Closing Date shall, as a pre-
condition to receiving Ordinary Shares, be required to certify in the Conversion Notice, among other things that 
it or, if it is a broker-dealer acting on behalf of a customer, such customer: 

(i) will, on conversion, become the beneficial owner of the Ordinary Shares; and  
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(ii) is located outside the United States (within the meaning of Regulation S under the US Securities Act 
of 1933, as amended). 

Conversion Rights may not be exercised in respect of a Bond in respect of which the relevant Bondholder has 
exercised its right to require the Issuer to redeem that Bond pursuant to Condition 6(d).  

The period during which Conversion Rights may (subject as provided below) be exercised by a Bondholder is 
referred to as the "Conversion Period". 

Conversion Rights may only be exercised in respect of the whole of the principal amount of a Bond.  

Fractions of Ordinary Shares will not be issued or transferred and delivered on conversion or pursuant to 
Condition 5(c) and, except where any individual entitlement would be less than €10, a cash payment equal to 

the product (rounded to the nearest whole multiple of €0.01, with €0.005 rounded upwards) of any such fraction 
and the Volume Weighted Average Price of an Ordinary Share on the relevant  Conversion Date (as determined 

by the Calculation Agent) shall be made by the Issuer in respect of any such fraction and the Issuer shall make 

payment of the relevant amount to the relevant Bondholder not later than five TARGET Business Days following 
the relevant Conversion Date by transfer to a euro account maintained by the holder with a bank with access 

to the TARGET 2 System, in accordance with instructions contained in the relevant Conversion Notice. If the 
Conversion Right in respect of more than one Bond is exercised at any one time such that Ordinary Shares are 

to be issued or transferred and delivered to the same person, the number of such Ordinary Shares to be issued 
in respect thereof, and any fraction of an Ordinary Share, shall be calculated by the Calculation Agent on the 
basis of the aggregate principal amount of such Bonds being so converted.  

The Issuer will procure that Ordinary Shares to be issued or transferred and delivered on exercise of Conversion 

Rights will be issued or transferred and delivered to the holder of the Bonds completing the relevant Conversion 
Notice or its nominee. Such Ordinary Shares will be issued or transferred and delivered on or before the relevant 

Delivery Date. Any Additional Ordinary Shares to be issued or transferred and delivered pursuant to Condition 

5(c) will be deemed to be issued or transferred and delivered as of the relevant Additional Ordinary Shares 
Delivery Date. 

(b) Adjustment of Conversion Price 

Upon the happening of any of the events described below, the Conversion Price shall be adjusted by the 
Calculation Agent as follows: 

(i) If and whenever there shall be a consolidation, reclassification, redesignation or subdivision in 
relation to the Ordinary Shares which alters the number of Ordinary Shares in issue,  the Conversion 

Price shall be adjusted by multiplying the Conversion Price in force immediately prior to such 
consolidation, reclassification, redesignation or subdivision by the following fraction: 

 

where: 

A  is the aggregate number of Ordinary Shares in issue immediately before such 

consolidation, reclassification, redesignation or subdivision, as the case may be; 
and 

B  is the aggregate number of Ordinary Shares in issue immediately after, and as 

a result of, such consolidation, reclassification, redesignation or subdivision, as 
the case may be. 

Such adjustment shall become effective on the date the consolidation, reclassification, redesignation 
or subdivision, as the case may be, takes effect.  

(ii) If and whenever the Issuer shall issue any Ordinary Shares to Shareholders credited as fully paid by 
way of capitalisation of profits or reserves (including any amount of any share premium account or 

capital redemption reserve) other than where any such issue of Ordinary Shares is determined to 

constitute a cash Dividend pursuant to paragraph (a) of the definition of "Dividend", the Conversion 

B
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Price shall be adjusted by multiplying the Conversion Price in force immediately prior to such issue 
by the following fraction: 

 

where: 

A  is the aggregate number of Ordinary Shares in issue immediately before such issue; 
and 

B  is the aggregate number of Ordinary Shares in issue immediately after such issue.  

Such adjustment shall become effective on the date of issue of such Ordinary Shares.  

(iii)  

(A) If and whenever the Issuer shall declare, announce, make or pay any Dividend to Shareholders, the 

Conversion Price shall be adjusted by multiplying the Conversion Price in force immediately prior to 
the Effective Date by the following fraction: 

 

where: 

A  is the Current Market Price of one Ordinary Share on the Ex-Date in respect of such 
Dividend; and 

B  is the portion of the Fair Market Value of the aggregate Dividend attributable to one 

Ordinary Share, with such portion being determined by dividing the Fair Market  
Value of the aggregate Dividend by the number of Ordinary Shares entitled to 

receive the relevant Dividend (or, in the case of a purchase, redemption or buy back 
of Ordinary Shares or any depositary or other receipts or certificates representing 

Ordinary Shares by or on behalf of the Issuer or any Subsidiary of the Issuer, by 
the number of Ordinary Shares in issue immediately following such purchase, 

redemption or buy back, and treating as not being in issue any Ordinary Shares, or 

any Ordinary Shares represented by depositary or other receipts or certificates, 
purchased, redeemed or bought back).  

Such adjustment shall become effective on the Effective Date.  

For the purposes of this sub-paragraph 5(b)(iii)(A), "Effective Date" means the date which is the 
later of (i) the Ex-Date in respect of the relevant Dividend and (ii) the first date upon which the Fair 
Market Value of the relevant Dividend is capable of being determined as provided herein.  

(B) For the purposes of the above, Fair Market Value shall (subject as provided in paragraph (a) of the 

definition of "Dividend" and in the definition of "Fair Market Value") be determined as at the Ex-Date 
relating to the relevant Dividend. 

(iv) If and whenever the Issuer or any Subsidiary of the Issuer or (at the direction or request or pursuant  
to any arrangements with the Issuer or any Subsidiary of the Issuer) any other company, person or 

entity shall issue to Shareholders as a class by way of rights, or shall issue or grant to Shareholders 

as a class by way of rights, any options, warrants or other rights to subscribe for or purchase or 
otherwise acquire any Ordinary Shares, or any Securities which by their terms of issue carry (directly  

or indirectly) rights of conversion into, or exchange or subscription for, or the right to otherwise 
acquire, any Ordinary Shares (or shall grant any such rights in respect of existing Securities so 

issued), in each case at a consideration receivable per Ordinary Share (based, where appropriate, 
on such number of Ordinary Shares as is determined pursuant to the definition of "C" and the proviso 

below) which is less than 95 per cent. of the Current Market Price per Ordinary Share on the Ex -
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Date in respect of the relevant issue or grant, the Conversion Price shall be adjusted by multiply ing 
the Conversion Price in force immediately prior to the Effective Date by the following fraction:  

 

where: 

A  is the number of Ordinary Shares in issue on such Ex-Date; 

B  is the number of Ordinary Shares which the aggregate consideration (if any) 

receivable for the Ordinary Shares issued by way of rights, or for the Securities 

issued by way of rights and upon exercise of rights of conversion into, or exchange 
or subscription for, or the right to otherwise acquire, Ordinary Shares, or for the 

options or warrants or other rights issued by way of rights and for the total number 
of Ordinary Shares deliverable on the exercise thereof, would purchase at such 
Current Market Price per Ordinary Share; and 

C  is the number of Ordinary Shares to be issued or, as the case may be, the max imum 

number of Ordinary Shares which may be issued upon exercise of such options,  
warrants or rights calculated as at the date of issue of such options, warrants or 

rights or upon conversion or exchange or exercise of rights of subscription or 

purchase or other rights of acquisition in respect thereof at the initial conversion,  
exchange, subscription, purchase or acquisition price or rate; 

provided that if on such Ex-Date such number of Ordinary Shares is to be determined by reference 

to the application of a formula or other variable feature or the occurrence of any event at some 

subsequent time, then for the purposes of this sub-paragraph (b)(iv), "C" shall be determined by the 
application of such formula or variable feature or as if the relevant event occurs or had occurred as 

at such Ex-Date and as if such conversion, exchange, subscription, purchase or acquisition had taken 
place on such Ex-Date. 

Such adjustment shall become effective on the Effective Date.  

For the purposes of this sub-paragraph 5(b)(iv), the "Effective Date" means the date which is the 

later of (i) the Ex-Date in respect of the relevant issue or grant and (ii) the first date upon which the 
adjusted Conversion Price is capable of being determined in accordance with this sub-paragraph 
(b)(iv). 

(v) If and whenever the Issuer or any Subsidiary of the Issuer or (at the direction or request or pursuant  

to any arrangements with the Issuer or any Subsidiary of the Issuer) any other company, person or 
entity shall (other than in the circumstances the subject of sub-paragraph (b)(iv) and other than 

where such issue is determined to constitute a cash Dividend pursuant to paragraph (a) of the 
definition "Dividend") issue any Securities (other than Ordinary Shares or options, warrants or other 

rights to subscribe for or purchase or otherwise acquire Ordinary Shares or Securities which by their 

terms carry (directly or indirectly) rights of conversion into, or exchange or subscription for, or rights 
to otherwise acquire, Ordinary Shares) to Shareholders as a class by way of rights or grant to 

Shareholders as a class by way of rights any options, warrants or other rights to subscribe for or 
purchase or otherwise acquire any Securities (other than Ordinary Shares or options, warrants or 

other rights to subscribe for or purchase or otherwise acquire any Ordinary Shares or any Securities 
which by their terms carry (directly or indirectly) rights of conversion into, or exchange or 

subscription for, or rights to otherwise acquire, Ordinary Shares), the Conversion Price shall be 

adjusted by multiplying the Conversion Price in force immediately prior to the Effective Date by the 
following fraction: 
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where: 

A  is the Current Market Price of one Ordinary Share on the Ex-Date in respect of the 
relevant issue or grant; and 

B  is the Fair Market Value on such Ex-Date of the portion of the rights attributable to 
one Ordinary Share. 

Such adjustment shall become effective on the Effective Date. 

For the purposes of this sub-paragraph 5(b)(v), "Effective Date" means the date which is the later 

of (i) the Ex-Date in respect of the relevant issue or grant and (ii) the first date upon which the 
adjusted Conversion Price is capable of being determined in accordance with this sub-paragraph 
(b)(v). 

(vi) If and whenever the Issuer shall issue (otherwise than as mentioned in sub-paragraph (b)(iv) above) 

wholly for cash or for no consideration any Ordinary Shares (other than Ordinary Shares issued on 
conversion of the Bonds (which term shall for this purpose include any Further Bonds) or on the 

exercise of any rights of conversion into, or exchange or subscription for or purchase of, or rights to 
otherwise acquire, Ordinary Shares and other than where it is determined to constitute a cash 

Dividend pursuant to paragraph (a) of the definition of "Dividend") or if and whenever the Issuer or 

any Subsidiary of the Issuer or (at the direction or request or pursuant to any arrangements with 
the Issuer or any Subsidiary of the Issuer) any other company, person or entity shall issue or grant 

(otherwise than as mentioned in sub-paragraph (b)(iv) above) wholly for cash or for no consideration 
any options, warrants or other rights to subscribe for or purchase or otherwise acquire any Ordinary  

Shares (other than the Bonds, which term shall for this purpose include any Further Bonds), in each 
case at a price per Ordinary Share (based, where appropriate, on such number of Ordinary Shares 

as is determined pursuant to the definitions of "C" and the proviso below) which is less than 95 per 

cent. of the Current Market Price per Ordinary Share on the date of the first public announcement  
of the terms of such issue or grant, the Conversion Price shall be adjusted by multiplying the 
Conversion Price in force immediately prior to the Effective Date by the following fraction: 

 

where: 

A  is the number of Ordinary Shares in issue on the date of first public announcement  

of the terms of such issue of Ordinary Shares or issue or grant of options, warrants 
or other rights as provided above; 

B  is the number of Ordinary Shares which the aggregate consideration (if any) 
receivable for the issue of such Ordinary Shares or, as the case may be, for the 

Ordinary Shares to be issued or otherwise made available upon the exercise of any 
such options, warrants or rights, would purchase at such Current Market Price per 
Ordinary Share; and  

C  is the number of Ordinary Shares to be issued pursuant to such issue of such 

Ordinary Shares or, as the case may be, the maximum number of Ordinary Shares 
which may be issued upon exercise of such options, warrants or rights calculated 
as at the date of issue of such options, warrants or rights; 

provided that if on the date of first public announcement of the terms of such issue or grant (as used 

in this sub-paragraph (b)(vi), the "Specified Date") such number of Ordinary Shares is to be 
determined by reference to the application of a formula or other variable feature or the occurrence 

of any event at some subsequent time, then for the purposes of this sub-paragraph (b)(vi), "C" shall 

be determined by the application of such formula or variable feature or as if the relevant event 
occurs or had occurred as at the Specified Date and as if such conversion, exchange, subscription ,  
purchase or acquisition had taken place on the Specified Date. 

Such adjustment shall become effective on the Effective Date. 
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For the purposes of this sub-paragraph 5(b)(vi), "Effective Date" means, the date which is the 
later of (i) the date of issue of such Ordinary Shares or, as the case may be, the issue or grant of 

such options, warrants or rights and (ii) the first date upon which the adjusted Conversion Price is 
capable of being determined in accordance with this sub-paragraph (b)(vi). 

(vii) If and whenever the Issuer or any Subsidiary of the Issuer or (at the direction or request of or 
pursuant to any arrangements with the Issuer or any Subsidiary of the Issuer) any other company,  

person or entity shall (otherwise than as mentioned in sub-paragraphs (b)(iv), (b)(v) or (b)(vi) 
above) issue wholly for cash or for no consideration any Securities (other than the Bonds which term 

shall for this purpose exclude any Further Bonds and other than where such issue of Securities is 

determined to constitute a cash Dividend pursuant to paragraph (a) of the definition of "Dividend") 
which by their terms of issue carry (directly or indirectly) rights of conversion into, or exchange or 

subscription for, purchase of, or rights to otherwise acquire, Ordinary Shares (or shall grant wholly  
for cash or for no consideration any such rights in respect of existing Securities so issued) or 

Securities which by their terms might be reclassified or redesignated as Ordinary  Shares, and the 
consideration per Ordinary Share (based, where appropriate, on such number of Ordinary Shares as 

is determined pursuant to the definition of "C" and the proviso below) receivable upon conversion,  

exchange, subscription, purchase, acquisition, reclassification or redesignation is less than 95 per 
cent. of the Current Market Price per Ordinary Share on the date of the first public announcement  

of the terms of the issue of such Securities (or the terms of such grant), the Conversion Price shall 
be adjusted by multiplying the Conversion Price in force immediately prior to the Effective Date  by 
the following fraction: 

 

where:  

A  is the number of Ordinary Shares in issue on the date of first public announcement of 

the terms of the issue of such Securities (or the terms of such grant) (but where the 
relevant Securities carry rights of conversion into or rights of exchange or subscription 

for, purchase of, or rights to otherwise acquire, Ordinary Shares which have been 
issued, purchased or acquired by the Issuer or any Subsidiary of the Issuer (or at the 

direction or request or pursuant to any arrangements with the Issuer or any Subsidiary  

of the Issuer) for the purposes of or in connection with such issue, less the number 
of such Ordinary Shares so issued, purchased or acquired); 

B  is the number of Ordinary Shares which the aggregate consideration (if any) 
receivable for the Ordinary Shares to be issued or otherwise made available upon 

conversion or exchange or upon exercise of the right of subscription, purchase or 
acquisition attached to such Securities or, as the case may be, for the Ordinary Shares 

to be issued or to arise from any such reclassification or redesignation would purchase 
at such Current Market Price per Ordinary Share; and 

C  is the maximum number of Ordinary Shares to be issued or otherwise made available 
upon conversion or exchange of such Securities or upon the exercise of such right of 

subscription, purchase or acquisition attached thereto at the initial conversion, 
exchange or subscription, purchase or acquisition price or rate or, as the case may  

be, the maximum number of Ordinary Shares which may be issued or arise from any 
such reclassification or redesignation. 

provided that if on the date of first public announcement of the terms of the issue of such Securities 

(or the terms of such grant)) (as used in this sub-paragraph (b)(vii), the "Specified Date") such 
number of Ordinary Shares is to be determined by reference to the application of a formula or other 

variable feature or the occurrence of any event at some subsequent time (which may be when such 
Securities are converted or exchanged or rights of subscription, purchase or acquisition are exercised 

or, as the case may be, such Securities are reclassified or redesignated or at such other time as may  
be provided), then for the purposes of this sub-paragraph (b)(vii), "C" shall be determined by the 

application of such formula or variable feature or as if the relevant event occurs or had occurred as 

at the Specified Date and as if such conversion, exchange, subscription, purchase, acquisition,  
reclassification or, as the case may be, redesignation had taken place on the Specified Date.  

Such adjustment shall become effective on the Effective Date.  
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For the purposes of this sub-paragraph (b)(vii), "Effective Date" means the date which is later of 
(i) the date of issue of such Securities or, as the case may be, the grant of such rights and (ii) the 

first date upon which the adjusted Conversion Price is capable of being determined in accordance 
with this sub-paragraph (b)(vii). 

(viii) If and whenever there shall be any modification of the rights of conversion, exchange, subscription,  
purchase or acquisition attaching to any Securities (other than the Bonds, which term shall for this 

purpose include any Further Bonds) which by their terms of issue carry (directly or indirectly) rights 
of conversion into, or exchange or subscription for, or the right to purchase or otherwise acquire,  

any Ordinary Shares (other than in accordance with the terms (including terms as to adjustment) 

applicable to such Securities upon issue) so that following such modification the consideration per 
Ordinary Share (based, where appropriate, on such number of Ordinary Shares as is determined 

pursuant to the definition of "C" and the proviso below) receivable upon conversion, exchange, 
subscription, purchase or acquisition has been reduced and is less than 95 per cent. of the Current 

Market Price per Ordinary Share on the date of the first public announcement of the terms for such 
modification, the Conversion Price shall be adjusted by multiplying the Conversion Price in force 
immediately prior to the Effective Date by the following fraction: 

 

where: 

A  is the number of Ordinary Shares in issue on the date of first public announcement of 

the terms for such modification (but where the relevant Securities carry rights of 
conversion into or rights of exchange or subscription for, or purchase or acquisition 

of, Ordinary Shares which have been issued, purchased or acquired by the Issuer or 

any Subsidiary of the Issuer (or at the direction or request or pursuant to any 
arrangements with the Issuer or any Subsidiary of the Issuer) for the purposes of or 

in connection with such Securities, less the number of such Ordinary Shares so issued, 
purchased or acquired; 

B  is the number of Ordinary Shares which the aggregate consideration (if any) 
receivable for the Ordinary Shares to be issued or otherwise made available upon 

conversion or exchange or upon exercise of the right of subscription, purchase or 
acquisition attached to the Securities so modified would purchase at such Current 

Market Price per Ordinary Share or, if lower, the existing conversion, exchange, 
subscription, purchase or acquisition price or rate of such Securities; and 

C  is the maximum number of Ordinary Shares which may be issued or otherwise made 
available upon conversion or exchange of such Securities or upon the exercise of such 

rights of subscription, purchase or acquisition attached thereto at the modified 

conversion, exchange, subscription, purchase or acquisition price or rate but giving 
credit in such manner as the Calculation Agent shall consider appropriate for any 

previous adjustment under this sub-paragraph (b)(viii) or sub-paragraph (b)(vii) 
above;  

 
provided that if on the date of first public announcement of the terms of such modification (as used 

in this sub-paragraph (b)(viii), the "Specified Date") such number of Ordinary Shares is to be 
determined by reference to the application of a formula or other variable feature or the occurrence 

of any event at some subsequent time (which may be when such Securities are converted or 

exchanged or rights of subscription, purchase or acquisition are exercised or at such other time as 
may be provided), then for the purposes of this sub-paragraph (b)(viii), "C" shall be determined by 

the application of such formula or variable feature or as if the relevant event occurs or had occurred 
as at the Specified Date and as if such conversion, exchange, subscription, purchase or acquisition 
had taken place on the Specified Date.  

Such adjustment shall become effective on the Effective Date.  

For the purposes of this sub-paragraph (b)(viii), "Effective Date" means the later of (i) the date of 
modification of the rights of conversion, exchange, subscription, purchase or acquisition attaching 

CA
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





56 

to such Securities and (ii) the first date upon which the adjusted Conversion Price is capable of being 
determined in accordance with this sub-paragraph (b)(viii). 

(ix) If and whenever the Issuer or any Subsidiary of the Issuer or (at the direction or request of or 

pursuant to any arrangements with the Issuer or any Subsidiary of the Issuer) any other company,  

person or entity shall offer any Ordinary Shares or Securities in connection with which Shareholders 
as a class are entitled to participate in arrangements whereby such Ordinary Shares or Securities 

may be acquired by them (except where the Conversion Price falls to be adjusted under sub-
paragraphs (b)(ii), (b)(iii), (b)(iv), (b)(v), (b)(vi) or (b)(vii) above or (b)(x) below (or, where 

applicable, would fall to be so adjusted if the relevant issue or grant was at less than 95 per cent. of 

the Current Market Price per Ordinary Share on the relevant day)), the Conversion Price shall be 
adjusted by multiplying the Conversion Price in force immediately before the Effective Date by the 
following fraction: 

 

where: 

A  is the Current Market Price of one Ordinary Share on the Ex-Date in respect of the 
relevant offer; and 

B  is the Fair Market Value on the Ex-Date of the portion of the relevant offer attributable 
to one Ordinary Share. 

Such adjustment shall become effective on the Effective Date.  

For the purposes of this sub-paragraph 5(b)(ix), "Effective Date" means the later of (i) the Ex-
Date in respect of the relevant offer and (ii) the first date upon which the adjusted Conversion Price 
is capable of being determined in accordance with this sub-paragraph (b)(ix). 

(x) If a Change of Control shall occur, then upon any exercise of Conversion Rights where the Conversion 

Date falls (a) during the Change of Control Period or (b) (where the Issuer gives an Optional 
Redemption Notice in respect of the Bonds within 45 dealing days following the end of the Change 

of Control Period) on or after the date such Optional Redemption Notice is given and prior to the 

date which on such date is scheduled to be the 10th dealing day prior to the Optional Redemption 
Date, as the case may be, the Conversion Price for the purpose of such exercise (the "Change of 
Control Conversion Price"), shall be determined as set out below: 

COCCP = CP/(1+ (Pr x c/t)) 

where:   

COCCP = means the Change of Control Conversion Price 

CP = means the Conversion Price in effect on the relevant Conversion Date 

Pr = means 25 per cent. (expressed as a decimal) 

c = means the number of days from and including the date the Change of Control 
occurs to but excluding the Final Maturity Date 

t = means the number of days from and including the Closing Date to but 
excluding the Final Maturity Date 

 

This Condition 5(b)(x) will only become effective if and when the Change of Control Resolutions are approved 
and filed with the clerk's office of the competent Enterprise Court in accordance with the provisions of the 
Belgian Companies Code. 

(xi) If the Issuer (following consultation with the Calculation Agent) determines that an adjustment  

should be made to the Conversion Price (or that a determination should be made as to whether an 

A
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adjustment should be made) as a result of one or more circumstances not referred to above in this 
Condition 5(b) (even if the relevant circumstance is specifically excluded from the operation of sub-

paragraphs (b)(i) to (x) above), the Issuer shall, at its own expense and acting reasonably, request 
an Independent Adviser to determine, in consultation with the Calculation Agent, if different as soon 

as practicable what adjustment (if any) to the Conversion Price is fair and reasonable to take account  
thereof and the date on which such adjustment (if any) should take effect and upon such 

determination such adjustment (if any) shall be made and shall take effect in accordance with such 

determination, provided that an adjustment shall only be made pursuant to this sub-paragraph 
(b)(xi) if such Independent Adviser is so requested to make such a determination not more than 21 

days after the date on which the relevant circumstance arises and if the adjustment would result in 
a reduction of the Conversion Price. 

Notwithstanding the foregoing provisions:  

(a) where the events or circumstances giving rise to any adjustment pursuant to this Condition 5(b) 

have already resulted or will result in an adjustment to the Conversion Price or where the events or 
circumstances giving rise to any adjustment arise by virtue of any other events or circumstances 

which have already given or will give rise to an adjustment to the Conversion Price or where more 
than one event which gives rise to an adjustment to the Conversion Price occurs within such a short 

period of time that, in the opinion of the Issuer, following consultation with the Calculation Agent, a 

modification to the operation of the adjustment provisions is required to give the intended result, 
such modification shall be made to the operation of the adjustment provisions as may be advised by 
an Independent Adviser to be in its opinion appropriate to give the intended result;  

(b) such modification shall be made to the operation of these Conditions as may be advised by an 

Independent Adviser, in consultation with the Calculation Agent (if different), to be in its opinion 
appropriate (i) to ensure that an adjustment to the Conversion Price or the economic effect thereof 

shall not be taken into account more than once and (ii) to ensure that the economic effect of a 
Dividend is not taken into account more than once; and 

(c) other than pursuant to Condition 5(b)(i), no adjustment shall be made that would result in an 
increase to the Conversion Price. 

For the purpose of any calculation of the consideration receivable or price pursuant to sub-paragraphs (b)(iv),  
(b)(vi), (b)(vii) and (b)(viii), the following provisions shall apply: 

(a) the aggregate consideration receivable or price for Ordinary Shares issued for cash shall be the 
amount of such cash; 

(b) (x) the aggregate consideration receivable or price for Ordinary Shares to be issued or otherwise 

made available upon the conversion or exchange of any Securities shall be deemed to be the 

consideration or price received or receivable for any such Securities and (y) the aggregate 
consideration receivable or price for Ordinary Shares to be issued or otherwise made available upon 

the exercise of rights of subscription attached to any Securities or upon the exercise of any options, 
warrants or rights shall be deemed to be that part (which may be the whole) of the consideration or 

price received or receivable for such Securities or, as the case may be, for such options, warrants or 
rights which are attributed by the Issuer to such rights of subscription or, as the case may be, such 

options, warrants or rights or, if no part of such consideration or price is so attributed, the Fair 

Market Value of such rights of subscription or, as the case may be, such options, warrants or rights 
as at the relevant Ex-Date referred to in sub-paragraph (b)(iv) or the relevant date of first public 

announcement referred to in sub-paragraph (b)(vi), (b)(vii) or (b)(viii), as the case may be, plus in 
the case of each of (x) and (y) above, the additional minimum consideration receivable or price (if 

any) upon the conversion or exchange of such Securities, or upon the exercise of such rights of 
subscription attached thereto or, as the case may be, upon exercise of such options, warrants or 

rights and (z) the consideration receivable or price per Ordinary Share upon the conversion or 

exchange of, or upon the exercise of such rights of subscription attached to, such Securities or, as 
the case may be, upon the exercise of such options, warrants or rights shall be the aggregate 

consideration or price referred to in (x) or (y) above (as the case may be) divided by the number of 
Ordinary Shares to be issued upon such conversion or exchange or exercise at the initial conversion,  
exchange or subscription price or rate, all as determined by the Calculation Agent;  

(c) if the consideration or price determined pursuant to (a) or (b) above (or any component thereof) 

shall be expressed in a currency other than the Relevant Currency (other than in circumstances 
where such consideration is also expressed in the Relevant Currency, in which case such 



58 

consideration shall be treated as expressed in the Relevant Currency in an amount equal to the 
amount of such consideration when so expressed in the Relevant Currency), it shall be converted by 

the Calculation Agent into the Relevant Currency at the Prevailing Rate on the relevant Ex -Date (in 
the case of paragraph (a) above or for the purposes of sub-paragraph (b)(iv)) or the relevant date 
of first public announcement (for the purposes of sub-paragraph, (b)(vi), (b)(vii) or (b)(viii)); 

(d) in determining the consideration or price pursuant to the above, no deduction shall be made for any 

commissions or fees (howsoever described) or any expenses paid or incurred for any underwriting,  
placing or management of the issue of the relevant Ordinary Shares or Securities or options, warrants 
or rights, or otherwise in connection therewith;  

(e) the consideration or price shall be determined as provided above on the basis of the consideration 

or price received, receivable, paid or payable, regardless of whether all or part thereof is received, 
receivable, paid or payable by or to the Issuer or another entity; and 

(f) if as part of the same transaction, Ordinary Shares shall be issued or issuable for a consideration 
receivable in more than one or in different currencies then the consideration receivable per Share 

shall be determined by dividing the aggregate consideration (determined as aforesaid and converted 

if and to the extent not in rand, into rand as aforesaid) by the aggregate number of Ordinary Shares 
so issued. 

(c) Retroactive Adjustments 

If the Delivery Date in relation to the conversion of any Bond shall be after the record date in respect 
of any consolidation, reclassification, redesignation or sub-division as is mentioned in Condition 5(b)(i),  

or after the record date or other due date for the establishment of entitlement for any such issue,  
distribution, grant or offer (as the case may be) as is mentioned in Condition 5(b)(ii), (iii), (iv), (v) and 

(ix), or after the date of the first public announcement of the terms of any such issue or grant as is 

mentioned in Condition 5(b)(vi) and (vii) or of the terms of any such modification as is mentioned in 
Condition 5(b)(viii), in any case in circumstances where the relevant Conversion Date falls before the 

relevant adjustment to the Conversion Price becomes effective under Condition 5(b) (such adjustment ,  
a "Retroactive Adjustment") as determined by the Calculation Agent, then the Issuer shall 

(conditional upon the relevant adjustment becoming effective) procure that there shall be issued or 

transferred and delivered to the converting Bondholder, in accordance with the instructions contained 
in the Conversion Notice, such additional number of Ordinary Shares (if any) as determined by the 

Calculation Agent or an Independent Adviser (the "Additional Ordinary Shares") as, together with 
the Ordinary Shares issued or to be transferred and delivered on conversion of the relevant Bond, is 

equal to the number of Ordinary Shares which would have been required to be issued or transferred 
and delivered on conversion of such Bond as if the relevant adjustment to the Conversion Price had 

been made and become effective immediately prior to the relevant Conversion Date, all as determined 

by the Calculation Agent or an Independent Adviser, provided that if in the case of sub-paragraph 
5(b)(ii), (iii), (iv), (v) or (ix) the relevant Bondholder shall be entitled to receive the relevant Ordinary  

Shares, Dividends or Securities in respect of the Ordinary Shares to be issued or delivered to it, then no 
such Retroactive Adjustment shall be made in relation to the relevant event and the relevant Bondholder 
shall not be entitled to receive Additional Ordinary Shares in relation thereto.  

(d) Decisions and Determination of the Calculation Agent or an Independent Adviser 

Adjustments to the Conversion Price shall be calculated by the Calculation Agent upon request from the Issuer, 
and/or, to the extent so specified in these Conditions, in good faith by an Independent Adviser. Adjustments 

to the Conversion Price calculated by the Calculation Agent or, where applicable, an Independent Adviser and 
any other determinations made by the Calculation Agent or, where applicable, an Independent Adviser, or an 

opinion of an Independent Adviser, pursuant to these Conditions shall in each case be made in good faith and 
shall be final and binding (in the absence of manifest error) on the Issuer, the Bondholders, the Calculation 

Agent (if any) and the Paying and Conversion Agents. The Calculat ion Agent may consult, at the expense of 

the Issuer, on any matter (including, but not limited to, any legal matter), any legal or other professional adviser 
and it shall be able to rely upon, and it shall not be liable and shall incur no liability as against the Bondholders 

or the Paying and Conversion Agents in respect of anything done, or omitted to be done, relating to that matter 
in good faith in accordance with that adviser's opinion.  

The Calculation Agent shall act solely upon the request from, and exclusively as agent of, the Issuer and in 
accordance with these Conditions. Neither the Calculation Agent (acting in such capacity) nor any Independent  

Adviser appointed in connection with the Bonds (acting in such capacity) will thereby assume any obliga tions 
towards or relationship of agency or trust with, and shall not be liable and shall incur no liability in respect of 
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anything done, or omitted to be done in good faith, in accordance with these Conditions as against the 
Bondholders or the Paying and Conversion Agents. 

If following consultation with the Calculation Agent any doubt shall arise as to whether an adjustment falls to 

be made to the Conversion Price or as to the appropriate adjustment to the Conversion Price, and following 

consultation between the Issuer and an Independent Adviser, a written opinion of such Independent Adviser 
in respect thereof shall be conclusive and binding on the Issuer, the Paying and Conversion Agents and the 
Bondholders, save in the case of manifest error.  

(e) Share Option Schemes, Dividend Reinvestment Plans 

No adjustment will be made to the Conversion Price where Ordinary Shares or other Securities (including rights, 

warrants and options) are issued, offered, exercised, allotted, purchased, appropriated, modified or granted to, 

or for the benefit of, employees, former employees, independent service providers providing services on a more 
than halftime basis, or former independent service providers providing services on a more than halftime basis 

(including, in each case, directors holding or formerly holding a mandate or executive office or the personal 
service company of any such person) or their spouses or relatives, in each case, of the Issuer or any of its 

Subsidiaries or any associated company or to a trustee or trustees to be held for the benefit of any such person, 

in any such case pursuant to any share or option scheme or pursuant to any dividend reinvestment plan or 
similar plan or scheme. 

(f) Rounding Down and Notice of Adjustment to the Conversion Price 

On any adjustment, the resultant Conversion Price, if not an integral multiple of €0.0001, shall be rounded 
down to the nearest whole multiple of €0.0001. No adjustment shall be made to the Conversion Price where 

such adjustment (rounded down if applicable) would be less than one per cent. of the Conversion Price then in 
effect. Any adjustment not required to be made and/or any amount by which the Conversion Price has been 

rounded down, shall be carried forward and taken into account in any subsequent adjustment, and such 

subsequent adjustment shall be made on the basis that the adjustment not required to be made had been 
made at the relevant time and/or, as the case may be, that the relevant rounding down had not been made.  

Notice of any adjustments to the Conversion Price shall be given by the Issuer to Bondholders in accordance 
with Condition 13 (Notices). 

The Issuer undertakes that it shall not take any action, and shall procure that no action is taken, that would 

otherwise result in an adjustment to the Conversion Price to below the nominal value or fractional value of an 
Ordinary Share or any minimum level permitted by applicable laws or regulations.  

(g) Change of Control  

Within ten calendar days following the occurrence of a Change of Control, the Issuer shall give notice thereof 

to the Bondholders in accordance with Condition 13 (Notices) (a "Change of Control Put Event Notice") 
and shall, at the same time, provide a copy of the Change of Control Put Event Notice to the Paying and 

Conversion Agent. The Change of Control Put Event Notice shall contain a statement informing Bondholders of 

their entitlement to exercise their Conversion Rights as provided in these Conditions and their entitlement to 
exercise their rights to require redemption of their Bonds pursuant to Condition 6(d) (in each case, provided 
that the Change of Control Resolutions have been approved and filed). 

The Change of Control Put Event Notice shall also specify: 

(i) to the fullest extent permitted by applicable law, all information material to Bondholders concerning 
the Change of Control; 

(ii) the Conversion Price immediately prior to the occurrence of the Change of Control and the Change 

of Control Conversion Price applicable pursuant to Condition 5(b)(x) on the basis of the Conversion 
Price in effect immediately prior to the occurrence of the Change of Control; 

(iii) the Closing Price of the Ordinary Shares as at the latest practicable date prior to the publication of 
the Change of Control Put Event Notice; 

(iv) the last day of the Change of Control Period; and 

(v) the Change of Control Put Date. 
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(h) Procedure for exercise of Conversion Rights 

Conversion Rights may be exercised by a Bondholder during the Conversion Period by delivering to the specified 
office of any Paying and Conversion Agent, during its usual business hours, a duly completed and signed notice 

of conversion (a "Conversion Notice") in the form (for the time being current) obtainable from any Paying 

and Conversion Agent, and by transferring to the Paying and Conversion Agent the Bonds to be converted to 
such securities account specified by such Paying and Conversion Agent. Conversion Rights shall be exercised 
subject in each case to any applicable fiscal or other laws or regulations applicable in Belgium.  

If such delivery is made after the end of normal business hours or on a day which is not a Brussels business 

day, such delivery shall be deemed for all purposes of these Conditions to have been made on the next following 
such Brussels business day. 

Any determination as to whether a Conversion Notice has been duly completed and properly delivered shall be 
made by the relevant Paying and Conversion Agent and shall, save in the case of manifest error, be conclusive 
and binding on the Issuer, the Paying and Conversion Agents and the relevant Bondholder.  

A Conversion Notice, once delivered, shall be irrevocable.  

The conversion date in respect of a Bond (the "Conversion Date") shall be the business day in Brussels 

immediately following the date of the delivery of the relevant Bond and the Conversion Notice as provided in 

this Condition 5(h) and, if applicable, the making of any payment to be made as provided in the next following 
paragraph. 

A Bondholder exercising Conversion Rights must pay directly to the relevant authorities any capital, stamp,  
issue and registration and transfer taxes and duties arising on the exercise of Conversion Rights (other than 

any capital, stamp, issue, registration and transfer taxes and duties payable in Belgium, or in any other 
jurisdiction in which the Issuer may be domiciled or resident or to whose taxing jurisdiction it may be generally  

subject, in respect of the issue or transfer and delivery of any Ordinary Shares in respect of such exercise 
(including any Additional Ordinary Shares), which shall be paid by the Issuer). If the Issuer shall fail to pay any 

taxes and capital, stamp, issue and registration and transfer taxes and duties payable for which it is responsible 

as provided above, the relevant holder shall be entitled to tender and pay the same and the Issuer, as a 
separate and independent stipulation, covenants to reimburse and indemnify each Bondholder in respect of 
any payment thereof and any penalties payable in respect thereof.  

Such Bondholder must also pay all, if any, taxes imposed on it and arising by reference to any disposal or 
deemed disposal of a Bond or interest therein in connection with the exercise of Conversion Rights by it.  

Following delivery of a duly completed and signed Conversion Notice, the Issuer shall on or prior to the Delivery  

Date procure that all such Ordinary Shares to be delivered in satisfaction of the relevant Conversion Right be 
credited to such securities account of the relevant Bondholder(s) as is specified in the relevant Conversion 
Notice. 

The Delivery Date in respect of a Bond shall be (i) the last dealing day of the calendar month in which the 

relevant Conversion Notice was delivered to the Paying and Conversion Agent, if the relevant Conversion Notice 
is delivered on or before the 15th calendar day of the calendar month, or (ii) the last dealing day of the calendar 

month immediately following the calendar month in which the relevant Conversion Notice was delivered, if the 
Conversion Notice is delivered to the Paying and Conversion Agent from the 16 th day up to and including the 
last calendar day of any calendar month. 

The Additional Ordinary Shares Delivery Date in respect of the Addit ional Ordinary Shares shall be (i) the last 

dealing day of the calendar month in which the relevant Retroactive Adjustment occurs, if such Retroactive 
Adjustment occurs on or before the 15th calendar day of the calendar month, (ii) the last dealing day of the 

calendar month immediately following the calendar month in which the relevant Retroactive Adjustment occurs, 

if such Retroactive Adjustment occurs from the 16st calendar day up to and including the last calendar day of 
any calendar month, or (iii) the date of issue of Ordinary Shares, if the Retroactive Adjustment results from the 
issue of Ordinary Shares.  

Notwithstanding the foregoing, the Issuer may procure the delivery of Ordinary Shares and/or Additional 

Ordinary Shares before the relevant Delivery Date and/or the relevant Additional Ordinary Shares Delivery Date, 
as the case may be, provided that all Bondholders who have validly served Conversion Notices within the 
applicable time periods specified herein are treated equally.  
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(i) Ordinary Shares 

(i) Ordinary Shares (including any Additional Ordinary Shares) issued or transferred and delivered on 
exercise of Conversion Rights will be fully paid and will in all respects rank pari passu with the fully  

paid Ordinary Shares in issue on the relevant Delivery Date or, in the case of Additional Ordinary  

Shares, on the relevant Additional Ordinary Shares Delivery Date, except in any such case for any 
right excluded by mandatory provisions of applicable law, except that such Ordinary Shares or, as 

the case may be, Additional Ordinary Shares will not rank for (or, as the case may be, the relevant 
holder shall not be entitled to receive) any rights, distributions or payments the record date or other 

due date for the establishment of entitlement for which falls prior to the relevant Delivery Date or, 
as the case may be, the relevant Additional Ordinary Shares Delivery Date.  

(ii) Save as provided in Condition 5(j), no payment or adjustment shall be made on exercise of 
Conversion Rights for any interest which otherwise would have accrued on the relevant Bonds since 

the last Interest Payment Date preceding the Conversion Date relating to such Bonds (or, if such 
Conversion Date falls before the first Interest Payment Date, since the Closing Date).  

(j) Interest on Conversion 

If any notice requiring the redemption of Bonds is given pursuant to Condition 6(b) on or after the fifteenth 

Brussels business day prior to a record date which has occurred since the last Interest Payment Date (or in the 
case of the first Interest Period, since the Closing Date) in respect of any Dividend or distribution payable in 

respect of the Ordinary Shares where such notice specifies a date for redemption falling on or prior to the date 

which is 14 days after the Interest Payment Date next following such record date, interest shall accrue at the 
rate provided in Condition 4(a) on Bonds in respect of which Conversion Rights shall have been exercised and 

in respect of which the Conversion Date falls after such record date and on or prior to the Interest Payment  
Date next following such record date in respect of such Dividend or distribution, in each case from and including 

the preceding Interest Payment Date (or, if such Conversion Date falls before the first Interest Payment Date, 
from the Closing Date) to but excluding such Conversion Date. The Issuer shall pay any such interest by not 

later than 14 days after the relevant Conversion Date by transfer to a euro account with a bank with access to 

the TARGET 2 System in accordance with instructions given by the relevant Bondholder in the relevant 
Conversion Notice. 

(k) Purchase or Redemption of Ordinary Shares 

The Issuer or any Subsidiary of the Issuer may exercise such rights as it may from time to time enjoy to 
purchase or redeem or buy back any shares of the Issuer (including Ordinary Shares) or any depositary or 
other receipts or certificates representing the same without the consent of the Bondholders.  

(l) No Duty to Monitor 

Neither the Paying and Conversion Agent nor the Calculation Agent shall be under any duty to monitor  whether 
any event or circumstance has happened or exists or may happen or exist and which requires or may require 

an adjustment to be made to the Conversion Price and will not be responsible or liable to any person for any 
loss arising from any failure by it to do so, nor shall the Paying and Conversion Agent or the Calculation Agent 

be responsible or liable to any person (other than in the case of the Calculation Agent, to the Issuer strictly in 

accordance with the relevant provisions of the Calculation Agency Agreement) for any determination of whether 
or not an adjustment to the Conversion Price is required or should be made nor as to the determination or 
calculation of any such adjustment. 

(m) Consolidation, Amalgamation or Merger 

Without prejudice to Condition 5(b)(x), in the case of any consolidation, amalgamation or merger of the Issuer 

with any other corporation (other than a consolidation, amalgamation or merger in which the Issuer is the 

continuing corporation), or in the case of any sale or transfer of all, or substantially all, of the assets of the 
Issuer, the Issuer will forthwith give notice thereof to the Bondholders in accordance with Condition 13 (Notices) 

of such event and take such steps as shall be required to ensure that each Bond then outstanding will (during 
the period in which Conversion Rights may be exercised) be convertible into the class and amount of shares 

and other Securities and property receivable upon such consolidation, amalgamation, merger, sale or transfer 
by a holder of the number of Ordinary Shares which would have become liable to be issued or transferred and 

delivered upon exercise of Conversion Rights immediately prior to such consolidation, amalgamation, merger,  

sale or transfer. The above provisions of this Condition 5(m) will apply, mutatis mutandis to any subsequent  
consolidations, amalgamations, mergers, sales of transfers.  
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6 Redemption and Purchase 

(a) Final Redemption 

Unless previously purchased and cancelled, redeemed or converted as herein provided, the Bonds will be  

redeemed at their principal amount on the Final Maturity Date. The Bonds may only be redeemed at the option 
of the Issuer prior to the Final Maturity Date in accordance with Condition 6(b) or 6(e).  

(b) Redemption at the Option of the Issuer 

Subject as provided in Condition 6(d), on giving not less than 40 nor more than 60 days' notice (an "Optional 

Redemption Notice") to the Paying and Conversion Agent and to the Bondholders in accordance with 
Condition 13 (Notices), the Issuer may redeem all but not some only of the Bonds on the date (the "Optional 

Redemption Date") specified in the Optional Redemption Notice at their principal amount, together with 
accrued but unpaid interest to such date, at any time, if prior to the date the relevant Optional Redemption 

Notice is given, Conversion Rights shall have been exercised and/or purchases (and corresponding 

cancellations) and/or redemptions effected in respect of more than 85 per cent. in principal amount of the 
Bonds originally issued (which shall for this purpose include any Further Bonds). 

(c) Optional Redemption Notices  

The Issuer shall not give an Optional Redemption Notice at any time during a Change of Control Period or an 
Offer Period or which specifies a date for redemption falling in a Change of Control Period or an Offer Period 

or the period of 21 days following the end of a Change of Control Period or an Offer Period (whether or not the 

relevant notice was given prior to or during such Offer Period), and any such notice shall be invalid and of no 
effect (whether or not given prior to the relevant Change of Control Period or Offer Period) and the relevant 
redemption shall not be made.  

Any Optional Redemption Notice shall be irrevocable. Any such notice shall specify (i) the Optional Redemption 

Date which shall be a day which is a Brussels business day and a TARGET Business Day, (ii) the Conversion 
Price, the aggregate principal amount of the Bonds outstanding and the Closing Price of the Ordinary Shares, 

in each case as at the latest practicable date prior to the publication of the Optional Redemption Notice and 
(iii) the last day on which Conversion Rights may be exercised by Bondholders  

"Offer Period" means any period commencing on the date of the first public announcement of an offer or 
tender (howsoever described) by any person or persons in respect of all or a majority of the issued and 

outstanding Ordinary Shares and ending on the date that offer ceases to be open for acceptance or, if earlier, 
on which that offer lapses or terminates.  

(d) Redemption at the Option of Bondholders 

Following the occurrence of a Change of Control, the holder of each Bond will have the right to require the 

Issuer to redeem that Bond on the Change of Control Put Date at its principal amount, together with accrued 
and unpaid interest to such date. To exercise such right, the holder of the relevant Bond must deliver to the 

specified office of the Paying and Conversion Agent a duly completed and signed notice of exercise in the form 
for the time being current obtainable from the specif ied office of any Paying and Conversion Agent (a "Change 

of Control Put Exercise Notice"), at any time during the relevant Change of Control Period, and shall transfer 
the Bond to be redeemed to the securities account specified by the Paying and Conversion Agent.  

The "Change of Control Put Date" shall be the fourteenth Brussels business day after the expiry of the 
Change of Control Period.  

Payment in respect of any such Bond shall be made by transfer to a euro account with a bank with access to 
the TARGET 2 System as specified by the relevant Bondholder in the relevant Change of Control Put Exercise 
Notice. 

A Change of Control Put Exercise Notice, once delivered, shall be irrevocable and the Issuer shall redeem all 

Bonds that are the subject of Change of Control Put Exercise Notices delivered as aforesaid on the Change of 
Control Put Date. 

This Condition 6(d) will only become effective if and when the Change of Control Resolutions are approved and 
filed with the clerk's office of the competent Enterprise Court in accordance with the provisions of the Belgian 
Companies Code. 
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(e) Redemption if the Change of Control Resolutions are not passed 

If the Change of Control Resolutions are not, on or before the Long Stop Date (i) adopted at a general meeting 
of the Shareholders of the Issuer and (ii) filed with the clerk's office of the competent Enterprise Court in 

accordance with the provisions of the Belgian Companies Code, each Bond will become due and payable, and 

the Issuer shall redeem each Bond, on the date falling 45 days after the Long Stop Date at 102 per cent. of the 
higher of (i) its principal amount and (ii) its Fair Market Value as of the Long Stop Date as determined and 

calculated by the Independent Adviser, together with accrued but unpaid interest to (but excluding) such date. 
If the Bonds become due and payable in accordance with this Condition 6(e), the Issuer shall give notice thereof 

to the Paying and Conversion Agent and to the Bondholders in accordance with Condition 13 (Notices) within 
two Brussels business days of the Long Stop Date.  

(f) Purchase 

Subject to the requirements (if any) of any stock exchange on which the Bonds may be admitted to listing and 

trading at the relevant time and subject to compliance with applicable laws and regulations, the Issuer or any 
Subsidiary of the Issuer may at any time purchase any Bonds in the open market or otherwise at any price.  

(g) Cancellation 

All Bonds which are redeemed or in respect of which Conversion Rights are exercised will be cancelled and may  

not be reissued or resold. Bonds purchased by the Issuer or any of its Subsidiaries may not be reissued or re -
sold.  

(h) Multiple Notices 

If more than one notice of redemption is given pursuant to this Condition 6, the first of such notices to be given 
shall prevail, save that a notice given pursuant to Condition 6(e) shall prevail over a notice given pursuant to 

Condition 6(b) or (d) in circumstances where the Optional Redemption Date or the Change of Control Put Date 
(as the case may be) falls after the Long Stop Date.  

7 Payments 

(a) Payments  

Without prejudice to the Belgian Companies Code, payment of principal in respect of the Bonds, payment of 
accrued interest payable on a redemption of the Bonds and payment of any interest due on an Interest Payment  
Date in respect of the Bonds will be made through the NBB-SSS in accordance with the NBB-SSS Regulations.  

Unless instructed otherwise by the Paying and Conversion Agent, the NBB will debit the account of the Paying 

and Conversion Agent with the NBB for payments due by the Issuer to the Bondholders in accordance with the 
NBB-SSS Regulations and will be responsible for ensuring that payments are credited to the  accounts of the 
relevant participants with the NBB-SSS. 

The payment obligations of the Issuer under the Bonds will be discharged by payment to the NBB in respect of 
each amount so paid. 

(b) Payments subject to fiscal laws 

All payments in respect of the Bonds are subject in all cases to (i) any applicable fiscal or other laws and 

regulations applicable thereto in the place of payment and (ii) any withholding or deduction required pursuant  

to an agreement described in Section 1471(b) of the US Internal Revenue Code of 1986, as amended (the 
"Code"), or otherwise imposed pursuant to Sections 1471 through 1474 of the Code and any regulations or 

agreements thereunder or official interpretations thereof ("FATCA") or any law implementing an 
intergovernmental approach to FATCA. 

(c) Paying and Conversion Agents, etc.  

The initial Paying and Conversion Agents and their initial specified offices are listed below. The Issuer reserves 
the right under the Agency Agreement at any time to vary or terminate the appointment of any Paying and 

Conversion Agent or Domiciliary Agent and appoint additional or other Paying and Conversion Agents, provided 

that it will maintain (i) a Paying and Conversion Agent and (ii) a Domiciliary Agent which will at all times be a 
participant in the NBB-SSS. Notice of any change in the Paying and Conversion Agents or their specified offices 

will promptly be given by the Issuer to the Bondholders in accordance with Condition 13 (Notices). The Issuer 
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also reserves the right under the Calculation Agency Agreement at any time to vary or terminate the 
appointment of the Calculation Agent, provided that it will maintain a Calculation Agent which shall be a financia l 

institution of international repute or a financial adviser with appropriate expertise. Notice of any  change in the 
Calculation Agent will promptly be given by the Issuer to the Bondholders in accordance with Condition 13 
(Notices). 

(d) No Charges 

None of the Paying and Conversion Agents shall make or impose on a Bondholder any charge or commission 
in relation to any payment or conversion in respect of the Bonds.  

(e) Fractions 

When making payments to Bondholders, if the relevant payment is not of an amount which is a whole multiple 
of the smallest unit of the relevant currency in which such payment is to be made, such payment will be rounded 
down to the nearest unit.  

8 Taxation  

All payments made by or on behalf of the Issuer in respect of the Bonds will be made free from any restriction or 
condition and be made without deduction or withholding for, or on account of, any present or future taxes, duties, 

assessments or governmental charges of whatever nature imposed or levied by or on behalf of Belgium or any politica l 
subdivision or any authority thereof or therein having power to tax, unless deduction or withholding of such tax, duties, 

assessments or governmental charges is required to be made by law. The Issuer will not be required to pay any 
additional or further amounts in respect of such withholding or deduction.  

9 Events of Default  

If any of the following events (each an "Event of Default") occurs and is continuing, any Bondholder at its discretion 

may, give notice to the Issuer at its registered office that its Bonds are, and they shall accordingly immediately become,  
due and repayable at their principal amount together with accrued interest (if any) to the date of payment:  

(a) Non Payment: the Issuer fails to pay any principal or interest due in respect of (any of) the Bonds, and such 
breach is not remedied within a period of seven days in the case of payment of principal and fourteen days in 
the case of payment of interest; or 

(b) No delivery of Ordinary Shares upon conversion: in case the Issuer fails to deliver Ordinary Shares in accordance 

with these Conditions and in each case on the dates required by these Conditions upon a Bondholder exercising 
its Conversion Right and such breach is not remedied within seven days; or 

(c) Breach of other obligations: if the Issuer fails to perform or comply with one or more of its other obligations 
under these Conditions, provided that a Bondholder has given notice thereof to the Issuer and such breach is 
not remedied within a period of 30 days after such notice has been served; or 

(d) Cross-acceleration: (i) any other present or future indebtedness of the Issuer or any of the Issuer 's Material 

Subsidiaries for or in respect of moneys borrowed or raised becomes due and payable prior to its stated maturity  
by reason of any event of default (howsoever described), or (ii) any such indebtedness is not paid when due 

or if later, as the case may be, at the end of any applicable grace period, or (iii) the Issuer or any of the Issuer's 
Material Subsidiaries fails to pay when due any amount payable by it under any present or future guarantee 

for, or indemnity in respect of, any moneys borrowed or raised, provided, in any instance, the aggregate amount  

of the relevant indebtedness, guarantees and indemnities in respect of which one or more of the events 
mentioned above in this paragraph (d) have occurred and is continuing equals or exceeds €5,000,000 (or its 
equivalent in any other currency or currencies), whether individually or in aggregate; or 

(e) Insolvency: if the Issuer or any of the Issuer's Material Subsidiaries becomes insolvent or bankrupt or is unable 

to pay its debts, stops, suspends or announces its intention to stop or suspend payment on any of its debts, 
or, by reason of actual or anticipated financial difficulties, the Issuer or any of the Issuer 's Material Subsidiaries 

commences negotiations with one or more of its creditors with a view to deferring, rescheduling or otherwise 
readjusting generally its indebtedness for or in respect of moneys borrowed or raised, or an insolvency  

administrator (including a curateur/curator and a médiateur d'entreprise/ ondernemingsbemiddelaar under 

Book XX of the Belgian Code of Economic Law), or a liquidator of the Issuer or any of the Issuer's Material 
Subsidiaries is appointed (or application for any such appointment is made) other than in the context of a 

solvent liquidation, or a moratorium is declared or comes into effect in respect of or affecting all or any part of 
(or of a particular type of) the debts of the Issuer or any of the Issuer's Material Subsidiaries, or any event 
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occurs which under the laws of the jurisdiction of incorporation of the Issuer or the Issuer's Material Subsidiaries 
has a similar effect to any of the events set out in this paragraph (e); or 

(f) Winding-up: if an order is made or any corporate action is taken for the winding-up, dissolution, administration 

or reorganisation of the Issuer or any of the Issuer's Material Subsidiaries, or the Issuer or any of the Issuer's 

Material Subsidiaries ceases or threatens to cease to carry on all or substantially all of its business or operations, 
or if a receiver, liquidator, administrator, administrative receiver, trustee or similar officer is appointed in respect  

of the Issuer or any of the Issuer's Material Subsidiaries or of all or substantially all of its revenues and assets, 
or any event occurs which under the laws of the jurisdiction of incorporation of the Issuer or the Issuer 's 

Material Subsidiaries has a similar effect to any of the events set out in this paragraph (f), except, in each case, 

for the purpose of (i) a solvent liquidation or (ii) any (de)merger, amalgamation or similar reorganisation 
involving the Issuer or the Issuer's Material Subsidiaries, provided that such transaction occurs on a solvent 

basis, the surviving entity is the Issuer or one of the Issuer's Material Subsidiaries and in case of a reorganisation 
of the Issuer, the surviving entity is a wholly-owned Subsidiary of the Issuer; or 

(g) Illegality: if it becomes unlawful for the Issuer to perform its obligations under the Bonds.  

10 Undertakings  

Whilst any Conversion Right remains exercisable, the Issuer will, save with the approval of an Extraordinary Resolution:  

(a) not issue or pay up any Securities, in either case by way of capitalisation of profits or reserves, other than: 

(i) by the issue of fully paid Ordinary Shares or other Securities to Shareholders and other holders of 

shares in the capital of the Issuer which by their terms entitle the holders thereof to receive Ordinary  
Shares or other shares or Securities on a capitalisation of profits or reserves; or 

(i) by the issue of Ordinary Shares paid up in full (in accordance with applicable law) and issued wholly,  
ignoring fractional entitlements, in lieu of the whole or part of a Dividend in cash; or 

(ii) by the issue of fully paid equity share capital (other than Ordinary Shares) to the holders of equity 

share capital of the same class and other holders of shares in the capital of the Issuer which by their 
terms entitle the holders thereof to receive equity share capital (other than Ordinary Shares); or  

(iii) by the issue of Ordinary Shares or any equity share capital to, or for the benefit of, any employee 
or former employee, independent service provider providing services on a more than halftime basis 

or former independent service provider providing services on a more than halftime basis, director or 

executive holding or formerly holding a mandate or executive office of the Issuer or any of its 
Subsidiaries or any associated company or to trustees or nominees to be held for the benefit of any 

such person, in any such case pursuant to an employee, service provider, director or executive share 
or option scheme whether for all employees, service providers, directors, or executives or any one 
or more of them,  

unless, in any such case, the same constitutes a Dividend or otherwise falls to be taken into account for a 

determination as to whether an adjustment is to be made to the Conversion Price pursuant to Condit ion 5(b), 
regardless of whether in fact an adjustment falls to be made in respect of the relevant capitalisation or gives 

rise (or would, but for the provisions of Condition 5(f) relating to roundings and minimum adjustments or the 
carry forward of adjustments, give rise) to an adjustment to the Conversion Price;  

(b) not modify the rights attaching to the Ordinary Shares with respect to voting, dividends or liquidation nor issue 
any other class of equity share capital carrying any rights which are more favourable than the rights attaching 
to the Ordinary Shares but so that nothing in this Condition 10(b) shall prevent: 

(i) the issue of any equity share capital to employees, former employees, independent service providers 

providing services on a more than halftime basis, former independent service providers providing 
services on a more than halftime basis, or directors (including directors holding or formerly holding 

a mandate or executive office or the personal service company of any such person) (or the spouse 

or relative of any such person) whether of the Issuer or any of the Issuer's Subsidiaries or associated 
companies, in each case, pursuant to any employee, service provider, director or executive share or 

option scheme, whether for all employees, service providers, directors, or executives or any or more 
of them; or 

(ii) any consolidation, reclassification, redesignation or subdivision of the Ordinary Shares; or 
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(iii) any modification of such rights which is not, in the reasonable opinion of an Independent Adviser, 
materially prejudicial to the interests of the holders of the Bonds; or 

(iv) any issue of equity share capital where the issue of such equity share capital results, or would, but 

for the provisions of Condition 5(f) relating to roundings or the carry forward of adjustments or, 

where comprising Ordinary Shares, the fact that the consideration per Ordinary Share receivable 
therefor is at least 95 per cent. of the Current Market Price per Ordinary Share at the relevant time 

for determination thereof pursuant to the relevant provisions of Condition 5(b), otherwise result, in 
an adjustment to the Conversion Price; or 

(v) any alteration to the Articles of Association of the Issuer made in connection with the matters 
described in this Condition 10 (Undertakings) or which is supplemental or incidental to any of the 

foregoing (including any amendment made to enable or facilitate procedures relating to such matters 
and any amendment dealing with the rights and obligations of holders of Securities, including 
Ordinary Shares, dealt with under such procedures); or 

(vi) any issue of equity share capital or modification of rights attaching to the Ordinary Shares, where 

prior thereto the Issuer shall have instructed an Independent Adviser to determine what (if any) 

adjustments should be made to the Conversion Price as being fair and reasonable to take account  
thereof and such Independent Adviser shall have determined either that no adjustment is required 

or that an adjustment resulting in a decrease in the Conversion Price is required and, if so, the new 
Conversion Price as a result thereof and the basis upon which such adjustment is to be made and, 

in any such case, the date on which the adjustment shall take effect (and so that the adjustment  
shall be made and shall take effect accordingly); or 

(c) procure that no Securities (whether issued by the Issuer or any Subsidiary of the Issuer or procured by the 
Issuer or any Subsidiary of the Issuer to be issued or issued by any other person pursuant to any arrangement  

with the Issuer or any Subsidiary of the Issuer) issued without rights to convert into, or exchange or subscribe 
for, Ordinary Shares shall subsequently be granted such rights exercisable at a consideration per Ordinary Share 

which is less than 95 per cent. of the Current Market Price per Ordinary Share at the relevant time for 

determination thereof pursuant to the relevant provisions of Condition 5(b) unless the same gives rise (or 
would, but for the provisions of Condition 5(f) relating to roundings and minimum adjustments or the carry 

forward of adjustments, give rise) to an adjustment to the Conversion Price and that at no time shall there be 
in issue Ordinary Shares of differing nominal values, save where such Ordinary Shares have the same economic 
rights; 

(d) not make any issue, grant or distribution or take or omit to take any other action if the effect thereof would be 

that, on the exercise of Conversion Rights, Ordinary Shares could not, under any applicable law then in effect, 
be legally issued as fully paid; 

(e) not reduce its issued share capital, share premium account, or any uncalled liability in respect thereof, or any 
non-distributable reserves, except: 

(i) pursuant to the terms of issue of the relevant share capital; or 

(ii) by means of a purchase or redemption of share capital of the Issuer to the extent permitted by 
applicable law; or 

(iii) where the reduction does not involve any distribution of assets to Shareholders; or  

(iv) to create distributable or non-distributable reserves, or (as relevant) to create additional issue 
premiums; or 

(v) to absorb accounting losses recognised by the Issuer, to create a reserve to absorb foreseeable 

accounting losses or to create an unavailable reserve in accordance with the Belgian Companies 
Code; or  

(vi) by way of transfer to reserves as permitted under applicable law; or 

(vii) where the reduction is permitted by applicable law and the Issuer is advised by an Independent  
Adviser that the interests of the Bondholders will not be materially prejudiced by such reductions; or  

(viii) pursuant to or in connection with a Spin-Off; or 
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(ix) where the reduction is permitted by applicable law and results in (or would, but for the provisions of 
Condition 5(f) relating to roundings or the carry forward of adjustments, result in) an adjustment to 

the Conversion Price or is otherwise taken into account for the purposes of determining whether 
such an adjustment should be made, 

provided that, without prejudice to the other provisions of these Conditions, the Issuer may exercise such rights 
as it may from time to time be entitled pursuant to applicable law to purchase, redeem or buy back its Ordinary 

Shares and any depositary or other receipts or certificates representing Ordinary Shares without the consent 
of Bondholders; 

(f) if any offer is made to all (or as nearly as may be practicable all) Shareholders or all (or as nearly as may be 
practicable all) Shareholders other than the offeror and/or any parties acting in concert with the offeror (as 

defined in Article 3, paragraph 1, 5° of the Belgian law of 1 April 2007 on public takeover bids or any modification 
or re-enactment thereof) to acquire the whole or any part of the issued Ordinary Shares, give notice of such 

offer or scheme to the Paying and Conversion Agent and the Bondholders at the same time as any notice 

thereof is sent to the Shareholders (or as soon as practicable thereafter) that details concerning such offer may  
be obtained from the specified offices of the Paying and Conversion Agents and, where such an offer has been 

recommended by the board of directors of the Issuer, or where such an offer has become or been declared 
unconditional in all respects, use all reasonable endeavours to procure that a like offer is extended to 

Bondholders and to the holders of any Ordinary Shares issued during the period of the offer arising out of the 
exercise of the Conversion Rights by the Bondholders; 

(g) use all reasonable endeavours to ensure that the Ordinary Shares issued upon exercise of Conversion Rights 
will, as soon as is practicable, be admitted to listing and to trading on the Relevant Stock Exchange and will be  

listed, quoted or dealt in, as soon as is practicable, on any other stock exchange or securities market on which 
the Ordinary Shares may then be listed or quoted or dealt in; 

(h) for so long as any Bond remains outstanding use all reasonable endeavours to ensure that its issued and 
outstanding Ordinary Shares shall be admitted to listing on a regulated, regularly operating, recognised stock 
exchange or securities market;  

(i) at all times keep available for issue, free from pre-emptive or other preferential rights out of its authorised but 

unissued capital, sufficient authorised but unissued Ordinary Shares to enable the exercise of Conversion Rights 

in respect of all the Bonds (including any Further Bonds) then outstanding, and all rights of subscription and 
exchange for Ordinary Shares, to be satisfied in full;  

(j) procure that the Issuer shall not become domiciled or resident in or subject generally to the taxing authority of 

any jurisdiction (other than Belgium) unless the Issuer would not thereafter be required pursuant to then 

current laws and regulations to withhold or deduct for or on account of any taxes, duties, assessments or 
governmental charges of whatever nature imposed or levied by or on behalf of such jurisdiction or any 

applicable sub-division thereof or therein having power to tax in respect of any payment on or in respect of the 
Bonds;  

(k) use its best endeavours to obtain the listing and admission to trading of the Bonds on Euronext Brussels by no 
later than 1 December 2019 and after obtaining such listing shall, on a timely basis, file such information from 

time to time as may be necessary to comply with all obligations and requirements of applicable law, rules and 
regulations (including the rule books of Euronext Brussels) in order to maintain the listing and admission to 

trading of the Bonds, provided, however, that if the Issuer cannot reasonably maintain such listing, the Issuer 

shall use its reasonable efforts to obtain and maintain the quotation for, or listing of the Bonds on such other 
EEA Regulated Market as the Issuer may decide; and (i) use all reasonable endeavours to ensure that the 

Change of Control Resolutions are presented to the Shareholders of the Issuer in a general meeting of 
Shareholders before the Long Stop Date and (ii) as soon as practicable after such approval by the general 

meeting of Shareholders, file a copy of such Change of Control Resolutions with the clerk's office of the 
competent Enterprise Court in accordance with the provisions of the Belgian Companies Code.  

11 Prescription 

Claims against the Issuer for payment in respect of the Bonds shall be prescribed and become void unless made within 

ten years (in the case of principal) or five years (in the case of interest) from the appropriate Relevant Date in respect 
of such payment. 

Claims in respect of any other amounts payable in respect of the Bonds shall be prescribed and become void unless 
made within ten years following the due date for payment thereof.  
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12 Meetings of Bondholders, Modification and Waiver  

(a) Meetings of Bondholders 

(i) Subject to paragraph (iii) below, all meetings of Bondholders will be held in accordance with the 

provisions on meetings of Bondholders set out in Schedule 1 (Provisions on meetings of Bondholders ) 
to these Conditions (the "Meeting Provisions"). Meetings of Bondholders may be convened to 

consider matters in relation to the Bonds, including the modification or waiver of the Conditions 

applicable to the Bonds. For the avoidance of doubt, any modification or waiver of the Conditions 
applicable to the Bonds shall always be subject to the consent of the Issuer.  

(ii) A meeting of Bondholders may be convened by the Issuer and shall be convened by the Issuer upon 

the request in writing of Bondholders holding not less than one tenth of the aggregate nominal 
amount of the outstanding Bonds. 

Any modification or waiver of the Conditions of the Bonds proposed by the Issuer may be made if 

sanctioned by an Extraordinary Resolution. An "Extraordinary Resolution" means a resolution 
passed at a meeting of Bondholders duly convened and held in accordance with these Conditions 

and the Meeting Provisions by a majority of at least 75 per cent. of the votes cast, provided, however, 
that any such proposal (i) to amend the dates of maturity or redemption of the Bonds or date for 

payment of interest or interest amounts or to reduce the amount of principal or interest payable on 
any date in respect of the Bonds, (ii) to assent to an extension of an interest period, a reduction of 

the applicable interest rate or a modification of the conditions applicable to the payment of interest, 

(iii) to effect the exchange, conversion or substitution of the Bonds for, or the conversion of the 
Bonds into, shares, bonds or other obligations or securities of the Issuer or any other person or body 

corporate formed or to be formed, (iv) to assent to a reduction or cancellation of the nominal amount  
of the Bonds or a modification of the conditions under which any redemption, substitution or variation 

may be made, (v) to alter the method of calculating the amount of any payment in respect of the 
Bonds or the date for any such payment in circumstances not provided for in the Conditions, (vi) to 

change the currency of any amounts payable in respect of the Bonds, (vii) to modify the provisions 

concerning the quorum required at any meeting of Bondholders or the majority required to pass an 
Extraordinary Resolution, (viii) to change any aspect of the Conversion Right or (ix) to amend this 

proviso, may only be sanctioned by an Extraordinary Resolution passed at a meeting of Bondholders 
at which one or more persons holding or representing not less than 75 per cent. or, at an adjourned 
meeting, 25 per cent. of the aggregate principal amount of the outstanding Bonds form a quorum. 

Resolutions duly passed by a meeting of Bondholders in accordance with these provisions shall be 

binding on all Bondholders, whether or not they are present at the meeting and whether or not they 
vote in favour of such a resolution. 

The Meeting Provisions furthermore provide that, for so long as the Bonds are in dematerialised form 
and settled through the NBB-SSS, in respect of any matters proposed by the Issuer, the Issuer shall 

be entitled, where the terms of the resolution proposed by the Issuer have been notified to the 

Bondholders through the relevant clearing systems as provided in the Meeting Provisions, to rely 
upon approval of such resolution given by way of electronic consents communicated through the 

electronic communications systems of the relevant clearing system(s) by or on behalf of the holders 
of not less than 75 per cent. in principal amount of the Bonds outstanding. To the extent such 

electronic consent is not being sought, the Meeting Provisions provide that, if authorised by the 
Issuer and to the extent permitted by Belgian law, a resolution in writing signed by or on behalf of 

holders of Bonds of not less than 75 per cent. of the aggregate nominal amount of the outstanding 

Bonds shall for all purposes be as valid and effective as an Extraordinary Resolution passed at a 
meeting of Bondholders duly convened and held, provided that the terms of the proposed resolution 

shall have been notified in advance to the Bondholders through the relevant clearing system(s). Such 
a resolution in writing may be contained in one document or several documents in the same form,  
each signed by or on behalf of one or more Bondholders.  

(iii) For so long as the relevant provisions relating to meetings of bondholders of the Belgian Companies 

Code of 7 May 1999 (the "Existing Code") cannot be derogated from, where any provision of the 
Meeting Provisions would conflict with the relevant provisions of the Existing Code, the mandatory  
provisions of the Existing Code will apply.  



69 

(b) Modification and Waiver 

The provisions of these Conditions, the Agency Agreement, the Calculation Agency Agreement and any 
agreement supplemental to the Agency Agreement and the Calculation Agency Agreement may be amended 

without the consent of the Bondholders for the purpose of (i) making a modification of a formal, minor or 

technical nature, (ii) correcting a manifest error, (iii) complying with mandatory provisions of law or (iv) making 
another modification provided that such modification is consistent with these Conditions and not materially  
prejudicial to the interests of the Bondholders.  

13 Notices 

(a) All notices regarding the Bonds will be valid if published through the electronic communication system of 

Bloomberg. For so long as the Bonds are held by or on behalf of the NBB-SSS, notices to Bondholders may also 

be delivered to the participants in the NBB-SSS for onward communication to Bondholders in substitution for 
such publication. Any such notice shall be deemed to have been given to Bondholders on the calendar day after 

the date on which the said notice was given to the NBB-SSS. The Issuer shall send a copy of all notices given 
to it to the Bondholders pursuant to these Conditions simultaneously to the Paying and Conversion Agent and 
the Calculation Agent. 

(b) The Issuer shall also ensure that all notices are duly published in a manner which complies with the rules and 

regulations of any other stock exchange or other relevant authority on which the Bonds are for the time being 
listed and, in the case of a convening notice for a meeting of Bondholders, in accordance with the Belgian 

Companies Code. Any such notice shall be deemed to have been given on the date of such publication or, if 

required to be published in more than one newspaper or in more than one manner, on the date of the f irst 
such publication in all the required newspapers or in each required manner. If publication as provided above is 

not practicable, notice will be given in such other manner, and shall be deemed to have been given on such 
date, as the Issuer may, acting reasonably, decide.  

14 Further Issues  

The Issuer may from time to time without the consent of the Bondholders create and issue further notes, bonds or 

debentures either having the same terms and conditions in all respects as the outstanding notes, bonds or debentures 
of any series (including the Bonds) or in all respects except for the first payment of interest on them and the first date 

on which Conversion Rights may be exercised and so that such further issue shall be consolidated and form a single 
series with the outstanding notes, bonds or debentures of any series (including the Bonds) or upon such terms as to 

interest, conversion, premium, redemption and otherwise as the Issuer may determine at the time of their issue, so 
that, for the avoidance of doubt, references in these Conditions to "Closing Date" shall be to the first issue date of the 
Bonds and references in these Conditions to "Bonds" shall be construed accordingly.  

15 Governing Law and Jurisdiction 

(a) Governing law  

These Conditions, the Agency Agreement, the Calculation Agency Agreement, the Clearing Services Agreement  

and the Bonds and any non-contractual obligations arising out of or in connection with them are governed by, 
and shall be construed in accordance with, Belgian law.  

(b) Jurisdiction 

The Courts of Brussels, Belgium (Dutch language division) are to have jurisdiction to settle any disputes that 
may arise out of or in connection with these Conditions, the Agency Agreement, the Calculation Agency 

Agreement and the Bonds and accordingly any legal action or proceedings arising out of or in connection with 

any Bonds ("Proceedings") may be brought in such courts. The Issuer irrevocably submits to the jurisdiction 
of the courts of Brussels, Belgium (Dutch language division). This submission is made for the benefit of each 

of the holders of the Bonds and shall not affect the right of any of them to take Proceedings in any other court 
of competent jurisdiction nor shall the taking of Proceedings in one or more jurisdictions preclude the taking of 
Proceedings in any other jurisdiction (whether concurrently or not).  

Notwithstanding the foregoing, the Courts of Brussels, Belgium (Dutch language division) have exclusive 

jurisdiction over matters concerning the validity of decisions of the Board of Directors of the Issuer, or the 
general meeting of the shareholders of the Issuer, or the general meeting of Bondholders.  
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Schedule 1 – Provisions of meetings of Bondholders 

Interpretation 

1 In this Schedule: 

1.1 references to a "meeting" are to a meeting of Bondholders of a single series of Bonds and include, unless the 
context otherwise requires, any adjournment; 

1.2 references to "Bonds" and "Bondholders" are only to the Bonds of the series and in respect of which a 
meeting has been, or is to be, called and to the holders of those Bonds, respectively; 

1.3 "agent" means a holder of a Voting Certificate or a proxy for, or representative of, a Bondholder;  

1.4 "Block Voting Instruction" means a document issued by a Recognised Accountholder or the NBB-SSS in 
accordance with paragraph 8; 

1.5 "Electronic Consent" has the meaning set out in paragraph 30.1; 

1.6 "Extraordinary Resolution" means a resolution passed (a) at a meeting of Bondholders duly convened and 
held in accordance with this Schedule 1 (Provisions on meetings of Bondholders) by a majority of at least 75 
per cent. of the votes cast, (b) by a Written Resolution or (c) by an Electronic Consent; 

1.7 "NBB-SSS" means the securities settlement system operated by the NBB or any successor thereto;  

1.8 "Ordinary Resolution" means a resolution with regard to any of the matters listed in paragraph 4 and passed 
or proposed to be passed by a majority of at least 50 per cent. of the votes cast;  

1.9 "Recognised Accountholder" means an entity recognised as account holder in accordance with the Belgian 
Companies Code with whom a Bondholder holds Bonds on a securities account; 

1.10 "Voting Certificate" means a certificate issued by a Recognised Accountholder or the NBB-SSS in accordance 
with paragraph 7; 

1.11 "Written Resolution" means a resolution in writing signed by the holders of at least 75 per cent. in principa l 
amount of the Bonds outstanding; and 

1.12 references to persons representing a proportion of the Bonds are to Bondholders, proxies or representatives of 
such Bondholders holding or representing in the aggregate at least that proportion in nominal amount of the 
Bonds of that series for the time being outstanding.  

General 

2 All meetings of Bondholders will be held in accordance with the provisions set out in this Schedule.  

2.1 For so long as the relevant provisions relating to meetings of bondholders of the Belgian companies code of 7 

May 1999 (the "Existing Code"), cannot be derogated from, where any provision of this Schedule would 
conflict with the relevant provisions of the Existing Code, the mandatory provisions of the Existing Code will 

apply. Matters in relation to meetings of Bondholders that are not expressly provided for in these Conditions 
shall be governed by the relevant provisions of the Belgian Companies Code.  

2.2 Where any of the provisions of this Schedule would be illegal, invalid or unenforceable, that will not affect the 
legality, validity and enforceability of the other provisions of this Schedule.  
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Extraordinary Resolution 

3 A meeting shall, subject to the Conditions and (except in the case of sub-paragraph 3.5) only with the consent of the 

Issuer and without prejudice to any powers conferred on other persons by this Schedule, have power by Extraordinary 
Resolution: 

3.1 to sanction any proposal by the Issuer for any modification, abrogation, variation or compromise of, or 
arrangement in respect of, the rights of the Bondholders against the Issuer (other than in accordance with the 
Conditions or pursuant to applicable law); 

3.2 to assent to any modification of this Schedule or the Bonds proposed by the Issuer or the Domiciliary Agent; 

3.3 to authorise anyone to concur in and do anything necessary to carry out and give effect to an Extraordinary 
Resolution; 

3.4 to give any authority, direction or sanction required to be given by Extraordinary Resolution; 

3.5 to appoint any persons (whether Bondholders or not) as a committee or committees to represent the 

Bondholders' interests and to confer on them any powers (or discretions which the Bondholders could 
themselves exercise by Extraordinary Resolution); 

3.6 to approve the substitution of any entity for the Issuer (or any previous substitute) as principal debtor under 
the Bonds or to approve the exchange or substitution of the Bonds into shares, bonds or other obligations or 

securities of the Issuer or any other person, in each case in circumstances not provided for in the Conditions 
or in applicable law; and 

3.7 to accept any security interests established in favour of the Bondholders or a modification to the nature or 

scope of any existing security interest or a modification to the release mechanics of any existing security 
interests, 

provided that the special quorum provisions in paragraph 18 shall apply to any Extraordinary Resolution (a 

"special quorum resolution") for the purpose of sub-paragraph 3.6 or for the purpose of making a 

modification to the Conditions, the Bonds or this Schedule which would have the effect (other than in 
accordance with the Conditions or pursuant to applicable law): 

(i) to amend the dates of maturity or redemption of the Bonds or date for payment of interest or interest  
amounts or to reduce the amount of principal or interest payable on any date in respect of the Bonds;  

(ii) to assent to an extension of an interest period, a reduction of the applicable interest rate or a 
modification of the conditions applicable to the payment of interest; 

(iii) to effect the exchange, conversion or substitution of the Bonds for, or the conversion of the Bonds into, 

shares, bonds or other obligations or securities of the Issuer or any other person or body corporate 
formed or to be formed; 

(iv) to assent to a reduction or cancellation of the nominal amount of the Bonds or a modification of the 
conditions under which any redemption, substitution or variation may be made; 

(v) to alter the method of calculating the amount of any payment in respect of the Bonds or the date for 
any such payment in circumstances not provided for in the Conditions; 

(vi) to change the currency of any amounts payable in respect of the Bonds; 

(vii) to modify the provisions concerning the quorum required at any meeting of Bondholders or the majority  
required to pass an Extraordinary Resolution;  

(viii) to change any aspect of the Conversion Right; or 

(ix) to amend this proviso. 
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Ordinary Resolution 

4 Notwithstanding any of the foregoing and without prejudice to any powers otherwise conferred on other persons by 
this Schedule, a meeting of Bondholders shall have power by Ordinary Resolution: 

4.1 to assent to any decision to take any conservatory measures in the general interest of the Bondholders; 

4.2 to assent to the appointment of any representative to implement any Ordinary Resolution; or  

4.3 to assent to any other decisions which do not require an Extraordinary Resolution to be passed.  

Any modification or waiver of any of the Conditions shall always be subject to the consent of the Issuer.  

Convening a meeting 

5 The Issuer may at any time convene a meeting. A meeting shall be convened by the Issuer upon the request in writing 
of Bondholders holding at least 10 per cent. in principal amount of the Bonds for the time being outstanding. Every 
meeting shall be held at a time and place approved by the Domiciliary Agent.  

6 Convening notices for meetings of Bondholders shall be given to the Bondholders in accordance with Condition 13 

(Notices) not less than fifteen days prior to the relevant meeting. The notice shall specify the day, time and place of 

the meeting and the nature of the resolutions to be proposed and shall explain how Bondholders may appoint proxies 
or representatives obtain Voting Certificates and use Block Voting Instructions and the details of the time limits 
applicable. 

Arrangements for voting 

7 A Voting Certificate shall: 

7.1 be issued by a Recognised Accountholder or the NBB-SSS; 

7.2 state that on the date thereof (i) the Bonds (not being Bonds in respect of which a Block Voting Instruction has 
been issued which is outstanding in respect of the meeting specified in such Voting Certificate and any such 

adjourned meeting) of a specified principal amount outstanding were (to the satisf action of such Recognised 

Accountholder or the NBB-SSS) held to its order or under its control and blocked by it and (ii) that no such 
Bonds will cease to be so held and blocked until the first to occur of: 

7.2.1 the conclusion of the meeting specified in such certificate or, if applicable, any such adjourned meeting; 
and 

7.2.2 the surrender of the Voting Certificate to the Recognised Accountholder or the NBB-SSS who issued the 
same; and 

7.3 further state that until the release of the Bonds represented thereby the bearer of such certificate is entitled to 
attend and vote at such meeting and any such adjourned meeting in respect of the Bonds represented by such 
certificate. 

8 A Block Voting Instruction shall: 

8.1 be issued by a Recognised Accountholder or the NBB-SSS; 

8.2 certify that the Bonds (not being Bonds in respect of which a Voting Certificate has been issued and is 

outstanding in respect of the meeting specified in such Block Voting Instruction and any such adjourned 

meeting) of a specified principal amount outstanding were (to the satisfaction of such Recognised 
Accountholder or the NBB-SSS) held to its order or under its control and blocked by it and that no such Bonds 
will cease to be so held and blocked until the first to occur of: 

8.2.1 the conclusion of the meeting specified in such document or, if applicable, any such adjourned meeting; 
and 
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8.2.2 the giving of notice by the Recognised Accountholder or the NBB-SSS to the Issuer, stating that certain 
of such Bonds cease to be held with it or under its control and blocked and setting out the necessary 
amendment to the Block Voting Instruction; 

8.3 certify that each holder of such Bonds has instructed such Recognised Accountholder or the NBB-SSS that the 

vote(s) attributable to the Bond(s) so held and blocked should be cast in a particular way in relation to the 
resolution or resolutions which will be put to such meeting or any such adjourned meeting and that all such 

instructions cannot be revoked or amended during the period commencing 48 hours prior to the time for which 
such meeting or any such adjourned meeting is convened and ending at the conclusion or adjournment thereof; 

8.4 state the principal amount of the Bonds so held and blocked, distinguishing with regard to each resolution 

between (i) those in respect of which instructions have been given as aforesaid that the votes attributable 
thereto should be cast in favour of the resolution, (ii) those in respect of which instructions have been so given 

that the votes attributable thereto should be cast against the resolution and (iii) those  in respect of which 
instructions have been so given to abstain from voting; and 

8.5 naming one or more persons (each hereinafter called a "proxy") as being authorised and instructed to cast the 

votes attributable to the Bonds so listed in accordance with the instructions referred to in 8.4 above as set out 
in such document. 

9 If a holder of Bonds wishes the votes attributable to it to be included in a Block Voting Instruction for a meeting, he 
must block such Bonds for that purpose at least 48 hours before the t ime fixed for the meeting to the order of the 

Domiciliary Agent with a bank or other depositary nominated by the Domiciliary Agent for the purpose. The Domiciliary  

Agent or such bank or other depositary shall then issue a Block Voting Instruction in respect of the votes attributable 
to all Bonds so blocked. 

10 No votes shall be validly cast at a meeting unless in accordance with a Voting Certificate or Block Voting Instruction.  

11 The proxy appointed for purposes of the Block Voting Instruction or Voting Certificate does not need to be a 
Bondholder. 

12 Votes can only be validly cast in accordance with Voting Certificates and Block Voting Instructions in respect of Bonds 

held to the order or under the control and blocked by a Recognised Accountholder or the NBB-SSS and which have 

been deposited at the registered office at the Issuer at least 48 hours before the time for which the meeting to which 
the relevant voting instructions and Block Voting Instructions relate, has been convened or called. The Voting 

Certificate and Block Voting Instructions shall be valid for as long as the relevant Bonds continue to be so held and 
blocked. During the validity thereof, the holder of any such Voting Certificate or (as the case may be) the proxies 

named in any such Block Voting Instruction shall, for all purposes in connection with the relevant meeting, be deemed 
to be the holder of the Bonds to which such Voting Certificate or Block Voting Instruction relates.  

13 In default of a deposit, the Block Voting Instruction or the Voting Certificate shall not be treated as valid, unless the 
chairman of the meeting decides otherwise before the meeting or adjourned meeting proceeds to business.  

14 A corporation which holds a Bond may, by delivering at least 48 hours before the time fixed for a meeting to a bank 

or other depositary appointed by the Domiciliary Agent for such purposes a certified copy of a resolution of its directors 
or other governing body or another certificate evidencing due authorization (with, in each case, if it is not in English ,  

a translation into English), authorize any person to act as its representative (a "representative") in connection with 
that meeting. 

Chairman 

15 The chairman of a meeting shall be such person as the Issuer may nominate in writing, but if no such nomination is 

made or if the person nominated is not present within 15 minutes after the time fixed for the meeting the Bondholders 

or agents present shall choose one of their number to be chairman, failing which the Issuer may appoint a chairman.  
The chairman need not be a Bondholder or agent. The chairman of an adjourned meeting need not be the same 
person as the chairman of the original meeting.  

Attendance 

16 The following may attend and speak at a meeting of Bondholders: 

16.1 Bondholders and their respective agents, financial and legal advisers; 
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16.2 the chairman and the secretary of the meeting; 

16.3 the Issuer and the Domiciliary Agent (through their respective representatives) and their respective financia l 
and legal advisers; and 

16.4 any other person approved by the meeting.  

No one else may attend or speak. 

Quorum and Adjournment 

17 No business (except choosing a chairman) shall be transacted at a meeting unless a quorum is present at the 
commencement of business. If a quorum is not present within 15 minutes from the time initially fixed for the meeting,  

it shall, if convened on the requisition of Bondholders, be dissolved. In any other case it shall be adjourned until such 

date, not less than 14 nor more than 42 days later, and time and place as the chairman may decide. If a quorum is 
not present within 15 minutes from the time fixed for a meeting so adjourned, the meeting shall be dissolved.  

18 One or more Bondholders or agents present in person shall be a quorum: 

18.1 in the cases marked "No minimum proportion" in the table below, whatever the proportion of the Bonds 
which they represent 

18.2 in any other case, only if they represent the proportion of the Bonds shown by the table below.  

Purpose of meeting Any meeting except for a 

meeting previously 

adjourned through want of 
a quorum 

Meeting previously adjourned 
through want of a quorum 

 Required proportion Required proportion 

To pass a special quorum resolution 75 per cent. 25 per cent. 

To pass any Extraordinary Resolution A clear majority. No minimum proportion 

To pass an Ordinary Resolution 10 per cent. No minimum proportion 

 

19 The chairman may with the consent of (and shall if directed by) a meeting adjourn the meeting from time to time and 

from place to place. Only business which could have been transacted at the original meeting may be transacted at a 
meeting adjourned in accordance with this paragraph or paragraph 17.  

20 At least ten days' notice of a meeting adjourned due to the quorum not being present shall be given in the same 

manner as for an original meeting and that notice shall state the quorum required at the adjourned meeting. Subject 
as aforesaid, it shall not be necessary to give any other notice of an adjourned general meeting.  

Voting 

21 Each question submitted to a meeting shall be decided by a show of hands, unless a poll is (before, or on the declaration 

of the result of, the show of hands) demanded by the chairman, the Issuer or one or more persons representing 2 per 
cent. of the Bonds. 

22 Unless a poll is demanded, a declaration by the chairman that a resolution has or has not been passed shall be 
conclusive evidence of the fact without proof of the number or proportion of the votes cast in favour of or against it.  

23 If a poll is demanded, it shall be taken in such manner and (subject as provided below) either at once or after such 

adjournment as the chairman directs. The result of the poll shall be deemed to be the resolution of the meeting at 
which it was demanded as at the date it was taken. A demand for a poll shall not prevent the meeting continuing fo r 
the transaction of business other than the question on which it has been demanded.  

24 A poll demanded on the election of a chairman or on a question of adjournment shall be taken at once.  
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25 On a show of hands or a poll every person has one vote in respect of each nominal amount equal to the minimu m 
specified denomination of the Bonds so produced or represented by the voting certificate so produced or for which he 

is a proxy or representative. Without prejudice to the obligations of proxies, a person entitled t o more than one vote 
need not use them all or cast them all in the same way.  

26 In case of equality of votes the chairman shall both on a show of hands and on a poll have a casting vote in addition 
to any other votes which he may have. 

Effect and Publication of an Extraordinary and an Ordinary Resolution 

27 An Extraordinary Resolution and an Ordinary Resolution shall be binding on all the Bonds, whether or not present at 
the meeting, and each of them shall be bound to give effect to it accordingly. The passing of  such a resolution shall 

be conclusive evidence that the circumstances justify its being passed. The Issuer shall give notice of the passing of 
an Ordinary Resolution or an Extraordinary Resolution to Bondholders within fourteen days but failure to do so shall 
not invalidate the resolution. 

Minutes 

28 Minutes shall be made of all resolutions and proceedings at every meeting and, if purporting to be signed by the 
chairman of that meeting or of the next succeeding meeting, shall be conclusive evidence of the mat ters in them. Until 

the contrary is proved every meeting for which minutes have been so made and signed shall be deemed to have been 

duly convened and held and all resolutions passed or proceedings transacted at it to have been duly passed and 
transacted. 

29 The minutes must be published on the website of the Issuer within fifteen (15) days after they have been passed.  

Written Resolutions and Electronic Consent 

30 For so long as the Bonds are in dematerialised form and settled through the NBB-SSS, then in respect of any matters 
proposed by the Issuer: 

30.1 Where the terms of the resolution proposed by the Issuer have been notified to the Bondholders through the 
relevant clearing system(s) as provided in sub-paragraphs 30.1.1 and/or 30.1.2, the Issuer shall be entitled to 

rely upon approval of such resolution given by way of electronic consents communicated through the electronic 

communications systems of the relevant clearing system(s) to the Domiciliary Agent or another specified agent 
in accordance with their operating rules and procedures by or on behalf of the holders of not less than 75 per 

cent. in nominal amount of the Bonds outstanding (the "Required Proportion") by close of business on the 
Relevant Date ("Electronic Consent"). Any resolution passed in such manner shall be binding on all 

Bondholders, even if the relevant consent or instruction proves to be defective. The Issuer shall not be liable 
or responsible to anyone for such reliance. 

30.1.1 When a proposal for a resolution to be passed as an Electronic Consent has been made, at least fifteen 
days' notice (exclusive of the day on which the notice is given and of the day on which affirmative 

consents will be counted) shall be given to the Bondholders through the relevant clearing system(s).  

The notice shall specify, in sufficient detail to enable Bondholders to give their consents in relation to 
the proposed resolution, the method by which their consents may be given (including, where applicable,  

blocking of their accounts in the relevant clearing system(s)) and the t ime and date (the "Relevant 
Date") by which they must be received in order for such consents to be validly given, in each case 
subject to and in accordance with the operating rules and procedures of the relevant clearing system(s).  

30.1.2 If, on the Relevant Date on which the consents in respect of an Electronic Consent are first counted, 

such consents do not represent the Required Proportion, the resolution shall be deemed to be defeated. 
Such determination shall be notified in writing to the Domiciliary Agent. A lternatively, the Issuer may  

give a further notice to Bondholders that the resolution will be proposed again on such date and for 
such period as determined by the Issuer. Such notice must inform Bondholders that insufficient consents 

were received in relation to the original resolution and the information specified in sub-paragraph 30.1.1 

above. For the purpose of such further notice, references to "Relevant Date" shall be construed 
accordingly. 

For the avoidance of doubt, an Electronic Consent may only be used in relation to a resolution proposed 
by the Issuer which is not then the subject of a meeting that has been validly convened in accordance 
with paragraph 6 above, unless that meeting is or shall be cancelled or dissolved.  
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30.2 To the extent Electronic Consent is not being sought in accordance with paragraph 30.1, a resolution in writing 
signed by or on behalf of the holders of not less than 75 per cent. in nominal amount of the Bonds outstanding 

shall for all purposes be as valid and effective as an Extraordinary Resolution or an Ordinary Resolution passed 

at a meeting of Bondholders duly convened and held, provided that the terms of the proposed resolution have 
been notified in advance to the Bondholders through the relevant clearing system(s). Such a resolution in 

writing may be contained in one document or several documents in the same form, each signed by or on behalf 
of one or more Bondholders. For the purpose of determining whether a resolution in writing has been validly  

passed, the Issuer shall be entitled to rely on consent or instructions given in writing directly to the Issuer (a) 
by accountholders in the clearing system(s) with entitlements to the Bonds or (b) where the accountholders 

hold any such entitlement on behalf of another person, on written consent from or written instruction by the 

person identified by that accountholder for whom such entitlement is held. For the purpose of establishing the 
entitlement to give any such consent or instruction, the Issuer shall be entitled to rely on any cer tificate or 

other document issued by, in the case of (a) above, the NBB-SSS, Euroclear, Clearstream or any other relevant 
alternative clearing system (the "relevant clearing system") and, in the case of (b) above, the relevant 

clearing system and the accountholder identified by the relevant clearing system for the purposes of (b) above. 

Any resolution passed in such manner shall be binding on all Bondholders, even if the relevant consent or 
instruction proves to be defective. Any such certificate or other document may comprise any form of statement  

or print out of electronic records provided by the relevant clearing system (including Euroclear 's EUCLID or 
Clearstream's CreationOnline system) in accordance with its usual procedures and in which the accountholder 

of a particular principal or nominal amount of Bonds is clearly identified together with the amount of such 
holding. The Issuer shall not be liable to any person by reason of having accepted as valid or not having rejected 

any certificate or other document to such effect purporting to be issued by any such person and subsequently  
found to be forged or not authentic. 

31 A Written Resolution or Electronic Consent shall take effect as an Extraordinary Resolution. A Written Resolution and/or 

Electronic Consent will be binding on all Bondholders whether or not they participated in such Written Resolution 
and/or Electronic Consent. 



77 

BUSINESS OVERVIEW 

Principal activities 

Biocartis' mission is to make personalized cancer medicine an everyday reality, by providing easy and direct access 

to molecular diagnostics (MDx) information close to the clinical decision-making point and without the need for complex  
laboratory infrastructure. Biocartis is focused on executing a profitable growth strategy that builds value in the oncology  

MDx market. The oncology MDx market is growing rapidly as a result of a rise in global incidence of cancer, an increased 

need for molecular testing as more and more targeted therapies become available and as a result of an increased 
decentralization of testing. In this context, Biocartis has developed and is commercializ ing the Idylla™ platform as well as a 
menu of Idylla™ tests: 

 Biocartis' Idylla™ platform: The Idylla™ platform is a fully automated, real-time polymerase chain reaction 

('qPCR') based molecular diagnostics system that provides same-day results enabling physicians to make timely  
treatment decisions. Idylla™ can be used with multiple sample types, including solid and liquid biopsies. This 

flexibility allows use of Idylla™ for diagnosis, research or possibly future monitoring applications. With its 
compact scalable design and outstanding ease-of-use, Idylla™ overcomes the traditional barriers of molecular 

diagnostics, allowing it to be used in virtually any laboratory setting. The simplified Idylla™ workflow drastically  

limits the number and duration of operator steps that have traditionally led to high labor costs and risks of 
errors for MDx tests. The Idylla™ platform is comprised of a console (display), an instrument (stackable up to 

eight units) and a disposable cartridge. The cartridge is a plastic consumable with all necessary reagents on 
board to process a clinical sample and to detect the molecular biomarkers of interest. All cartridges share a 

common hardware design but are made application-specific by their reagent content, test execution protocol 
(software) and labelling.  

 Biocartis' Idylla™ menu of tests: Biocartis' current Idylla™ menu includes tests in the field of oncology  
centered around known biomarkers for melanoma, colorectal and lung cancers, and proprietary gene 

signatures. Biocartis' menu expansion strategy for the Idylla™ platform is driven by several key market trends 

in the oncology MDx market. These trends include the increasing number of targeted cancer therapies, the 
potential of pan-cancer therapeutics, the rise of gene signatures that target applications beyond therapy 

selection, the emergence of immuno-oncology as new cancer treatment paradigm, and the growing adoption 
of liquid biopsy testing which allows for accessing tumor information via liquid (i.e. non-invasive) samples.  

Cumulatively, these trends provide a favorable environment for the Idylla™ platform and a menu strategy 
focused on four strategic growth pillars where Idylla™'s unique selling points have the best potential to make 

a difference: targeted therapies, immuno-oncology, liquid biopsy based monitoring applications and 
proprietary gene signatures. 

Changes since the date of the last financial information 

There is no material adverse change in the prospects of Biocartis since the date of its last published audited 

financial statements, nor a significant change in the financial performance of Biocartis since the end of the last financia l 
period for which financial information has been published to the date of this Prospectus.  

Without prejudice to the foregoing, on 5 September 2019, the Issuer announced its business highlights and 
financial results for the first six months of 2019, and provided an updated outlook for the full year 2019. In terms of guidance 
for the full year 2019, the Issuer provided the following update: 

 Installed base: Guidance for full year installed base growth has been set in the range of 325-350 new Idylla™ 

instrument placements, whereas the previous guidance provided on 28 February 2019 for the full year of 2019 
was set at around 350 new instrument placements. 

 Cartridge volume: Guidance for full year commercial Idylla™ cartridge volume growth has been decreased and 
has been set in the range of 30% - 35%, whereas the previous guidance provided on 28 February 2019 for 

the full year of 2019 targeted a commercial volume of 210k-225k Idylla™ cartridges, representing a year-over-
year increase of around 60% to 70%. 

 Cash position: Guidance for cash position has been set in the range of EUR 170m-175m by year-end. 

It was also announced that the Company and Fisher Healthcare jointly agreed to terminate, with immediate effect, 

their distribution collaboration for the US market. The Company also announced that, going forward, Biocartis ' US direct  
sales team will drive US commercialization and will be further expanded according to market needs.  

The updated guidance reflects changes in the approach regarding the commercializat ion in the US in the course of 
2019 and a pick-up of US cartridge volume that was below expectations due to a more gradual increase  of cartridge orders 
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after the Idylla™ instrument implementation. The latter is related to a variety of reasons including education on amended 
standard operational procedures and a gradual switch from current testing methodologies to Idylla™.  The Issuer believes 

that the slower than initially expected pick-up does not change the Issuer’s current perspectives on the long-term market  
potential of the Idylla™ platform in the US. 

On 14 November 2019, the Issuer provided a business update for the third quarter of 2019, post-period events 
and an outlook for the remainder of the year 2019. In terms of guidance, the guidance for the full year 2019 was reiterated, 

namely, expected full year installed base growth in the range of 325-350 Idylla™ instruments, full year increase in 
commercial Idylla™ cartridge volume in the range of 30%-35%, and a targeted cash position in the range of EUR 170m -
175m by year end. 
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PRINCIPAL SHAREHOLDERS  

The Issuer has an international shareholder structure with both large and smaller specialized shareholders in 
healthcare and life sciences, and a broad base of more local retail investors. Based on the number of shares on the date of 

this Prospectus and the transparency notifications received by the Issuer until that date, the shareholder structure of the 

Issuer is as set out in the table below. Applicable transparency disclosure rules and the articles of association of the Issuer 
provide for shareholder notification thresholds of 3%, 5%, or a multiple of 5% (i.e. 10%, 15%, 20%, etc.) of t he total 

number of existing voting rights. All transparency notifications are, subject to country restrictions, available under the 
'Investor Relations' section on https://investors.biocartis.com/en.  

Overview of the Issuer's shareholder structure  

The table below provides an overview of the shareholders that notified the Issuer pursuant to applicable 

transparency disclosure rules and the articles of association of the Issuer, up to the date of this Prospectus. Although the 
applicable transparency disclosure rules require that a disclosure be made by each person passing or falling under one of 

the relevant thresholds (as set out above), it is possible that the information below in relation to a shareholder is not or no 
longer up-to-date. 

      
      

  

Date of 

Notification 
 

On a non-diluted basis 
 

On a fully diluted basis 
 

Number of 

Shares 
 

% of the 

voting r ights 

attached to 

Shares(1) 
 

Number of 

Shares 
 

% of the 

voting r ights 

attached to 

Shares(2) 
 

Invesco Ltd.(3) ..................................  28 May 2019 6,969,077 12.36% 6,969,077 9.76% 

Johnson & Johnson Innovation - JJDC, 
Inc. (4)............................................  12 December 2016 6,107,518 10.83% 6,107,518 8.56% 

Sycomore Asset Management SA (5)........  29 October 2019 2,792,397 4.95% 2,792,397 3.91% 

Debiopharm Innovation Fund S.A.(6) .......  30 September 2019 2,750,304 4.88% 2,750,304 3.85% 
ParticipatieMaatschappij Vlaanderen NV 

(Flemish Region) (7) ...........................  22 February 2018 2,268,861 4.02% 2,268,861 3.18% 
  

Notes:  
(1) The percentage of voting rights is calculated on the basis of 56,382,088 outstanding Ordinary Shares. The calculation does no t take 

into account the number of Ordinary Shares issuable upon conversion of Convertible Bonds, namely up to 11,635,754 new Ordinary 
Shares at an initial conversion price of €12.8913 per Ordinary Share.  

(2) The percentage of voting rights is calculated on the basis of 71,372,269 outstanding Ordinary Shares, assuming that (i) the 
Convertible Bonds have been converted into 11,635,754 new Ordinary Shares at a conversion price of €12.8913 per Ordinary Share, 
(ii) the currently outstanding 494,699 stock options under the '2013 Plan' for employees, consultants and management members, 
entitling the holders thereof to acquire one new share per option, have been exercised, (iii)  the currently outstanding 210,052 stock 
options under the '2015 Plan' for employees, consultants, management members and directors, entitling the holders thereof to 
acquire one new share per option, have been exercised, (iv) the currently outstanding 1,340,000 stock options under the '2017 Plan' 
for the CEO, entitling the holder thereof to acquire one new share per option, have been exercised, and (v) the currently outstanding 
1,309,676 stock options under the '2018 Plan' for (mainly) certain selected employees of the Issuer and its subsidiaries, as well as 

for consultants of the Issuer and its subsidiaries, independent directors of the Issuer and directors of the Issuer 's subsidiaries, 
entitling the holders thereof to acquire one new share per option, have been exercised. 

(3) Invesco Ltd. notified the Issuer on 28 May 2019 that it held 6,969,077 voting rights, which at the time represented 12.36% of the 
56,382,088 outstanding voting rights. According to the notification received by the Issuer, at the time of such notification Invesco 
Ltd. was not a controlled entity , and Invesco Ltd. was the parent company controlling the voting rights for Invesco Advisers Inc. 
and Invesco Asset Management Limited. The notification furthermore stated that the disclosure related to shares beneficially owned 
by various mutual and pension funds managed by Invesco Ltd. and its subsidiary  companies, whereby Invesco Ltd. had the discretion 

as to the acquisition and disposal of the shares and as to the exercise of the voting rights associated with the shares.  

(4) Johnson & Johnson Innovation - JJDC, Inc. notified the Issuer on 12 December 2016 that it held 6,107,518 voting rights, which at 
the time represented 13.68% of the 44,648,105 outstanding voting rights. According to the notification received by the Issuer, at 
the time of such notification Johnson & Johnson Innovation - JJDC, Inc. was a wholly owned subsidiary of Johnson & Johnson, and 
Johnson & Johnson was not a controlled entity. 

(5) Sycomore Asset Management SA notified the Issuer on 29 October 2019 that it held 2,792,397 voting rights, which at the time 
represented 4.95% of the 56,382,088 outstanding voting rights. According to the notification received by the Issuer, the position 
was held by funds and mandates managed by Sycomore Asset Management SA. The notification stated that Sycomore Asset 
Management SA is controlled by Sycomore Factory SAS, that a majority in Sycomore Factory SAS is held by Generali Investments 
Holding S.p.A., that Generali Investments Holding S.p.A. is jointly held by Generali Deutschland AG, Generali France SA and 
Assicurazioni Generali S.p.A., and that Generali Deutschland AG and Generali France SA are controlled by Assicurazioni Generali 
S.p.A., the ultimate parent company . The notification also stated that Sycomore Asset Management SA can exercise the voting rights 
in its discretion, absent specific voting instructions, and that Sycomore Asset Management SA has used the exemption of the 
obligation to aggregate the participations in accordance with article 21 of the Belgian Royal Decree of 14 February 2008 on the 

disclosure of major shareholdings. 

https://investors.biocartis.com/en


80 

(6) The Issuer was notified on 30 September 2019 that Debiopharm Holding S.A. held 2,750,304 voting rights, which represented 4.88% 
of the 56,382,088 outstanding voting rights at that time. According to the notification received by the Issuer, at the time of such 
notification Debiopharm Innovation Fund S.A. was controlled by Après-demain Holding S.A. (previously  Debiopharm Holding S.A.), 
which was controlled by Thierry Mauvernay. The notification furthermore stated that the voting rights of Debiopharm Holding S.A. 
had fallen below the threshold of 5% on 23 May 2019. 

(7) ParticipatieMaatschappij Vlaanderen NV notified the Issuer on 22 February 2018 that it held 2,268,861 voting rights, which at the 
time represented 4.44% of the 51,102,272 outstanding voting rights. According to the notification received by the Issuer, at the 
time of such notification the Flemish Region controlled ParticipatieMaatschappij Vlaanderen NV. 

 

No other shareholders, alone or in concert with other shareholders, notified the Issuer of a participation or an 

agreement to act in concert in relation to 3% or more of the current total existing voting rights attached to the voting 
securities of the Issuer. 

Control over the Issuer 

The Issuer has a relatively widely held shareholder base, and no single shareholder controls the Issuer.  

To the best knowledge of the Issuer, there are no arrangements in place which may, at a subsequent date, result 
in a change in control of the Issuer. 

The Issuer is a party to the following significant agreements which, upon a fundamental change in shareholders 
or change of control of the Issuer or following a takeover bid can be terminated by the other parties thereto:  

 The EUR 17.5 million credit contract dated 10 October 2017 entered into between KBC Bank NV, the Issuer and 

Biocartis NV (as amended), of which the change of control clause was submitted for approval by the annual 
shareholders' meeting held in 2018 and whereby KBC Bank NV is entitled, without the need to have prior recourse 

to the courts or to give prior notice, to terminate or suspend both the utilized and the unutilized portion of the 

credit facility and its forms of utilization in whole or in part with immediate effect from the date the letter advising 
such termination or suspension is sent upon a substantial change in the shareholder structure of the borrowers 
that could affect the composition of the management bodies or the overall risk assessment by the bank;  

 The EUR 10.0 million credit contract dated 6 October 2017 entered into between BNP Paribas Fortis NV, the Issuer 

and Biocartis NV (as amended), of which the change of control clause was submitted for approval by the annual 
shareholders' meeting held in 2018 and whereby BNP Paribas Fortis NV is entitled, without the need to give prior 

notice, to terminate or suspend both the utilized and the unutilized portion of the credit facility and its forms of 
utilization in whole or in part with immediate effect upon a substantial change in the shareholder structure of the 

borrowers that could affect the composition of the management bodies (and the persons entrusted with the 
management and daily management) or the overall risk assessment by the bank; 

 The EUR 24 million finance contract dated 28 February 2018 entered into between the European Investment Bank,  

the Issuer and Biocartis NV (as amended), of which the change of control clause was submitted for approval by 
the annual shareholders' meeting held in 2018 and whereby the European Investment Bank is entitled, after a 

thirty day consultation period, to cancel the undisbursed portion of the credit and/or demand prepayment of the 
loan, together with accrued interest and all other amounts accrued or outstanding under the finance contract upon 

any person or group of persons acting in concert gaining control of the Issuer resulting in the Issuer being 
controlled by (i) a non-EU party or (ii) a party that does not comply with the bank's KYC requirements. 

In addition, Condition 6(d) of the Terms provides that following the occurrence of a Change of Control of the Issuer 
(as defined in Condition 1 of the Terms), Bondholders will have the right to require the Issuer to redeem their Convertible 

Bonds at their principal amount together with accrued and unpaid interest. In addition, Condition 5(b)(x) of the Terms 
provides that the Conversion Price of the Convertible Bonds shall be temporarily adjusted following the occurrence of such 

a Change of Control. On 27 September 2019, the special general shareholders' meeting approved and ratified, in accordance 

with article 556 of the Belgian Companies Code, all clauses in the Conditions of the Convertible Bonds that come into effect 
at the moment a change of control occurs, including but not limited to Conditions 5(b)(x) and 6(d), and which fall or could 

be considered to fall within the scope of article 556 of the Belgian Companies Code relating to the granting of rights to third 
parties that affect the assets of the Issuer, or create a debt or a liability for which the Issuer is liable, when the exercise of 

these rights is subject to the launching of a public takeover bid on the shares of the Company or to a change in the control 
exercised over it. 

Finally, the Issuer's warrant plans provide for an accelerated vesting of the warrants in case of a change of control 
event. These plans are described in more detail in the 2018 Annual Report, which is incorporated by refere nce into this 

Prospectus and is, subject to country restrictions, available under the 'Investor Relations' section on  
https://investors.biocartis.com/en. 

https://investors.biocartis.com/en
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MATERIAL INFORMATION DISCLOSED SINCE NOVEMBER 2018 

The table below sets out the information disclosed under the Market Abuse Regulation and other relevant 
information during the last 12 months. The press releases are incorporated by reference in this Prospectus and are , subject 
to country restrictions, available under the 'Investor Relations' section on https://investors.biocartis.com/en.  

Date Press Release 

14 November 2019 Biocartis Q3 2019 business update 

On 14 November 2019, the Issuer provided a business update for the third quarter of 2019, post-
period events and an outlook for the remainder of the year.  

The announcement contained the following key messages: 

 Installed base: Further installed base expansion across markets in Q3 2019, with US 
representing 40% of new Idylla™ instrument placements.  

 Cartridge volume: Continued growth of commercial cartridge volumes predominantly driven 
by European and Rest of World markets (defined as the world, excluding European direct  

markets, US, China and Japan). Year-over-year cartridge volume growth for Q3 2019 was 

27%. 
 US commercializat ion: Implementation of new US go-to market strategy resulting in 

successful customer transition from Fisher Healthcare to Biocartis, strengthening of the US 
direct sales team and actions implemented to address amongst others operational lessons 

learned in H1 2019. 

 Japan commercialization: Nichirei Biosciences and Biocartis further progressed registration 
preparations for the Japanese market in Q3 2019. This resulted in a registration of the Idylla™ 

Instrument and Idylla™ Console with the Japanese Pharmaceuticals and Medical Devices 
Agency in October 2019 (post reporting period).  

 Menu expansion: Progressed development of the liquid biopsy Idylla™ ctEGFR Mutation Assay 

("RUO" or "Research Use Only", meaning not for use in diagnostic procedures) during Q3 
2019, resulting in a successful launch on 25 October 2019 (post reporting period).  

 Cash position: Biocartis’ cash position end Q3 2019 amounted to EUR 197m (unaudited 
figure). 

The guidance for full year 2019 was reiterated.  

27 September 2019 Results of the special shareholders' meeting held on 27 September 2019 

On 27 September 2019, the Issuer announced that the special general shareholders ' meeting 
approved and ratified, in accordance with article 556 of the Belgian Companies Code, all clauses 

in the Conditions of the Convertible Bonds that come into effect at the moment a change of control 

occurs, including but not limited to Conditions 5(b)(x) and 6(d), and which fall or could be 
considered to fall within the scope of article 556 of the Belgian Companies Code relating to the 

granting of rights to third parties that affect the assets of the Issuer, or create a debt or a liabilit y  
for which the Issuer is liable, when the exercise of these rights is subject to the launching of a 
public takeover bid on the shares of the Company or to a change in the control exercised over it 

5 September 2019 Biocartis announces H1 2019 results 

On 5 September 2019, the Issuer announced its business highlights and financial results for the 

first half of 2019, prepared in accordance with IAS 34. Furthermore, the Issuer provided an 
updated outlook for the full year 2019.  

The announcement contained the following key messages: 

 Installed base: Increased with 156 Idylla™ instruments in H1 2019, bringing the total to 1,129 

as per 30 June 2019.  
 Cartridge volume: Commercial cartridge volume amounted to 72k cartridges in H1 2019, 

representing a year-over-year increase of 24%. Commercial cartridge volume growth in H1 
2019 was below expectations driven by a slower pick-up in US cartridge volumes. 

 Total operating income: Increased year-over-year with 36% to EUR 17.3m driven by higher 

collaboration and product revenues.  

https://investors.biocartis.com/en
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 Test menu: Successful CE-marking of the Idylla™ MSI Test on 28 February 2019, further 

strengthening Biocartis' colorectal cancer (CRC) Idylla™ test menu. 
 Immuno-oncology menu: Menu expansion into immuno-oncology through new partnerships 

with Bristol-Myers Squibb Company (NYSE: BMY), aimed at the registration of the Idylla™ 

MSI test as a companion diagnostic for immuno-oncology therapies, and with Kite Pharma,  
Inc. (a Gilead Company), aimed at the development of Idylla™ assays that are supportive to 

Kite's therapies. 
 Commercial footprint: Announcement of a commercialization agreement with Nichire i 

Biosciences Inc. for the Japanese market. Biocartis' commercial network now covers all major 

molecular diagnostics markets worldwide. Post the reporting period, on 5 September 2019, 
Biocartis and Fisher Healthcare announced to jointly terminate, with immediate effect, their 

distribution collaboration for the US market.  
 Cash position: Cash and cash equivalents of EUR 209m as per end of H1 2019, driven by a 

successful equity capital raise of EUR 55.5m, a convertible bonds issue of EUR 150m and the 
repayment of the Company's subordinated loan of EUR 15m. 

In terms of guidance for the full year 2019, the Issuer provided the following update: 

 Installed base: Guidance for full year installed base growth is now set in the range of 325-

350 new Idylla™ instrument placements.  
 Cartridge volume: Guidance for full year commercial Idylla™ cartridge volume growth is 

decreased and now set in the range of 30% - 35%. 

 Cash position: Guidance for cash position now set in the range of EUR 170m-175m by year-
end. 

In relation to the period after 30 June 2019, the Issuer also announced that Biocart is and Fisher 
Healthcare jointly agreed to terminate, with immediate effect, their distribution collaboration for 

the US market, and that, going forward, Biocartis' US direct sales team will drive US 
commercialization and will be further expanded according to market needs. 

2 May 2019 Biocartis announces final terms of its EUR 150 million senior unsecured convertible 
bonds due 9 May 2024 

Following the two press releases issued on 2 May 2019, the Issuer announced the final pricing of 

the offering of the EUR 150 million Convertible Bonds, and notably that the initial price for the 
conversion of the Bonds into shares of the Issuer was EUR 12.8913, representing a 25% premium 

above the reference price of EUR 10.3130, being the volume weighted average price (VWAP) of 
Biocartis' ordinary shares on the regulated market of Euronext Brussels on 2 May 2019.  

2 May 2019 Biocartis announces successful placement of EUR 150 million senior unsecured 
convertible bonds due 9 May 2024 

On 2 May 2019, the Issuer announced that the offering of Convertible Bonds for an amount  

EUR 150 million was successfully completed.  The Issuer stated that the conversion price would 

be set at a 25.00% premium above the reference price, which would be equal to the volume 
weighted average price (VWAP) of the ordinary shares of Biocartis on the regulated market of 

Euronext Brussels on 2 May 2019 and would be announced by press release after the close of 
trading on Euronext Brussels on that day.  

2 May 2019 Biocartis launches convertible bonds offering of EUR 125 million 

On 2 May 2019, the Issuer announced the launch of the offering of the Convertible Bonds for an 
initial aggregate principal amount of EUR 125 million with an increase option of up to EUR 25 
million. 

25 April 2019 Biocartis Q1 business update 

On 25 April 2019, the Issuer provided a business update for the first quarter of 2019, post-period 
events and an outlook for the remainder of the year.  

The announcement contained the following key messages: 
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 Installed base: Continued installed base growth in Q1 2019 including crossing of the 1,000 

installed base milestone. 
 Cartridge volume: Continued growth in commercial cartridge volumes driven by European 

and Rest of World (RoW) markets ("RoW" is defined as the world excluding Europe, US, China 

and Japan). Pick-up in US cartridge volumes expected in Q2 and Q3 2019.  
 Commercial footprint: On 7 January 2019, the signing of a commercialization agreement with 

Nichirei Bioscience for the Japanese market was announced. Consequently, Biocartis ' 
commercial network now covers all major molecular diagnostics markets worldwide.  

 MSI testing: CE-IVD launch of the Idylla™ MSI Test on 28 February 2019, a key addition to 

the Idylla™ colorectal cancer (CRC) test menu as MSI detection is currently recommended 
for all patients with CRC2. 

 Immuno-oncology partnership: Bristol-Myers Squibb Company and Biocartis announced the 
signing of a collaboration agreement for MSI testing with immuno-oncology therapies on 12 

March 2019. 

 Equity raise: Successful EUR 55.5m private placement of new shares on 23 January 2019.  
 Cash position: Biocartis' cash position at the end of Q1 2019 amounted to EUR 100m 

(unaudited figure). No drawdowns were made on the Company's multiple purpose credit 
facility of EUR 27.5m as per end of Q1 2019.  

The guidance for full year 2019 was reiterated.  

28 February 2019 Biocartis announces 2018 results and 2019 outlook 

On 28 February 2019, the Issuer announced its operational highlights and financial results for 

2018, prepared in accordance with IFRS, as well as selected post period events and its outlook 
for 2019.  

The announcement contained the following key messages: 

 Total operating income: Product revenues increased year-over-year with 46% to EUR 18.8m. 
Total operating income amounted to EUR 28.7m (year-over-year increase of 24%). 

 Installed base: 326 Idylla™ instruments added to the installed base, bringing the total to over 

970 as per year-end. Post-period, the total installed base crossed the 1,000 instrument  
milestone. 

 Commercial cartridge consumption: Amounted to 133k Idylla™ cartridges, representing a 

year-over-year increase of approx. 87%. 
 Commercialization: First year of successful commercialization in the US and completion of a  

global commercial footprint with establishment of a joint venture for the Chinese market and, 
post-period, announcement of selection of commercializat ion partner for the Japanese 

market. 

 Partners: Expansion of partnership with Genomic Health into the urology space and 
announcement of agreement with pharmaceutical partner AstraZeneca in the lung cancer 

domain. 
 MSI testing: Promising initial market adoption of the Idylla™ MSI Assay, launched as Research 

Use Only (i.e., not for use in diagnostic procedures) on 17 July 2018. 

 Cash position: Cash and cash equivalents amounted to EUR 64m as per 31 December 2018. 
Post-period, on 23 January 2019, Biocartis announced the completion of a EUR 55.5m equity 
raise 

For the full year 2019, the Issuer gave the following guidance: 

 Installed base: Targeting an installed base growth of around 350 new instrument placements,  

bringing the total installed based end of 2019 to over 1,300.  

 Cartridge volume: Targeting a commercial volume of 210k-225k Idylla™ cartridges, 
representing a year-over-year increase of around 60% to 70%. 

 Cash position: Targeted cash position in the range of EUR 55m – EUR 65m by 2019 year end. 

23 January 2019 Biocartis successfully raises EUR 55.50 million in an equity placement  

On 23 January 2019, the Issuer announced that it successfully raised an amount of EUR 55.50 

million in gross proceeds by means of a private placement via an accelerated bookbuild offering 
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of 5,000,000 new shares (being approximately 9.73% of the Issuer's outstanding shares at that 
time) at an issue price of EUR 11.10 per share. 

23 January 2019 Biocartis upsizes its equity placement due to significant demand 

On 23 January 2019, the Issuer announced that due to significant demand from investors it 

decided to upsize the amount of the equity offering that was announced earlier that day from 
EUR 45 million to approximately EUR 55 million. 

23 January 2019 Biocartis launches equity placement 

On 23 January 2019, the Issuer announced the launch of an equity offering to raise an amount  
of approximately EUR 45 million by means of a private placement via an accelerated bookbuild 
offering. 

7 January 2019 Biocartis announces achieving its 2018 key business objectives 

On 7 January 2019, the Issuer announced to have achieved its 2018 key business objectives. 

Biocartis' key business objectives for 2018 were focused on three performance indicators, namely  
installed base expansion of its Idylla™ molecular diagnostics platform, cartridge volume growth 

and the Issuer's year-end cash position. Based on non-audited numbers, Biocartis reported 
meeting or exceeding these business objectives: 

 Installed base: Biocartis realized 326 new instrument placements in 2018, exceeding 
guidance that had been given until then of 300 new instrument placements. Biocartis ' 

installed base as per 31 December 2018 consequently grew to around 970 Idylla™ 
instruments. 

 Cartridge volume: In 2018, Biocartis realized a commercial volume of approx. 133k cartridges, 

in line with the guidance that had been given until then of 130k – 135k cartridges. Biocartis ' 
2018 commercial cartridge volume represented a year-over-year increase of approx. 87%. 

 Cash position: As per 31 December 2018, Biocartis' cash position amounted to EUR 64m 
(non-audited number) versus the latest guidance of around EUR 55m. No drawdowns on the 
Issuer's multiple purpose credit facility of EUR 27.5m were made as per year-end 2018. 

15 November 2018 Biocartis Q3 2018 business update 

On 15 November 2018, the Issuer provided a business update for the third quarter of 2018, post-

period events and an outlook for the remainder of the year. The announcement contained the 
following key messages: 

 Installed base: Continued strong installed base growth in Q3 2018, US contributing to the 
majority of new Idylla™ placements. Guidance for the full year increased to 300 new 

instrument placements. 

 Cartridge volume: Commercial cartridge volume for the first nine months of 2018 doubled 
year-over-year. Guidance for the full year is narrowed to 130,000 – 135,000 commercia l 

cartridges (approx. 90% increase year-over-year). 
 MSI testing: Promising initial market adoption of the Idylla™ MSI Assay, launched as RUO on 

17 July 2018. 

 China strategy: Joint venture with Wondfo, a fast growing diagnostics leader in China, 
announced on 3 September 2018, for the commercialization of the Idylla™ platform and 

molecular diagnostics oncology products in mainland China.  
 Cash position: Biocartis' cash position at the end of Q3 2018 amounted to EUR 81m 

(unaudited figure). No drawdowns were made on the Company 's multiple purpose credit 

facility of EUR 27.5m as per end of Q3 2018. Guidance for targeted year-end cash position 
now set at around EUR 55m. 
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GENERAL INFORMATION 

Composition board of directors 

On the date of this Prospectus, the board of directors of the Issuer is composed of Christian Reinaudo (acting 

through CRBA Management BVBA), Herman Verrelst, Luc Gijsens (acting through Luc Gijsens BVBA), Leo Steenbergen 
(acting through CLSCO BVBA), Ann-Christine Sundell, Harry Glorikian (acting through Scientia II LLC) and Roald Borré. 

Christian Reinaudo is the chairman of the board of directors of the Issuer and Herman Verrelst is the Chief Executive Officer 
of the Issuer.  

No conflicts of interest 

To the knowledge of the Issuer, there are, on the date of this Prospectus, no potential conflicts of interest between 

any duties of the members of the board of directors and members of the executive management to the Issuer and their 
private interest and/or other duties.  

Legal and arbitration proceedings 

There are no governmental, legal or arbitration proceedings (including any such proceedings which are pending or 

threatened of which Biocartis is aware), during the previous 12 months which may have, or have had in the recent past, 
significant effects on Biocartis and/or Biocartis' financial position or profitability.  
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TAXATION OF CONVERTIBLE BONDS 

The following is a general description of certain Belgian tax considerations relating to the Convertible Bonds and 
the Ordinary Shares into which the Convertible Bonds (subject to their Terms) can be converted. It does not purport to be 
a complete analysis of all tax considerations which may be relevant to a decision to purchase, own, exchange, dispose of 
or convert the Convertible Bonds or to purchase, acquire,  hold or dispose of Ordinary Shares. It only address certain Belgian 
tax considerations in respect of those holders who are entitled to hold the Convertible Bonds, as described in their respective 
terms and conditions. It does not take into account the specific circumstances of particular investors, some of which may  
be subject to special rules, or the tax laws of any country other than Belgium. This summary is based upon the law as in 
effect on the date of this Prospectus and is subject to any change in law that may take effect after such date (including 
changes that could have retroactive effect).  

Prospective investors should consult their own tax advisers as to the consequences under the tax laws of the 
country of which they are resident for tax purposes and the tax laws of Belgium of acquiring, holding and disposing of 

Convertible Bonds and Ordinary Shares and receiving payments of interest, dividend, principal and/or other amounts 
thereunder. 

For the purpose of this summary, a Belgian resident is a company subject to Belgian corporate income tax (i.e. a 

company that has its registered office, its main establishment or its principal place of management in Belgium). A non-
resident is any person that is not a Belgian resident. 

Convertible Bonds 

Belgian withholding tax with respect to interest on the Convertible Bonds 

Interest paid or attributed on the Convertible Bonds is as a rule subject to Belgian withholding tax at a rate of 
30%, subject to such relief as may be available under applicable domestic provisions and tax treaties concluded by Belgium.   

For Belgian income tax purposes, interest includes: (i) periodic interest income; (ii) amounts paid by the Issuer in 

excess of the issue price (upon full or partial redemption, whether or not at maturity, or upon purchase by the Issuer), and 
(iii) if the Convertible Bonds qualify as fixed income securities pursuant to Article 2, § 1, 8° Belgian Income Tax Code 1992  

("ITC 1992"), in case of a sale of the Convertible Bonds to any third party, excluding the Issuer, the pro rata of accrued 
interest corresponding to the detention period. 

NBB-SSS 

The holding of the Convertible Bonds in the NBB securities settlement system permits certain types of investors 

(the "Eligible Investors", see below) to receive interest on their Convertible Bonds free of Belgian withholding tax. 
Participants in the NBB-SSS operated by the NBB must keep the Convertible Bonds they hold for the account of Eligible 

Investors on an exempt securities account (an "X-account"). Payments of interest made through X-accounts will be made 
free of Belgian withholding tax.  

The main categories of Eligible Investors are the following: (i) Belgian resident corporate investors, (ii) state 
regulated institutions for social security or institutions assimilated therewith, (iii) corporate investors who are non-residents 

of Belgium, regardless of whether they have a permanent establishment in Belgium or not, (iv) individuals who are non -
residents of Belgium, unless their holding of the Convertible Bonds is connected to a professional activity in Belgium, and 

(v) non-incorporated foreign collective investment schemes (such as beleggingsfondsen / fonds de placement) whose units 

are not publicly offered or marketed in Belgium. The aforementioned summarizes the detailed def initions contained in Article 
4 of the Royal Decree of 26 May 1994, to which investors should refer for a precise description of t he relevant eligibilit y  
rules.  

When opening an X-account with the NBB clearing and settlement system, an Eligible Investor will be required to 

provide a statement regarding its eligible status on a standard form approved by the Belgian Minister of Finance and to 
send it to the financial institution where this account is kept. Different identification requirements apply to invest ors who 
are non-residents of Belgium and keep their Convertible Bonds on a securities account through Euroclear or Clearstream. 

Interest, Capital Gains and Income Tax 

Belgian resident companies 

Belgian resident companies will be subject to Belgian corporate income tax, generally levied (unless the reduced 
corporate income tax rates apply) at a rate of 29.58% in assessment year 2019 (for financial years starting on or after 1 

January 2018) and at a rate of 25% as of assessment year 2021 (for financial years starting on or after 1 January 2020), 
on the interest payments made on the Convertible Bonds. Capital gains realized in respect of the Convertible Bonds, including  
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the conversion gain realized upon conversion of the Convertible Bonds, will also be part of the company's taxable income.  
Capital losses should be tax deductible. 

Non-residents 

The withholding tax, if any, is the final Belgian income tax burden for non-residents investors provided the 
Convertible Bonds are not connected to a Belgian fixed base or permanent establishment. 

Ordinary Shares 

Belgian Withholding Tax with respect to dividends on the Ordinary Shares  

For Belgian income tax purposes, the gross amount of all benefits paid on or attributed to the Ordinary Shares is 

generally treated as a taxable dividend distribution. Belgian withholding tax of 30% is normally levied on dividends, subject 
to such relief as may be available under applicable domestic or tax treaty provisions. 

By way of exception, the part of a capital reduction in accordance with the Belgian Companies Code that is treated 
as the repayment of capital carried out for tax purposes, is tax exempt. That part is determined on the basis of the ratio of  

the taxed retained earnings (except for the legal reserve up to the legal minimum and certain unavailable retained earnings) 

and the tax-free retained earnings incorporated into the capital (with a few exceptions) over the aggregate of such retained 
earnings and the fiscal capital. 

If the Issuer redeems its own Ordinary Shares, the redemption gain (i.e. the redemption proceeds after deduction 
of the portion of fiscal capital represented by the redeemed Ordinary Shares) will be treated as a dividend subject to a 
Belgian withholding tax of 30%, subject to such relief as may be available under applicable domestic or tax treaty provisions.   

In case of liquidation of the Issuer, the liquidation gain (i.e. the amount distributed in excess of the fiscal capital) 

will in principle be subject to Belgian withholding tax of 30%, subject to such relief as may be available under applicable 
domestic or tax treaty provisions.  

Dividends distributed to Belgian resident companies will be exempt from withholding tax provided that the Ordinary 

Shares held by the Belgian resident company, upon attribution of the dividends, amount to at least 10% of the Issuer's 

capital and are held or will be held during an uninterrupted period of at least one year. In order to benefit from this 
exemption, the Belgian resident company must provide the Issuer or its paying agent with a certificate confirming its 

qualifying status and the fact that it meets the required conditions. If the Belgian resident company holds the Ordinary 
Shares for less than one year, at the time the dividends are paid on or attributed to the Ordinary Shares, the Issuer will 

withhold the tax but will not transfer it to the Belgian Treasury provided that the investor certifies: (i) its qualifying st atus; 

(ii) the date from which it has held the Ordinary Shares; and (iii) its commitment to hold the Ordinary Shares for an 
uninterrupted period of at least one year. The investor must also inform the Issuer or its paying agent if the one -year period 

has expired or if its shareholding will drop below 10% of the Issuer's capital before the end of the one-year holding period. 
Upon satisfying the one-year shareholding requirement, the deducted dividend withholding tax will be refunded to the 
investor. 

Belgium has concluded tax treaties with more than 80 countries, reducing the dividend withholding tax rate for 

residents of those countries, depending on certain conditions, among others, related to the size of the shareholding and 
certain identification formalities. 

Dividends, Capital Gains and Income Tax 

Belgian resident companies 

Belgian resident companies are subject to Belgian corporate income tax, generally levied (unless the reduced 

corporate income tax rates apply) at a rate of 29.58% in assessment year 2019 (for financial years starting on or after 1 
January 2018) and at a rate of 25% as of assessment year 2021 (for financial years starting on or after 1 January 2020), 
on gross dividends received from the Ordinary Shares. 

If withholding tax is withheld at source, in principle, it may be offset against the corporate income tax due and is 

reimbursable to the extent that it exceeds the income tax due, subject to two conditions: (i) the taxpayer must own the 

shares in full legal ownership at the time the dividends are paid or attributed; and (ii) the dividend distribution may not g ive 
rise to a reduction in value of or a capital loss on the shares. The latter condition is not applicable if the company can 

demonstrate that it has held the shares on full legal ownership for an uninterrupted period of 12 months prior to the 
payment of or attribution on the dividends or if during the said period, the shares never belonged to a taxpayer other than 

a resident company or a non-resident company which has, in an uninterrupted manner, invested the shares in a Belgian 
permanent establishment. 
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Under the Belgian dividend received deduction ("DRD"), Belgian resident companies can deduct 100% of gross 
dividends received from their taxable income, provided that at the time of a dividend payment or attribution: (1) the Belgian  

resident company holds shares representing at least 10% of the share capital of the Issuer or a participation in the Issuer 
with an acquisition value of at least €2,500,000; (2) the shares have been held or will be held in full ownership for an 

uninterrupted period of at least one year; and (3) the conditions relating to the taxation of the underlying distributed income,  
as described in article 203 of the ITC 1992 are met (together, the "DRD Conditions"). Under certain circumstances the 
conditions referred to under (1) and (2) do not need to be fulfilled in order for the dividend received deduction to apply.  

Belgian resident companies are normally not subject to Belgian corporate taxation on gains realized upon the 

disposal of shares provided that the DRD Conditions are met. Losses realized upon the disposal of shares  are normally not 
tax deductible except, and subject to certain conditions, in case of liquidation.  

Non-resident persons 

The withholding tax is the final Belgian income tax burden for non-resident individuals, unless the non-resident  
holds the shares in connection with a business conducted in Belgium through a fixed base in Belgium.  

The withholding tax is the final Belgian income tax burden for non-resident companies, unless the non-resident  

company holds the shares in connection with a business conducted in Belgium through a Belgian permanent establishment .  
If the shares are acquired by a non-resident company in connection with a business in Belgium, the investor must report 

any dividends received, which will be taxable at the applicable non-resident corporate income tax rate. In principle, the 
withholding tax withheld at source may be credited against non-resident corporate income tax and is reimbursable to the 

extent that it exceeds the income tax due subject to two conditions: (i) the taxpayer must own t he shares in full legal 

ownership at the time the dividends are paid or attributed; and (ii) the dividend distribution may not result in a reduction 
in value of or a capital loss on the shares. The latter condition is not applicable if the non-resident company can demonstrate 

that the shares were held in full legal ownership for an uninterrupted period of 12 months prior to the payment or attribution 
of the dividends or if during the said period the shares have not belonged to a taxpayer other than a resident company or 

a non-resident company which has, in an uninterrupted manner invested the shares in a Belgian permanent establishment .  
In a similar way to Belgian resident companies, non-resident companies who invested the shares in a Belgian permanent  
establishment will normally not be entitled to the dividend received deduction on the Ordinary Shares (see above). 

Capital gains realized on the disposal of the Ordinary Shares by non-resident companies are normally not taxable 

in Belgium, unless the non-resident company holds the shares in connection with a business conducted in Belgium through 

a Belgian permanent establishment. If the Ordinary Shares are invested by a non-resident company in connection with a 
business in Belgium, capital gain/losses realized by the non-resident company will normally be subject to the Belgian 
corporate tax in a similar way than Belgian resident companies (see above). 

Belgian Tax on Stock Exchange Transactions 

Secondary market trades in respect of the Convertible Bonds (including the conversion of Convertible Bonds into 

existing Ordinary Shares) will give rise to a stamp duty on stock exchange transactions of 0.12% (due on each sale and 

acquisition separately). The amount of the stamp duty is, however, capped at €1,300 per transaction per party. Secondary 
market trades in respect of the Ordinary Shares will give rise to a stamp duty on stock exchange transactions of 0.35% 

(due on each sale and acquisition separately). The amount of the stamp duty is, however, capped at €1,600 per transaction 
per party. 

The tax is due if the secondary market trades (i) are entered into or carried out in Belgium through a professional 
intermediary, or (ii) are deemed to be entered into or carried out in Belgium, which is the case if the order is direc tly or 

indirectly made to a professional intermediary established outside of Belgium, either by private individuals with habitual 
residence in Belgium, or legal entities for the account of their seat or establishment in Belgium (both referred to as a "Belgian 
Investor").  

The tax is not due upon the issuance of the Convertible Bonds or the issuance of new Ordinary Shares  (primary  
market transactions). 

The tax is separately due by each party to the transaction, and each of those is collected by the professional 

intermediary. However, if the order is made directly or indirectly to a professional intermediary established outside of 
Belgium, the tax will in principle be due by the Belgian Investor, unless that Belgian Investor can demonstrate that the tax 

has already been paid. Professional intermediaries established outside of Belgium can, subject to certain conditions and 
formalities, appoint a Belgian stock exchange tax representative ("Stock Exchange Tax Representative"), which will be 

liable for the tax on stock exchange transactions in respect of the transactions executed through the professional 

intermediary and for complying with the reporting obligations. If such a Stock Exchange Tax Representative has paid the 
tax on stock exchange transactions due, the Belgian Investor will, as per the above, no longer be the debtor of the tax  on 
stock exchange transaction. 
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No tax on stock exchange transactions is due on transactions entered into by the following parties, provided they 
are acting for their own account: (i) professional intermediaries described in article 2, 9° and 10° of the Belgian Law of 2 

August 2002 on the supervision of the financial sector and financial services; (ii) insurance companies described in article 
2, §1 of the Belgian Law of 9 July 1975 on the supervision of insurance companies; (iii) pension institutions referred to in 

article 2,1° of the Belgian Law of 27 October 2006 concerning the supervision of pension institutions; (iv) undertakings for 
collective investment; (v) regulated real estate companies; and (vi) Belgian non-residents provided they deliver a certificate 
to their financial intermediary in Belgium confirming their non-resident status.  

The proposed Financial Transactions Tax  

On 14 February 2013 the EU Commission adopted the Draft Directive on a common Financial Transaction Tax 
("FTT"). Earlier negotiations for a common transaction tax among all 28 EU Member States had failed. The current 

negotiations between the remaining participating Member States (including Belgium) are seeking a compromise under 
"enhanced cooperation" rules, which require consensus from at least nine nations.  

The Draft Directive currently stipulates that once the FTT enters into force, the participating Member States shall 
not maintain or introduce taxes on financial transactions other than the FTT (or VAT as provided in the Council Directive 

2006/112/EC of 28 November 2006 on the common system of value added tax). For Belgium, the tax on stock exchange 
transactions should thus be abolished once the FTT enters into force. 

Pursuant to the Draft Directive, the FTT would be payable on financial transactions provided at least one party to 
the financial transaction is established or deemed established in a participating Member State and there is a financia l 

institution established or deemed established in a participating Member State which is a party to the financial transaction, 

or is acting in the name of a party to the transaction. The FTT would, however, not apply to (inter alia) primary market  
transactions referred to in article 5(c) of Regulation (EC) No 1287/2006, including the activity of underwriting and 
subsequent allocation of financial instruments in the framework of their issue.  

The rates of the FTT would be fixed by each participating Member State but for transactions involving financia l 

instruments other than derivatives shall amount to at least 0.1% of the taxable amount. The taxable amount for such 
transactions would in general be determined by reference to the consideration paid or owed in return for the transfer or the 

market price (whichever is higher). The FTT should be payable by each financial institution established or deemed 
established in a participating Member State which is either a party to the financial transaction, or acting in the name of a 

party to the transaction or where the transaction has been carried out on its account. Where the FTT due has not been paid 

within the applicable time limits, each party to a financial transaction, including persons other than financial institutions ,  
would become jointly and severally liable for the payment of the FTT due.  

In case of implementation any sale, purchase or exchange of bonds or shares would become subject to the FTT 

at a minimum rate of 0.1% provided the above mentioned prerequisites are met. The issuance of and subscription to bonds 
or shares would not be subject to the FTT. 

A person transacting with a financial institution which fails to account for FTT would be jointly and severally liabl e 
for that tax. 

However, the Draft Directive on the FTT remains subject to negotiations between the participating Member States. 
It may therefore be altered prior to any implementation, of which the eventual timing and fate remains unclear. Additional 

EU Member States may decide to participate or drop out of the negotiations. The project will be terminated if the number 
of participating Member States falls below nine.  
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