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Animalcare Group plc 
Moorside,  

Monks Cross, 
 York,  

United Kingdom,  
YO32 9LB 

Registered No: 01058015 
 

Charterhouse Capital Partners LLP (Registered No: OC306266) 
6th Floor Belgrave House, 
76 Buckingham Palace Road,  
London, United Kingdom, 
SW1W 9TQ 

8 January 2026 

STRICTLY PRIVATE AND CONFIDENTIAL 

Dear Sirs 

NON-DISCLOSURE AGREEMENT  

We understand that you are interested in participating in a potential transaction relating to 
Animalcare Group plc ("Company") ("Proposed Transaction") and obtaining further 
information about the Company and its business and operations for the purposes of 
investigating and evaluating the affairs of the Company and the Animalcare Group.  

1. DEFINITIONS AND INTERPRETATION 

1.1. In this agreement (except where the context requires otherwise): 

"Affiliate" means, in relation to a person, any other person directly or indirectly 
controlling, controlled by or under common control with such person, where "control" 
when used with respect to any person means the power to direct the management and 
policies of such person, directly or indirectly, whether through the ownership of voting 
securities or otherwise;  
 
"Animalcare Group" means the Company and its subsidiary and subsidiary 
undertakings from time to time and references to a "member of the Animalcare 
Group" shall be construed accordingly; 
 
"Confidential Information" means: 

(a) all and any information in whatever form (including in oral, written, 
electronic and visual form) relating to the Company and any other member 
of the Animalcare Group and/or the Proposed Transaction, including any 
Personal Data and any information relating to the financial affairs, property, 
assets, business, trading practices, know-how, employees, customers, 
suppliers, strategic intentions, plans, proposals and/or trading prospects of 
the Company and any other member of the Animalcare Group, which is 
disclosed by or acquired from us or from any other member of the 
Animalcare Group or from any person acting on our or their behalf; 

(b) notes, memoranda, analyses, compilations, studies or other documents 
prepared by you or by any Permitted Disclosee which contain or otherwise 
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reflect or are generated from any of the information specified in 
sub-paragraph (a) and/or (b) above;  
 

(c) the fact and contents of this agreement and of communications, 
discussions and negotiations between you and us and our respective 
Representatives relating to the Proposed Transaction; and 
 

(d) all information relating (directly or indirectly) to the Proposed Transaction 
(including the contents of this agreement),  

whether received by you before or after the date of this letter, but excludes any 
information: 

(e) which is in, or which enters into, the public domain otherwise than as a 
consequence of any breach of any undertaking contained in or given 
pursuant to this agreement;  

(f) which you can demonstrate to our reasonable satisfaction was lawfully in 
your possession prior to, or comes lawfully into your possession after, the 
time that it was disclosed by or acquired from us or from any other member 
of the Animalcare Group or from anyone acting on our or their behalf and 
in either case was held by you free from any obligation of confidentiality;  

(g) which was, is or becomes independently acquired or developed by you or 
any Permitted Disclosee without (so far as you or they are aware, as 
applicable) the breach by anyone of any obligation of confidentiality and 
which does not contain any information specified in sub-paragraph (a) 
above; or 

(h) which we expressly confirm in writing to you is disclosed on a 
non-confidential basis, 
 

and all references to Confidential Information in this agreement shall be to the full or 
any part or parts of such Confidential Information as the context permits; 

"Data Protection Laws" means any law applicable from time to time relating to the 
processing of Personal Data and/or privacy or which governs the use of data relating 
to identified or identifiable individuals, including the UK Data Protection Act 2018, the 
Privacy and Electronic Communications Regulations 2003, the UK GDPR (and any 
laws implementing it) and the EU GDPR (and any laws implementing it), as amended 
or replaced from time to time and to the extent applicable to a party;  

"EEA" means the European Economic Area; 

"EU GDPR" means the General Data Protection Regulation (Regulation (EU) 
2016/679) (including any legally binding regulations, direction, and orders issued from 
time to time under or in connection with the Regulation) as amended or replaced from 
time to time;  

"Finance Provider" means a provider or prospective provider of debt finance to you 
or one of your Affiliates in connection with the Proposed Transaction;  

"Panel" means The Panel on Takeovers and Mergers; 
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"Permitted Disclosees" means: 

(a) members of your group who are directly concerned and involved with the 
 Proposed Transaction;  

(b) those of your Representatives and Representatives of any member of your 
group who are directly concerned and involved with the Proposed Transaction;  

(c) any Finance Provider and any Representative of any Finance Provider; and  

(d) any person to whom you disclose Confidential Information with our prior written 
consent,  

and "Permitted Disclosee" means any one of them; 

"Permitted Purpose" means the consideration, evaluation and negotiation of the 
Proposed Transaction; 

"Personal Data" means any information relating to an identified or identifable natural 
person disclosed to you; and this may include the full names and addresses of certain 
directors, employees and/or shareholders, dates of birth, salary and remuneration 
details and organisation position/title;  

"Representatives" means, in relation to any person, its directors, officers, employees, 
lawyers, accountants and professional advisers;  

"Animalcare Group" means the Company and its subsidiary and subsidiary 
undertakings from time to time and references to a "member of the Animalcare 
Group" shall be construed accordingly; 

"Takeover Code" means the City Code on Takeovers and Mergers as from time to 
time amended and interpreted by the Panel; and 

"UK GDPR" means the General Data Protection Regulation (EU) 2016/679 of the 
European Parliament and of the Council of 27 April 2016 as incorporated into UK law 
under the UK European Union (Withdrawal) Act 2018 (including any legally binding 
regulations, direction, and orders issued from time to time under or in connection with 
the Regulation) as amended or replaced from time to time.  

1.2. In this agreement (unless the context requires otherwise): 

1.2.1. references to "you" and "your" shall mean the entity to which this 
agreement is addressed; 

1.2.2. references to "us" shall be deemed to include the Company and all other 
members of the Animalcare Group;   

1.2.3. references to "your group" shall be deemed to include you, each member 
of your group and each of your and their Affiliates, together with your 
concert parties (as such term is defined in the Takeover Code); 

1.2.4. references to "group" in relation to any body corporate means that body 
corporate, any other body corporate which is its holding company or parent 
undertaking and any subsidiary or subsidiary undertaking of that body 
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corporate or any subsidiary or subsidary undertaking of that body 
corporate's holding company or parent undertaking;  

1.2.5. references to statutes, statutory provisions and/or subordinate legislation 
are to that statute, statutory provision or subordinate legislation as 
amended, modified, consolidated, re-enacted or replaced from time to time 
after the date of this agreement;  

1.2.6. the words "company", "subsidiary", "subsidiary undertaking", "holding 
company" and "parent undertaking" have the meanings set out in the 
Companies Act 2006 but for the purposes of section 1159(1) of the 
Companies Act 2006 a company shall be treated as a member of another 
company if any shares in that other company are registered in the name of 
either (a) a person by way of security (whether the company has provided 
the security) or (b) a person as nominee for the company); 

1.2.7. the words "controller", "processor", "data subject" and "processing" 
(and related expressions) shall have the meanings given to them in the 
Data Protection Laws; 

1.2.8. "including", "includes" or "in particular" means including, includes or in 
particular without limitation; 

1.2.9. "written" or "writing" includes faxes but not email; 

1.2.10. references to persons includes bodies corporate, unincorporated 
associations and partnerships (whether or not any of them have a separate 
legal personality); and 

1.2.11. the singular includes the plural and vice versa.  

2. UNDERTAKING 

In consideration of the Company and each other member of the Animalcare Group 
agreeing to make available and making available to you Confidential Information as 
part of your evaluation of the Proposed Transaction and any connected discussions or 
negotiations regarding the Proposed Transaction, you undertake to the Company and 
to each other member of the Animalcare Group on behalf of itself and as agent for 
each other member of the Animalcare Group that you and each member of your group 
will comply with the terms of this agreement. 

3. CONFIDENTIALITY 

3.1. Subject to paragraphs 5 and 7, you will treat and keep all Confidential Information as 
strictly secret and confidential and will not, without our prior written consent: 

3.1.1. disclose or permit the disclosure of Confidential Information to any other 
person, except as permitted by this agreement; or 

3.1.2. copy or permit the copying of any Confidential Information other than in 
connection with the Permitted Purpose. 

3.2. You will not use or permit the use of the Confidential Information for any purpose other 
than the Permitted Purpose.  In particular, you will not use or permit the use of the 
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Confidential Information to obtain a commercial, trading, investment, financial or other 
advantage over the Company or the Animalcare Group or otherwise use it to the 
Company's or the Animalcare Group's detriment. 

3.3. You will keep all Confidential Information safely and securely and you will use your 
reasonable endeavours to protect it against theft, damage, loss and unauthorised 
access (including access by electronic means) including, without limitation, by taking 
all appropriate technical and organisational measures required by the Data Protection 
Laws. 

4. DATA PROTECTION 

4.1. Nothing in this agreement shall oblige us to give you access for processing, to any 
Personal Data, if we do not have a lawful basis under applicable Data Protection Laws 
to do so.  

4.2. You acknowledge and agree that where Personal Data is shared with you in 
connection with the Proposed Transaction you and we will each be a controller of the 
Personal Data which we share with you. 

4.3. You shall at all times:  

4.3.1. only use such Personal Data for the Permitted Purpose;  

4.3.2. comply with the Data Protection Laws when processing the Personal Data 
and, without prejudice to the generality of the foregoing, only process the 
Personal Data where you can rely on the lawful basis of legitimate interests 
under Data Protection Laws to do so;  

4.3.3. take steps to ensure that the Personal Data is kept safe and secure from 
unauthorised (including accidental) disclosure or loss; 

4.3.4. not transfer any or all of the Personal Data to, or access or allow access to 
it from, outside the UK and the EEA without our prior written consent and 
subject to the implementation of such measures and the conclusion of all 
necessary documents as are required to enable you and us to comply with 
Data Protection Laws in relation to such transfer;  

4.3.5. notify us without undue delay of becoming aware of any actual or suspected 
personal data breach involving or which affects any Personal Data and 
provide us with all information and assistance reasonably requested to 
enable us to deal with the personal data breach and secure the Personal 
Data in accordance with Data Protection Laws; and 

4.3.6. in the event that you receive any requests from data subjects and/or any 
communications from any data protection regulator that are addressed to 
you and relate to the Personal Data (a "Request"): 

4.3.6.1. notify us promptly of the Request; 

4.3.6.2. not respond to the Request without our prior written consent and 
in accordance with our instructions, unless otherwise required 
by law; and 
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4.3.6.3. provide reasonable assistance to us to enable us to respond to 
the Request in accordance with Data Protection Laws. 

5. PERMITTED DISCLOSEES 

5.1. You may disclose the Confidential Information only to Permitted Disclosees, and then 
only to the extent that such disclosure is necessary for the Permitted Purpose. 

5.2. You will procure that, before any Confidential Information is disclosed to any Permitted 
Disclosee such Permitted Disclosee: 

5.2.1. is informed of the confidential nature of the Confidential Information and of 
your obligations under this agreement; and  

5.2.2. unless an express duty of confidentiality is owed to you under such 
Permitted Disclosee's professional conduct rules, enters into a 
confidentiality agreement with you in substantially the same form as this 
agreement.  

5.3. You will procure that each Permitted Disclosee complies with the terms of this 
agreement as if they were you.  You will therefore be responsible for any breach of the 
terms of this agreement by any Permitted Disclosee. 

5.4. You shall keep a written record showing the names and addresses of all Permitted 
Disclosees (on an entity, firm or organisation basis) to whom you have disclosed 
Confidential Information and at our request, you will make such written record available 
for our inspection.  

6. RETURN OF CONFIDENTIAL INFORMATION 

6.1. You will, as soon as reasonably practicable, on written demand from us (and in any 
event within 14 calendar days of the date of such demand): 

6.1.1. return to us or destroy, or procure the return to us or destruction of all 
Confidential Information (including all copies of it) held by you or by a 
Permitted Disclosee; 

6.1.2. delete or procure the deletion of all Confidential Information from any 
computer, word processor or other device in your or any Permitted 
Disclosee's possession or control; and 

6.1.3. confirm in writing to us that you and to the best of your knowledge, 
information and belief (having made reasonable enquiries of them) all 
Permitted Disclosees have complied with the provisions of 
paragraphs 6.1.1 and 6.1.2. 

6.2. Nothing in paragraph 6.1 shall require you or any Permitted Disclosee to return, 
destroy or delete Confidential Information to the extent that: 

6.2.1. you or it is required to retain such Confidential Information by law or to 
satisfy the rules or regulations of a relevant regulatory or professional body 
to which you or such person is subject or which is required to be retained 
in accordance with your bona fide internal compliance or audit policies or 
procedures; or  
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6.2.2. it is contained in an archived electronic back-up file made in accordance 
with your or its normal operating, security and/or disaster recovery 
procedures provided that such Confidential Information is deleted from hard 
drives and servers which are accessible on a day-to-day basis and, except 
as otherwise required by law or regulation, no attempt is made to recover 
such Confidential Information from such back-up file.  

For the avoidance of doubt, the obligations of confidentiality in this agreement will 
continue to apply to such retained Confidential Information. 

7. FORCED DISCLOSURE 

7.1. If you or any of your Permitted Disclosees are legally required to disclose Confidential 
Information or make any public announcement relating to the Proposed Transaction: 

7.1.1. by law or by any applicable rule or requirement of any regulatory or 
governmental authority or of any stock exchange on which your securities 
are traded; or 

7.1.2. by any order of any court of competent jurisdiction; 

then, subject to compliance with paragraph 7.2 you may disclose such Confidential 
Information or make such an announcement to the minimum extent required to satisfy 
such requirement. 

7.2. Before disclosing any Confidential Information or making any announcement in 
accordance with paragraph 7.1, you shall (to the extent permitted by law and any 
applicable rule of the Takeover Code): 

7.2.1. inform us in writing of the circumstances of the disclosure or announcement 
and the information required to be disclosed or announced; 

7.2.2. consult with us as to possible steps to avoid or limit such disclosure or 
announcement and take those steps where they would not result in 
significant adverse consequences to you; and 

7.2.3. comply with our reasonable requests as to the content and timing of such 
disclosure or announcement. 

7.3. You shall notify us of the recipient of, and the form and extent of, any disclosure or 
announcement made in accordance with paragraph 7.1 immediately after it is made. 

7.4. Nothing in this agreement shall restrict you from making a public announcement: 

7.4.1. under Rule 2.4 of the Takeover Code; and/or 

7.4.2. in response to an announcement issued by or on behalf of the Company 
pursuant to Rule 2.4(a) or Rule 2.4(b) of the Takeover Code which has 
identified you (or any of your Affiliates) as a potential offeror,  

provided, in each case that any Confidential Information that is disclosed in such 
announcement is only as falls within limb (c) of the definition of "Confidential 
Information".  
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9.2. The undertakings in this paragraph 9 apply to actions carried out by you in any capacity 
and whether directly or indirectly, on your behalf, on behalf of any other person or 
jointly with any other person. 

9.3. You agree and acknowledge that the restrictions contained in this paragraph 9 are fair 
and reasonable and necessary to assure to the Company and each other member of 
the Animalcare Group the protection, full value and benefit of the Confidential 
Information. 

10. TERM 

10.1. The termination of negotiations and the return of Confidential Information in 
accordance with the terms of this agreement will not release you from your continuing 
obligations under this agreement. 

10.2. Save where the contrary is stated, the obligations in this agreement will terminate 2 
years from the date of this agreement.  Termination of the obligations in this agreement 
will not release any party from liability for breach before such termination. 

11. STANDSTILL 

11.1. For a period of 12 months from the date of this agreement, you will not and will procure 
that no member of your group will, whether directly or indirectly, alone or acting in 
concert with others, without our prior written consent: 

11.1.1. acquire or offer to acquire any interest in the securities of the Company, or 
cause another person to acquire or offer to acquire an interest in the 
securities of the Company; 

11.1.2. enter into any agreement, arrangement or undertaking (whether or not 
legally binding) to do or omit to do any act as a result of which you or any 
other person may acquire any interest in the securities of the Company; 

11.1.3. announce or make, or procure or induce any other person to announce or 
make, any offer for any or all of the securities of the Company; 

11.1.4. make an approach to, solicit or enter into discussions with any of the 
Company's shareholders in connection with any offer for all or any of the 
securities of the Company; 

11.1.5. enter into any agreement, arrangement or understanding (whether legally 
binding or not) which imposes obligations or restrictions on any party to 
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such agreement, arrangement or understanding with respect to the 
exercise of voting rights attaching to any securities of the Company; 

11.1.6. put yourself or any member of your group in a position where you or they 
are obliged to make an offer for all or any of the securities of the Company 
(whether under Rule 9 of the Takeover Code or otherwise); or 

11.1.7. enter into any agreement or arrangement (whether or not legally binding) 
with any person relating to or connected with any of the foregoing.  

11.2. You will procure that the undertakings in paragraph 11.1 are also complied with by: 

11.2.1. all members of your group; and 

11.2.2. all your internal Representatives and those of any member of your group. 

11.3.  11.2. You will direct that the undertakings in paragraph 11.1 are also complied with 
by your third-party Representatives. 

11.4. The provisions of paragraphs 11.1 and 11.2 shall cease to apply if you (or any member 
of your group or any person acting in concert with you or them) announce a firm 
intention to make an offer (including by way of scheme of arrangement) to acquire 
shares carrying over 50% of the voting rights in the Company pursuant to Rule 2.7 
(The announcement of a firm intention to make an offer) of the Takeover Code and 
such offer is recommended by the board of directors of the Company. 

11.5. The provisions of paragraph 11.1 shall not prevent or restrict any dealing in securities 
in the ordinary course of share trading, dealing, fund management, investment banking 
or other banking business by any of your professional advisers provided that such 
action is not taken on the instructions of, or otherwise in conjunction with or on behalf 
of, you or any other person who is in receipt of or becomes aware of any Confidential 
Information. 

11.6. In this paragraph 11, the terms "acting in concert", "offer" and "interests in securities" 
have the meanings set out in the Takeover Code. 

12. INSIDE INFORMATION 

You recognise and accept, and will advise your Permitted Disclosees that receive 
Confidential Information, that the Confidential Information is given and negotiations are 
taking place in confidence, and that the Potential Transaction and some or all of the 
Confidential Information may be inside information for the purposes of the Criminal 
Justice Act 1993 ("CJA") and/or the UK version of Market Abuse Regulation (EU) 
596/2014 as it forms part of the law of England and Wales by virtue of the European 
Union (Withdrawal) Act 2018 (as amended or re-enacted from time to time) ("UK 
MAR") and that neither you nor any of your Permitted Disclosees should: 

12.1.1. deal in securities that are price-affected securities (as defined in the CJA) 
in relation to the inside information, encourage another person to deal in 
price-affected securities or disclose the inside information except as 
permitted by the CJA before the inside information is made public; 

12.1.2. engage or attempt to engage in insider dealing (as defined in UK MAR), 
recommend that another person engage in insider dealing or induce 
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another person to engage in insider dealing on the basis of any inside 
information; 

12.1.3. unlawfully disclose any inside information (as defined in UK MAR); or 

12.1.4. engage or attempt to engage in behaviour based on any inside information 
which would amount to market manipulation (as defined in UK MAR). 

12.2. You will bring to the attention of anyone who you disclose Confidential Information their 
obligations and liabilities in relation to inside information under the CJA and MAR.  

13. NO REPRESENTATIONS OR WARRANTIES 

13.1. You acknowledge that neither the Company, nor any other member of the Animalcare 
Group nor any of its or their Representatives: 

13.1.1. gives or makes any warranty, representation or undertaking, express or 
implied, as to the accuracy or completeness of any Confidential Information 
or other information received by you or your Permitted Disclosees or as to 
the reasonableness of any assumptions on which any of the same is based; 

13.1.2. accepts any responsibility or liability for the use of the Confidential 
Information by you or your Permitted Disclosees; and 

13.1.3. is under any obligation to update or correct any inaccuracies which may 
become apparent in any of the Confidential Information. 

13.2. Nothing in paragraph 13.1 operates to exclude or limit any liability for fraud. 

14. RIGHT OF REJECTION/TERMINATION 

14.1. No Confidential Information or other information, communication or document made 
available or supplied to you by the Company or by any other member of the Animalcare 
Group shall constitute an offer or invitation to you, nor will any such information, 
communication or document form the basis of any contract. 

14.2. You agree that we are not obliged to accept any offer or proposal which may be made 
by you and that, save as may be expressly agreed between us, we may terminate 
negotiations with you at any time without giving any reason and without incurring any 
liability to you. 

14.3. You are responsible for any costs incurred by you or any of your Representatives in 
considering or pursuing the Proposed Transaction and in complying with the terms of 
this agreement. 

15. ACKNOWLEDGEMENTS 

15.1. You acknowledge that all Confidential Information shall remain the Company's 
property and no rights or licence in or to the Confidential Information shall be conferred 
on you except as set out in this agreement. 

15.2. You confirm that you are acting as principal on your own account and not as agent or 
broker for any other person. 
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16. REMEDIES 

16.1. You acknowledge and agree that damages alone may not be an adequate remedy for 
any breach or threatened breach of the obligations set out in this agreement and that 
we and each other member of the Animalcare Group may be entitled to seek the 
remedies of injunction, specific performance and other equitable relief to the maximum 
extent available under any applicable law. 

17. THIRD PARTY RIGHTS 

17.1. Each member of the Animalcare Group may enforce the terms of this agreement 
subject to and in accordance with the remaining terms of this paragraph 17 and the 
provisions of the Contracts (Rights of Third Parties) Act 1999. 

17.2. The parties to this agreement may, without the consent of any third party, terminate, 
rescind or vary this agreement in such a way as to extinguish or alter the rights 
conferred by paragraph 17.1. 

17.3. Except as provided in paragraph 17.1, a person who is not a party to this agreement 
shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce 
any term of this agreement.  This paragraph does not affect any right or remedy of any 
person which exists or is available otherwise than pursuant to that Act. 

18. GENERAL 

18.1. No failure or delay by us in exercising any right or remedy under this agreement shall 
constitute a waiver of such right or remedy and no waiver by us of any breach by you 
of your undertakings herein shall be deemed to be a waiver of any other breach.  No 
single or partial exercise by us of any right or remedy under this agreement shall 
preclude or restrict the further exercise of any such right or remedy. 

18.2. Should any provision of this agreement be prohibited or unenforceable in any 
jurisdiction in relation to us, the prohibition or unenforceability thereof will not invalidate 
the remaining provisions or affect the validity or unenforceability of the provisions in 
relation to you or in any other jurisdiction. 

18.3. The parties acknowledge and agree that, if the Panel determines that any provision of 
this agreement is not permitted by (or would otherwise breach) Rule 21.2 (Offer related 
arrangements) of the Takeover Code, that provision shall (to that extent) have no effect 
and shall be disregarded. 

18.4. If at any time any term or provision of this agreement shall be held to be illegal, invalid 
or unenforceable, in whole or in part, under any rule of law, regulation or enactment, 
such term or provision or part shall to the extent legally permissible be deemed not to 
form part of this agreement, but the enforceability of the remainder of this agreement 
shall not be affected.   

18.5. The terms of this agreement may not be varied or terminated without the prior written 
consent of the parties. 

18.6. To the extent that the Confidential Information includes without prejudice 
communications or is otherwise covered or protected by legal advice, litigation, 
common interest or other applicable privilege or doctrine, disclosure of such 
information to you or any of your Permitted Disclosees does not constitute a waiver of 






