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Summary | Proposed sale of Smiths Medical to ICU Medical
>

ICU offer is superior to previously announced transaction with TA Associates

>

Enterprise value of $2.7bn; equity value of $2.4bn ($0.4bn higher than TA Transaction)

>

Smiths participates in further value creation by receiving 2.5m ICU shares, valued at ~$0.5bn1
(~10% of enlarged ICU) and $0.1bn ‘earnout’ contingent on future ICU share price performance

>

Net cash proceeds of $1.85bn (~$50m more than TA Transaction), with 55% to be returned via
share buyback

>

ICU has provided strong contractual commitments to secure regulatory approvals

Superior proposal – higher value and strong position to share in future value creation
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Based on ICU Medical’s closing share price on 7 September 2021 of $205.98

Comparison to TA Associates Transaction
>

ICU Transaction

>

TA Transaction

▪ Enterprise value $2.7bn + $0.1bn ‘earnout’;
equity value $2.4bn

▪ Enterprise value $2.3bn + $0.2bn ‘earnout’;
equity value $2.0bn

▪ Net cash proceeds $1.85bn

▪ Net cash proceeds $1.80bn

▪ 2.5m shares valued at $0.5bn1 (10% of
enlarged ICU). Six month lock up

▪ $0.2bn reinvestment for 30% stake in
Smiths Medical

▪ Smiths to take one seat on ICU Board

▪ Smiths to take two Board seats

▪ ICU break fee of $300m ($200m cash and
$100m ICU shares); no Smiths break fee

▪ No TA break fee; no Smiths break fee

▪ Expected completion during H1 CY2022

▪ Expected completion by end of CY2021

Board expected to unanimously recommend ICU Transaction;
recommendation of TA Transaction withdrawn
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Based on ICU Medical’s closing share price on 7 September 2021 of $205.98

Timeline and Use of Proceeds
>

Approval timeline

▪ Non-binding consultation with French Works
Council to begin shortly, after which Board
expects to unanimously recommend ICU
Transaction
▪ Shareholder circular to be distributed as
soon as practicable
▪ Transaction subject to shareholder and
regulatory approvals
▪ Strong contractual commitments from ICU to
secure regulatory approvals

▪ Expected completion during H1 CY2022
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>

Use of proceeds

▪ Expected initial net cash proceeds of
$1.85bn
▪ Board anticipates returning 55% of
initial net cash proceeds, via share
buyback
▪ 45% of initial net cash proceeds
retained to enable strong balance
sheet and support investment in
value creative growth opportunities

A leading industrial technology company
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>

Simplifies and positions Smiths for focused growth in its core business

>

Smiths FY21 Results to be announced on 28 September 2021

>

No change to progressive dividend policy expected

>

Update on strategy at capital markets event on 17-18 November 2021
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QUESTIONS
& ANSWERS

DISCLAIMER
This presentation (the “Presentation”) contains statements which are, or may be deemed to be, “forward-looking statements” which are prospective in nature. They appear in a number of places throughout
this Presentation. They include statements regarding the intentions, beliefs and/or current expectations of the Company and the Group and those of their respective officers, directors and employees
concerning, amongst other things, the results of operations, financial condition, liquidity, prospects, growth, strategies and the businesses operated by Smiths Group plc (the “Company” and together with its
subsidiaries, “the Group”). Often, but not always, forward-looking statements can be identified by the use of forward-looking words such as “plans”, “expects”, “is expected”, “is subject to”, “budget”,
“scheduled”, “estimates”, “forecasts”, “intends”, “anticipates”, “believes”, “targets”, “aims”, “projects” or words or terms of similar substance or the negative thereof, as well as variations of such words or
phrases or statements that certain actions, events or results “may”, “could”, “should”, “would”, “might” or “will” be taken, occur or be achieved. Such statements are qualified in their entirety by the inherent
risks and uncertainties surrounding future expectations. By their nature, these statements involve uncertainty since future events and circumstances can cause results and developments to differ materially from
those anticipated. The forward-looking statements reflect knowledge and information available at the date of preparation of this Presentation and, unless otherwise required by applicable law, the Company
undertakes no obligation to update or revise these forward-looking statements. Nothing in this Presentation should be construed as a profit forecast. The Company and its directors accept no liability to third
parties. This presentation contains brands that are trademarks and are registered and/or otherwise protected in accordance with applicable law.
Such forward-looking statements involve known and unknown risks and uncertainties that could significantly affect expected results and are based on certain key assumptions. Many factors may cause actual
results, performance or achievements of the Group to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. Important factors
that could cause actual results, performance or achievements of the Group to differ materially from the expectations of Group, include, among other things, general business and economic conditions globally,
industry trends, competition, changes in government and other regulation and policy, including in relation to the environment, health and safety and taxation, labour relations and work stoppages, interest rates
and currency fluctuations, changes in its business strategy, political and economic uncertainty and other factors. Such forward-looking statements should therefore be construed in light of such factors. Neither
the Group nor any of its directors, officers or advisers provides any representation, assurance or guarantee that the occurrence of the events expressed or implied in any forward-looking statements in this
Presentation will actually occur. You are cautioned not to place undue reliance on these forward-looking statements, which speak only as of the date hereof. Other than in accordance with its legal or regulatory
obligations, the Company is not under any obligation and the Company expressly disclaims (to the maximum extent permitted by law) any intention or obligation to update or revise any forward-looking
statements, whether as a result of new information, future events or otherwise.
No statement in this Presentation is intended as a profit forecast or estimate for any period and no statement in this Presentation should be interpreted to mean that earnings, earnings per share or income,
cash flow from operations or free cash flow for the Company or the Group post-transaction for the current or future financial years would necessarily match or exceed the historical published earnings, earnings
per share or income, cash flow from operations or free cash flow for the Group.
This Presentation is not intended to, and does not constitute, or form part of, any offer to sell or an invitation to purchase or subscribe for any securities or a solicitation of any vote or approval in any
jurisdiction. The Company’s shareholders are advised to read carefully the formal documentation in relation to the Proposed Transaction once it has been despatched. Any response to the Proposed Transaction
should be only on the basis of the information in the formal documentation to follow.
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IMPORTANT NOTICES
Enterprise Value
Throughout the presentation, the enterprise value of Smiths Medical is stated on a debt free, cash free basis and before taking into account any adjustments required under the
terms of the transaction; tax; and associated transaction costs.

Exchange rates
In this presentation: (i) references to “£” or “GBP” are to the lawful currency of the United Kingdom; and (ii) references to “$” or “USD” are to the lawful currency of the United
States of America.

Rounding
Certain figures included in this presentation have been subject to rounding adjustments.
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