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Enclosure 1 

 
 

Notes to the Agenda  
 

for the Special General Meeting (“SGM”)  
 

of 
 

Höegh LNG Holdings Ltd. (the “Company”) 
 

 
 
Note 1 / Agenda item no. 3 – Summary of Amalgamation 
 
Reference is made to the stock exchange notice issued by the Company on 8 March 2021, regarding a 
recommended offer by Leif Höegh & Co. Ltd. (“LHC”) and Funds managed by Morgan Stanley 
Infrastructure Partners (“MSIP”) through a 50/50 joint venture, Larus Holding Limited (“JVCo”), to acquire 
the remaining issued and outstanding shares of the Company not currently owned by LHC or its affiliates, 
representing approximately 50.4% of the shares outstanding, by way of amalgamation between Larus 
Limited, a subsidiary of JVCo ("BidCo"), and the Company (the “Amalgamation”). All of the Company’s 
shares (other than those owned by LHC and its affiliates) will be cancelled for a consideration in cash of 
NOK 23.50 per share (the “Transaction”) pursuant to an amalgamation agreement between the 
Company and BidCo (the "Amalgamation Agreement").  
 
MSIP is a leading global infrastructure platform with diversified experience in the natural gas infrastructure 
space. MSIP is managed by Morgan Stanley Infrastructure Inc. which is part of the Morgan Stanley group. 
LHC (controlled by the Høegh family) will contribute its current equity holding in the Company to JVCo as 
part of the transaction, while MSIP will fund its 50% ownership in JVCo with cash equity. Through the 
transaction, the Høegh family will increase its interest in the Company. Further details of the Amalgamation 
are set out in the announcement dated 8 March 2021.  
 
At the SGM, you will be asked to consider and vote upon two resolutions relating to the Amalgamation. An 
amalgamation is a legal process under the Companies Act 1981 of Bermuda (the “Act”) whereby two 
companies combine (amalgamate) to form one continuing company.  
 
As a result of the Amalgamation, if approved:  
 

1. All shareholders in the Company, apart from those shareholders holding Excluded Shares (as 
defined in the Amalgamation Agreement, enclosed hereto) will receive NOK 23.50 in cash in 
exchange for each of their common shares in the Company being cancelled;  
 

2. each common share of Larus Limited shall be converted into and become one validly issued and 
fully paid common share of the amalgamated company;  
 

3. each common share in the Company registered in the name of the Company, Larus Limited or any 
direct or indirect subsidiary of the Company or Larus Limited shall be cancelled and have no right to 
consideration;  
 

4. each common share in the Company held by a dissenting shareholder, being a shareholder who 
does not vote in favor of the Amalgamation at the SGM and who has filed an application with the 
Bermuda Supreme Court for an appraisal of the fair value of its Company Common Shares within 
one month of the giving of this Notice (a "Dissenting Shareholder"), shall be cancelled and 
extinguished and converted into the right to receive payment of fair value pursuant to and subject to 
Section 106 of the Companies Act; provided that if a Dissenting Shareholder withdraws their 
application for appraisal of the fair value of their common shares in the Company, such holder's 
right to receive payment of fair value shall be deemed to have been converted into the right to 
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receive the Per Share Consideration (as defined in the Amalgamation Agreement) in accordance 
with section 2.2(b) of the Amalgamation Agreement; and  
 

5. the Company and Larus Limited will amalgamate and continue as one amalgamated company. 
 
Conditional upon completion of the Amalgamation, the Company intends to de-list from the Oslo Børs (the 
“De-Listing”). 
 
The Board of Directors of the Company (the “Board”) has for the purposes of section 106(2)(b)(i) of the Act 
determined the fair value of the common shares of the Company is NOK 23.50 per common share. 
 
This price represents a premium of approximately 36% to the closing share price on 5 March 2021 and 32% 
to 30-day volume-weighted average share price prior to the announcement of the Amalgamation.  
 
The Board has, based on a recommendation from a Special Board Committee, consisting of the non-
executive, independent directors, after consultation with its independent legal and financial advisors, 
unanimously approved the Amalgamation Agreement and determined to recommend the shareholders of 
the Company vote in favor of the Transaction. As part of this recommendation, the Special Board 
Committee has requested and received a fairness opinion from Fearnley Securities AS concluding that 
the offered price per share represents fair value for the shareholders. The Board’s recommendation is 
enclosed as Enclosure 2 hereto and is available at https://www.hoeghlng.com/corporate-
governance/default.aspx#section=meetings 
 
The Amalgamation is unconditional with respect to financing of the cash consideration and due diligence.  
 
The completion of the Amalgamation is subject to the approval of the Amalgamation Agreement by the 
affirmative vote of 2/3rds (two-thirds) of the votes cast on the resolution at the SGM, with the shares held by 
LHC being able to be represented at the meeting and to vote (the "Required Company Vote") and 
satisfaction of a number of customary closing conditions, including that there has been no material breach of 
the plan of Amalgamation, no event having occurred which has, or could reasonably be expected to have, a 
material adverse effect on the prospects, financial condition, assets, results of operations or business of the 
Company and its subsidiaries taken as a whole, and that the Board shall not have changed its 
recommendation that the shareholders of the Company vote in favour of matters constituting the Required 
Company Vote. Furthermore, the Amalgamation is subject to the Company having obtained change of 
control and delisting consents, in each case as applicable, for both the Company's secured and unsecured 
debt and hedging arrangements, in each case from the relevant lenders, investors and/or counterparties 
thereto, in each case on terms which are acceptable to Larus Limited.  
 
Completion of the Amalgamation is expected to take place during 1H of 2021. The Company and BidCo 
have agreed that, if the Transaction has not been completed by 9 August 2021 or such later date as the 
Company and BidCo may agree, then the Transaction will not proceed. 
 
We are required to send with the Notice of SGM, a copy of the proposed Amalgamation Agreement, which 
is enclosed as Enclosure 3 hereto and is available at https://www.hoeghlng.com/corporate-
governance/default.aspx#section=meetings.  
 
As at the date of this Notice, the Company has an authorised and issued share capital of USD 772 605.80 
divided into 77 260 580 shares each with a par value of USD 0.01. Each share entitles its holder to one vote 
at the SGM.  
 
To accomplish the Amalgamation and De-Listing, two resolutions must be passed by the shareholders:  
 

1. The first resolution approves the Amalgamation Agreement (as required by the Act) and the 
transactions contemplated thereby, including the amalgamation of the Company and Larus 
Limited (the “Amalgamation Resolution”). The required threshold for the adoption of the 
Amalgamation Resolution is the Required Company Vote (being the affirmative vote of 2/3rds 
(two-thirds) of the votes cast on the resolutions at the SGM).   
 

2. The second resolution authorises the Company to apply for De-Listing, if the Amalgamation 
Resolution is passed (the “De-Listing Resolution”).  The required threshold for approval to 
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adopt the De-Listing Resolution is a simple majority of the votes cast on the resolutions at the 
SGM. 

 
After careful consideration, the Board have unanimously determined that the Amalgamation and the 
Amalgamation Agreement is in the best interests of the Company and its shareholders and has 
unanimously approved the Amalgamation and the Amalgamation Agreement. The Board's recommendation 
in respect of the Amalgamation and the Amalgamation Agreement is enclosed hereto as Enclosure 3 and is 
available at https://www.hoeghlng.com/corporate-governance/default.aspx#section=meetings. 
 
The Board unanimously recommends that you vote “FOR” the (i) Amalgamation Resolution, and (ii) the De-
Listing Resolution at the SGM.  
 
We are required by the Act to inform you that shareholders of the Company who do not vote in favour of the 
Amalgamation may apply to the Supreme Court of Bermuda (the “Court”) within one month of this notice to 
have the fair value of his or her shares appraised by the Court.   
 
 
 

* * * 
 
 
Each of the resolutions in relation to the foregoing business has been proposed at the direction of the 
Board and is recommended to the shareholders for their approval. 
 

 
Bermuda, 8 March 2021 

 
BY ORDER of the Board of Höegh LNG Holdings Ltd. 

 
 
 
 

____________________________ 
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