DTEK HOLDINGS LIMITED LAUNCHES CASH TENDER OFFER 
6 March 2023
DTEK Holdings Limited (the “Offeror”) announced today an invitation to the holders of the 7.0/7.5% Senior Secured PIK Toggle Notes due 2027, originally issued by DTEK Finance plc, with DTEK Energy B.V. as successor issuer to DTEK Finance plc (the “Notes”) to tender any and all of their Notes for purchase by the Offeror for cash at prices to be determined pursuant to an unmodified Dutch auction (the “Tender Offer”).
The Tender Offer is being made on the terms and subject to the conditions contained in the tender offer memorandum dated 6 March 2023 (the “Tender Offer Memorandum”). Capitalised terms used in this announcement but not otherwise defined have the meanings given to them in the Tender Offer Memorandum.

	Description of the Notes
	ISIN / Common Code
	Outstanding Principal Amount(1) 
	Minimum Purchase Price
	Purchase Price
	Maximum Acceptance Amount

	7.0/7.5% Senior Secured PIK Toggle Notes due 2027
	XS2342930521
	U.S.$1,506,874,012
	U.S.$0 per U.S.$1,000 in principal amount of the Notes
	To be determined as set out herein and in the Tender Offer Memorandum pursuant to an unmodified Dutch auction procedure
	U.S.$30,000,000



         __________
           (1)   of which U.S.$79,508,689 is held by the Offeror and is not outstanding for the purposes of the Indenture.

Expected Timeline of Key Events in relation to the Tender Offer 
	Events
	Times and Dates 

	Commencement Date	
Announcement of the Tender Offer. Tender Offer Memorandum available from the Tender Agent.
	6 March 2023

	Expiration Deadline	
Deadline for receipt of valid Tender Instructions by the Tender Agent for Noteholders to participate in the Tender Offer.
	5:00 p.m. (London time) on 20 March 2023

	Announcement of Tender Offer Results	
Announcement of (i) the aggregate principal amount of the Notes which will be accepted for purchase pursuant to the Tender Offer, (ii) the sum of all Purchase Price Payments, (iii) the Scaling Factor, if applicable, for Pro-Rated Holders and (iv) the expected Settlement Date.
	On or about 21 March 2023

	Settlement Date	
The date on which the Offeror deposits, no later than 12:00 p.m. (London time), with the Paying Agent the aggregate amount of the Purchase Price Payments for Notes validly tendered at or prior to the Expiration Deadline and accepted for purchase by the Offeror, together with the Accrued Interest Payments.
The expected Settlement Date is after the Interest Payment Date falling on 31 March 2023. Accordingly, all Noteholders will receive the interest due and payable on 31 March 2023, and Noteholders who participate in the Tender Offer will additionally receive interest in respect of the principal amount of the Notes tendered by them which accrues from (and including) 31 March 2023 to (but excluding) the Settlement Date.
	On or about 11 April 2023


The above times and dates are subject to the right of the Offeror to extend, amend and/or terminate the Tender Offer (subject to applicable law and as provided in the Tender Offer Memorandum). 
Noteholders are urged to check with any bank, securities broker or other intermediary through which they hold Notes when such intermediary would need to receive instructions from a Noteholder in order for that Noteholder to be able to participate in the Tender Offer before the deadlines specified in the Tender Offer Memorandum. The deadlines set by any such intermediary and each Clearing System will be earlier than the relevant deadlines specified above.
The Tender Offer
Purchase Price
The price the Offeror will pay for the Notes validly tendered and accepted for purchase by the Offeror pursuant to the Tender Offer will be determined pursuant to an unmodified Dutch auction (the “Unmodified Dutch Auction Procedure”), as set out below.
Under the Unmodified Dutch Auction Procedure, the purchase price (specific to each Noteholder) in respect of the Notes validly tendered by a Noteholder and accepted for purchase by the Offeror pursuant to the Tender Offer (each such price, expressed as a dollar amount per U.S.$1,000 in principal amount of the Notes which will be purchased by the Offeror from such Noteholder, a “Purchase Price”) shall be equal to the Submitted Purchase Price specified by the relevant Noteholder in the relevant Tender Instruction, subject to the Minimum Purchase Price and the Maximum Acceptance Amount, as more fully described below.
As the Purchase Price applicable to each relevant Noteholder who submits a valid Tender Instruction that is accepted by the Offeror is the price specified by such Noteholder in the relevant Tender Instruction, the Purchase Price payable to each Noteholder will not necessarily be the same.
Total Amount Payable to Noteholders
The total amount that will be due to each Noteholder on the Settlement Date for the Notes accepted for purchase from such Noteholder (the “Total Payment Amount”) will be an amount (rounded to the nearest U.S.$0.01, with half a cent being rounded upwards) equal to the sum of:
(i) the product of (x) the aggregate principal amount of the Notes of such Noteholder accepted for purchase pursuant to the Tender Offer and (y) the relevant Purchase Price, expressed as a percentage of the principal amount of the Notes (the “Purchase Price Payment”); and
(ii) the Accrued Interest Payment on such Notes.
Each Purchase Price will be determined in the manner described in “Purchase Price” above.
The expected Settlement Date is after the Interest Payment Date falling on 31 March 2023. Accordingly, all Noteholders will receive the interest due and payable on 31 March 2023, and Noteholders who participate in the Tender Offer will additionally receive interest in respect of the principal amount of the Notes tendered by them which accrues from (and including) 31 March 2023 to (but excluding) the Settlement Date.
The determination of the Total Payment Amount by the Offeror will, in the absence of manifest error, be final and binding on the Offeror and the relevant Noteholder.
Maximum Acceptance Amount 
The Offeror proposes to accept for purchase Notes such that the sum of all Purchase Price Payments equals to or is less than U.S.$30,000,000, on the terms and subject to the conditions contained in the Tender Offer Memorandum. The Offeror in its sole and absolute discretion may elect to increase the Maximum Acceptance Amount. In the event of an increase of the Maximum Acceptance Amount, the Tender Instructions submitted in the Tender Offer before the announcement of such increase shall continue to be irrevocable. See “Amendment and Termination of the Tender Offer” of the Tender Offer Memorandum. 
Submission of Tender Instructions by Noteholders 
In order to participate in, and be eligible to receive the relevant Purchase Price Payment and the Accrued Interest Payment pursuant to the Tender Offer, a Noteholder must validly tender its Notes by delivering, or arranging to have delivered on its behalf, a valid Tender Instruction that is received by the Tender Agent by the Expiration Deadline. 
A Noteholder may submit one or more Tender Instructions in respect of the Notes which such Noteholder holds prior to the Expiration Deadline, provided that the aggregate principal amount of Notes tendered does not exceed the aggregate principal amount of Notes which such Noteholder holds. A Tender Instruction must specify: 
(i) the price, in increments of U.S.$1 per U.S.$1,000 in principal amount of the Notes, that is equal to or higher than the Minimum Purchase Price, that such Noteholder would be willing to accept as the Purchase Price in respect of the Notes that are the subject of the particular Tender Instruction(s) (the “Submitted Purchase Price”);
(ii) the aggregate principal amount of the Notes, in increments of U.S.$1 (subject to the Minimum Denomination) that the relevant Noteholder is tendering at that Submitted Purchase Price (the “Submitted Purchase Amount”); and
(iii) such other information as is specified in “Procedures for Participating in the Tender Offer” in the Tender Offer Memorandum.
If a Tender Instruction specifies a Submitted Purchase Price that is not in whole increments of U.S.$1 per U.S.$1,000 in principal amount of the Notes, such Submitted Purchase Price will be rounded to the nearest U.S.$1 increment.
Tender Instructions shall be irrevocable.
Acceptance of Tender Instructions and Pro-Ration
The Offeror will accept Tender Instructions received by the Tender Agent by the Expiration Deadline, in the order (of the respective Submitted Purchase Price) starting from the lowest Submitted Purchase Price to any higher Submitted Purchase Price, up to and including the Submitted Purchase Price that represents highest price that yields an aggregate amount payable by the Offeror (calculated as the sum of all relevant Purchase Price Payments, subject to pro ration as set out below), in respect of all Tender Instructions with Submitted Purchase Prices at or below such price, that is equal to or less than the Maximum Acceptance Amount (such highest price referred to as the “Highest Accepted Purchase Price”).
If there is at least one Noteholder submitting a Tender Instruction, the Offeror will repurchase the outstanding Notes of each such Noteholder in the Submitted Purchase Amounts at the applicable Purchase Price; provided that if the sum of all Purchase Price Payments exceeds the Maximum Acceptance Amount then repurchase of the principal amount of the Notes for those Noteholders whose Submitted Purchase Price equals the Highest Accepted Purchase Price (the “Pro-Rated Holders”) shall be made pro rata among the Pro-Rated Holders in accordance with the respective Submitted Purchase Amounts submitted by such Pro-Rated Holders and the Tender Agent (in consultation with the Offeror and subject to rounding requirements of the Tender Agent made in its sole discretion) will calculate such pro-ration.
Payment
The aggregate amounts payable to Noteholders for such Notes in each Clearing System will be paid by the Offeror, in immediately available funds, by making the payment to the Paying Agent not later than 12:00 p.m. (London time) on the Settlement Date for payment to the cash accounts of the relevant Noteholders in such Clearing System. The payment of such aggregate amounts to the Clearing Systems by the Paying Agent will discharge the obligation of the Offeror to all such Noteholders in respect of the payment of the relevant Total Payment Amounts.
Background 
On The Group’s Operations
On 24 February 2022, the Russian Federation commenced an invasion of Ukraine resulting in a full-scale war across the Ukrainian state, which had impact on all areas of the Ukrainian economy in response to which the Government of Ukraine declared martial law and the National Bank of Ukraine imposed a moratorium on cross-border payments. On 28 February 2022, the Chamber of Commerce and Industry of Ukraine confirmed that the ongoing hostilities had resulted in the occurrence of a force majeure situation in Ukraine.
The situation in Ukraine remains very uncertain and volatile. The war continues and, since October 2022, the Group (as defined in the Indenture) and the nation have endured massive missile attacks targeting the entire energy infrastructure of Ukraine. The Group’s assets and operations, continue to face ongoing threats from the increased targeted illegal bombardment of civilian and energy infrastructure across Ukrainian cities, resulting in significant damage to a number of power generation, networks and distribution facilities. As the duration and impact of the war in Ukraine remains unclear at this time, it remains not possible to reliably estimate full severity of the consequences, or their impact on the financial position and results of the Group for future periods.
As a result, the Group has experienced a number of significant challenges and disruptions, which could have a material impact on the Group’s performance over the following periods and could cause actual results to differ materially from expected and historical results. Taking into account the uncertainties of the war and restrictions on the Group’s export trading, it should also be noted that any potential further actions by the National Bank of Ukraine could affect the Group’s future payments under the bonds. In this environment it remains critical that the Group continues to proactively manage its debt maturity and repayment, so as to provide for a more stable capital structure, to enable it to protect its assets, operations and employees. 
The Completed Discounted Repurchase and the Tender Offer
As announced in November 2022, the Group has completed a Discounted Notes Repurchase (as defined in the Indenture) pursuant to Section 3.09(b) of the Indenture based on the daily average excess cash of approximately U.S.$32.5 million during the first half of 2022. This excess cash amount has allowed the Group to repurchase approximately $154 million in the nominal amount of Notes. The concluded repurchase process has also demonstrated that there remained significant unfilled supply from the holders of the Notes. On 16 December 2022, the Group also completed a repurchase of U.S.$80,035,658 in the aggregate principal amount of Notes pursuant to a further voluntary unmodified Dutch auction tender offer (the “Second Repurchase”).
The Group’s management has further carefully analysed current liquidity, near-term operational needs of the Group against its current and forthcoming receipts under accumulated accounts receivable for the past period, the burden of further payments for the outstanding Notes, multiple risks and limitations on its trading and expenditures. Based on these considerations, management has come to the view that, under the current unforeseen circumstances, wartime, and volatile, inflationary macro-economic environment, it would be preferrable and economically supportive for the Noteholders and to the Group’s overall economic results to conduct additional repayments via an unmodified Dutch Auction mechanism. Based on the outlined management analysis and considerations and under the current circumstances, the Group supervisory board considers the Tender Offer to be in the best interest of the Group creditors and all stakeholders. The Tender Offer is structured as an unmodified Dutch auction, in a manner identical to the Discounted Notes Repurchase and the Second Repurchase recently completed by the Group.
Contact Details
The Tender Agent 
GLAS Specialist Services Limited
Telephone: +44 (0) 20 3597 2940
Attention: DCM Liability Management – DTEK Tender 
Email: lm@glas.agency

The Offeror 
DTEK Holdings Limited 
Themistokli Dervi, 3, Julia House 
1066 Nicosia, Cyprus

DISCLAIMER
This announcement must be read in conjunction with the Tender Offer Memorandum. No offer or invitation to acquire or exchange any securities is being made pursuant to this announcement. This announcement and the Tender Offer Memorandum contain important information, which must be read carefully before any decision is made with respect to the Tender Offer. If any Noteholder is in any doubt as to the action it should take, it is recommended to seek its own legal, tax and financial advice, including as to any tax consequences, from its stockbroker, bank manager, solicitor, accountant or other independent financial adviser. Any individual or company whose Notes are held on its behalf by a broker, dealer, bank, custodian, trust company or other nominee must contact such entity if it wishes to participate in the Tender Offer. None of the Offeror, the Tender Agent or their respective directors, employees or affiliates makes any recommendation as to whether Noteholders should tender their Notes and none of the Offeror or the Tender Agent will have any liability or responsibility in respect thereto. 
This announcement is released by the Offeror and contains information that qualified or may have qualified as inside information for the purposes of Article 7 of the Market Abuse Regulation (EU) 596/2014 (“MAR”), encompassing information relating to the Tender Offer described above. For the purposes of MAR and Article 2 of Commission Implementing Regulation (EU) 2016/1055, this announcement is made by the Directors of the Offeror.
Offer, Solicitation and Distribution Restrictions

European Economic Area
In any member state of the European Economic Area (a “EEA Member State”), this announcement is only addressed to and is only directed at qualified investors within the meaning of Article 2(e) of Regulation (EU) 2017/1129, as amended (the “Prospectus Regulation”) in that EEA Member State.
Italy
Neither this announcement nor any other documents or materials relating to the Tender Offer have been or will be submitted to the clearance procedure of the Commissione Nazionale per le Società e la Borsa (CONSOB) pursuant to Italian laws and regulations. 
The Tender Offer is being carried out in the Republic of Italy as an exempted offer pursuant to article 101-bis, paragraph 3-bis of the Legislative Decree No. 58 of 24 February 1998, as amended (the “Financial Services Act”) and article 35-bis, paragraph 4 of CONSOB Regulation No. 11971 of 14 May 1999, as amended (the “Issuers’ Regulation”). The Tender Offer is also being carried out in compliance with article 35-bis, paragraph 7 of the Issuers’ Regulation. 
A holder of Notes located in the Republic of Italy can tender Notes through authorised persons (such as investment firms, banks or financial intermediaries permitted to conduct such activities in the Republic of Italy in accordance with the Financial Services Act, CONSOB Regulation No. 20307 of 15 February 2018, as amended from time to time, and Legislative Decree No. 385 of 1 September 1993, as amended) and in compliance with applicable laws and regulations or with requirements imposed by CONSOB or any other Italian authority.
Each intermediary must comply with the applicable laws and regulations concerning information duties vis-à-vis its clients in connection with the Notes and the Tender Offer.
United Kingdom
The communication of this announcement by the Offeror and any other documents or materials relating to the Tender Offer is not being made, and such documents and/or materials have not been approved, by an authorised person for the purposes of section 21 of the Financial Services and Markets Act 2000 (the “FSMA”). Accordingly, such documents and/or materials are not being distributed to, and must not be passed on to, the general public in the United Kingdom. The communication of such documents and/or materials is exempt from the restriction on financial promotions under section 21 of the FSMA on the basis that it is only directed at and may be communicated to (1) those persons who are existing members or creditors of the Offeror or other persons within Article 43 of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005, and (2) to any other persons to whom these documents and/or materials may lawfully be communicated.
Ireland
This announcement will only be distributed in Ireland in conformity with the provisions of the Companies Act 2014 (as amended), the Central Bank Acts 1942 – 2019 (as amended) and the European Union (Markets in Financial Instruments) Regulation 2017, including, without limitation, Regulation 5 thereof or any applicable provisions of Irish law.
General
This announcement does not constitute an offer to sell or buy or the solicitation of an offer to sell or buy the Notes (and offers of Notes for sale pursuant to the Tender Offer will not be accepted from the Noteholders) in any circumstances in which such offer or solicitation is unlawful. 
Each Noteholder participating in the Tender Offer will be deemed to give certain representations in respect of the jurisdictions referred to above and generally as set out in “Procedures for Participating in the Tender Offer” in the Tender Offer Memorandum. Any offer of Notes pursuant to the Tender Offer from a Noteholder that is unable to make these representations will not be accepted. Each of the Offeror and the Tender Agent reserves the right, in its absolute discretion, to investigate, in relation to the offer of Notes for sale pursuant to the Tender Offer, whether any such representation given by a Noteholder is correct and, if such investigation is undertaken and as a result the Offeror determines (for any reason) that such representation is not correct, such tender of Notes shall not be accepted. 
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