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Cautionary Note Regarding Forward-Looking Statements

This communication contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995, Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward-looking statements generally include statements regarding the potential transaction between ICON public limited company, a public limited company in Ireland (“ICON”) and PRA Health Sciences, Inc., a Delaware corporation (“PRA”), including any statements regarding the expected timetable for completing the potential transaction, the ability to complete the potential transaction, the expected benefits of the potential transaction (including anticipated synergies, projected financial information and future opportunities) and any other statements regarding ICON’s and PRA’s future expectations, beliefs, plans, objectives, results of operations, financial condition and cash flows, or future events or performance. These statements are often, but not always, made through the use of words or phrases such as “anticipate,” “intend,” “plan,” “believe,” “project,” “estimate,” “expect,” “may,” “should,” “will” and similar expressions. All such forward-looking statements are based on current expectations of ICON’s and PRA’s management and therefore involve estimates and assumptions that are subject to risks, uncertainties and other factors that could cause actual results to differ materially from the results expressed in the statements. Key factors that could cause actual results to differ materially from those projected in the forward-looking statements include the ability to obtain the requisite ICON and PRA stockholder approvals; uncertainties as to the timing to consummate the potential transaction; the risk that a condition to closing the potential transaction may not be satisfied; the risk that regulatory approvals are not obtained or are obtained subject to conditions that are not anticipated by the parties; litigation relating to the potential transaction that has been or could be instituted against ICON, PRA or their respective directors; the effects of disruption to ICON’s or PRA’s respective businesses; restrictions during the pendency of the potential transaction that may impact ICON’s or PRA’s ability to pursue certain business opportunities or strategic transactions; the effect of this communication on ICON’s or PRA’s stock prices; transaction costs; ICON’s ability to achieve the benefits from the proposed transaction; ICON’s ability to effectively integrate acquired operations into its own operations; the ability of ICON or PRA to retain and hire key personnel; unknown liabilities; and the diversion of management time on transaction-related issues. Other important factors that could cause actual results to differ materially from those in the forward-looking statements include the effects of industry, market, economic, political or regulatory conditions outside of ICON’s or PRA’s control (including public health crises, such as pandemics and epidemics); risks regarding PRA’s ability to maintain large customer contracts or enter into new contracts; PRA’s ability to attract suitable investigators and patients for its clinical trials; PRA’s ability to keep pace with rapid technological change; PRA’s potential liability if a patient is harmed; and the factors set forth under the heading “Risk Factors” of ICON’s Annual Report on Form 20-F and PRA’s Annual Report on Form 10-K and most recent Quarterly Report on Form 10-Q, and in subsequent filings with the U.S. Securities and Exchange Commission (the “SEC”). These risks, as well as other risks associated with the potential transaction, are more fully discussed in the joint proxy statement/prospectus filed with the SEC in connection with the proposed transaction. Other unpredictable or unknown factors not discussed in this communication could also have material adverse effects on forward-looking statements. Neither ICON nor PRA assumes any obligation to update any forward-looking statements, except as required by law. Readers are cautioned not to place undue reliance on these forward-looking statements that speak only as of the date hereof.



No Offer or Solicitation

This communication does not constitute an offer to sell or the solicitation of an offer to buy any securities or a solicitation of any vote or approval, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offer of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act of 1933, as amended.
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Important Information for Investors and Stockholders

In connection with the potential transaction, ICON has filed a registration statement on Form F-4 (File No. 333-254891) with the SEC containing a prospectus of ICON that also constitutes a proxy statement of each of ICON and PRA. The registration statement, as amended, was declared effective, by the SEC on April 28, 2021. Each of ICON and PRA commenced mailing copies of the definitive joint proxy statement/prospectus to stockholders of ICON and PRA, respectively, on or about April 28, 2021. ICON and PRA may also file other documents with the SEC regarding the potential transaction. This communication is not a substitute for the joint proxy statement/prospectus or registration statement or for any other document that ICON or PRA have filed or may file with the SEC in connection with the potential transaction. INVESTORS AND SECURITY HOLDERS OF ICON AND PRA ARE URGED TO READ THE JOINT PROXY STATEMENT/PROSPECTUS AND OTHER DOCUMENTS THAT ARE FILED OR WILL BE FILED WITH THE SEC, AS WELL AS ANY AMENDMENTS OR SUPPLEMENTS TO THESE DOCUMENTS, CAREFULLY AND IN THEIR ENTIRETY BECAUSE THEY CONTAIN IMPORTANT INFORMATION. Investors and security holders are able to obtain free copies of the joint proxy statement/prospectus and other documents filed with the SEC by ICON or PRA through the website maintained by the SEC at http://www.sec.gov. Copies of the documents filed with the SEC by ICON are available free of charge on ICON’s website at https://www.iconplc.com and copies of the documents filed with the SEC by PRA are available free of charge on PRA’s website at https://www.prahs.com/. Additionally, copies may be obtained by contacting the investor relations departments of ICON or PRA.


ICON and PRA and certain of their respective directors, certain of their respective executive officers and other members of management and employees may be considered participants in the solicitation of proxies with respect to the potential transaction under the rules of the SEC. Information about the directors and executive officers of ICON is set forth in its annual report on Form 20-F, which was filed with the SEC on February 24, 2021. Information about the directors and executive officers of PRA is set forth in its Amendment to Annual Report on Form 10-K/A for the fiscal year ended December 31, 2020, which was filed with the SEC on March 30, 2021. These documents can be obtained free of charge from the sources indicated above. Additional information regarding the interests of such participants in the solicitation of proxies in respect of the potential transaction are included in the registration statement and joint proxy statement/prospectus and other relevant materials filed with the SEC.

The term “ICON” and such terms as “the company,” “our,” “we,” “us” and “its” may refer to ICON public limited company, one or more of its consolidated subsidiaries, or to all of them taken as a whole. All of these terms are used for convenience only and are not intended as a precise description of any of the separate companies, each of which manages its own affairs.
[image: ]
image3.png
Related information

For society

“The combinex company wil create a new paracign for acoserating cinical
research and bringing new mdicines to market. The COVID-19 pandemic
has highighted the need for rapid development of vaccines and medicines.
that threaten popuiations, and there continue 1o remain many finesses for
Which mecical Teatments are needed. At ICON we have long championed
that the wacitional cinical development modi needs 1o change. By reducing
the time and cost of cinical development, we enable a workd n which more:
raks for development of more cugs to meef unmet needs can happen,
partcuarty as medical science advances towards more personaiised
mecical reatments stich as immuno-onoology and cel and gene therapies.
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Customer benefits

ICON and PRA Health Sciences e corming together, after acquisiion clese, 10 cresea
worid leacing heathcare inteligence and ciical CRO, with a shared focus on high qualty
and eficient cinical rial executon, fom Phass 1 10 post-approval studies. Closing of the
Geal s expecied i July 2021

T srategic ransaction brings together two high-quaity, GFOWINg OrganiSations with
‘il Customer-centic cultures 10 Creatie a world leading healihcare intetigence and
cinical CRO. Upon closs, the combined orgarisation wil bring specfic opporurites for
customers, including:

Scale: With broader and dseper consuling, cirical and commercial senicss portiolo,
geographic footprint, depih of therapeuic expertise, and expansive data drven healthcare
technology, we wil deiiver enhanced giobally scaled expertise & solsions for al
ustomers. Combined, ICON and PRA wil be:
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— Giobal number 2 in Early Phase olical research
— Giobal number 31in Late Phase & RWE

— Giobal number 4 in Central & Speciahy Laboratory Services

Focus: IGON and PRA will have a combined singular focus on clnical research and
‘commercialisation, leveraging transformational technology and innovation to execute:
cinical tials from Phese 1 to post-approval studies, with the highest qualy, expertise and
‘speed. With no ownership from a parent organisation with diferent business fines or
models, and no distractions from ‘near adjacencies’, we willbe completely committed to
‘achieving clients’ linical development prograrms

‘Continuity and delivery: Both organisations have a solid track record of delivery and
highly experienced management teams who have a strong history integrating successful
businesses. We have launched a comprehensive integration management office, with
‘senior members from IGON and PRA represented in every workstream on the integration
planning team, o ensure minimal disruption to client service delivery and effective, gradual
integration of both organisations.

‘Speed to market: Our extensive services portfolo, digital and data technology
capabilties, and enhanced access to more diverse patient populations, willbe combined
with flexble deivery approaches and partnership models —all with the aim of reducing
development time and cost.
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Flexible partnership models: Whilst ICON and PRA have partnerships with a majoriy of
‘world's top biopharma companies, together we also have thousands of biotech clients.
‘worldwide. We wil be the global leader in Functional Service Provision and a top global
provider offull sevice clinical research. Regardless of the size of your organisation or your
project, we willwork your way.

Differentiated DCT platform, healthcare intelligence and technology: Gombining
PRA's mobiik health, commercial connected health platforms, real world data and
information solutions, together with IGON's global site network, homme health services and
‘wearables expertse, will deliver differentiated de-centralised and hybrid tial solutions to
‘meet growing customer needs.

Access to patients: The combinations of ICON's global site network (Accellacare),
‘specialised oncology network (Oncacare), In-home linical services (formerly Symphony
Giinical Research) with PRA's paediatric site network, together with the Giinical Research
Units of both organisations, willprovide clients with enhanced access to a larger global
pool of more diverse patients.

Emerging therapies: ICON and PRA currently offer deep experience i the unique
‘challenges of developing emerging treatments such as Immuno-oncology and other Cell
‘and Gene Therapies, with several approved treatments aiready on the market. Upon close,
the strengthened therapeutic and scientific capabiltes of the combined company wil help
ients to accelerate the delivery of the most complex development programmes.
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About ICON~

and rewarding employees

Both ICON and PRA recognise that their employees
are their greatest assets and are the driving force
behind their respective companies’ success.

“Team stabilty and employee engagement remain a top priorty o both ICON and PRA,
now and as the ransition to a combined company occurs, ater the acquisiion closes.

As people-focused organisations, both ICON and PRA recogrise that their employees are
their greatest assets and are the driving force befind theif respective Comparnies’ SUCCess.

Both companies have strong people practices, competitive total rewards packages, and
‘continuous leaming and development cultures that aim to ensure that employees are
engaged and personally and professionaly developed and have long and rewarding
careersinICON and PRA. Following is a summary of employee engagement initiatives
and programmes that reside independently in each company. We look forward o bringing
the best of both to the combined company, post-acquisition close, o that we can
‘continue to offer employees exciting roles and significant career development
‘'opportunities, within and across the key service areas and geographies in the combined
company.

Compensation

Total compensation in both companies is competitive, at, or above, the current market
rates. Both companies conauct reguiar reviews of salary ranges, using best-in-class
‘analysis, to ensure fair pay imespective of gender, race o ethnicity.

‘Asindependent companies, both ICON and PRA have pay-{or-performance and merit-
based promotion phiosophies and have Strong track-fecords of developing talent and
ilng vacancies through intemal hires.

Continuous training and development cultures

Both ICON and PRA understand that success depends on the knowledge, capabiliies
‘and quaity of their employees. Both ICON and PRA are committed to providing a
‘continuous learming culture, delivered through focused resources, which are underpinned
by clearly-defined competencies o clearly progress employees' careers.

Both companies' training and development programmes are aimed at developing
‘solentifc, technical and business knowledge to support employees at every stage of e
‘career joumey. Programmes include talored CRA Acadermies and a range of Project
Management Curricuta, Therapedic-focused programmes and People Leader
Development programmes. Upon close, we wil ensure that both companes’ excellence
inraining and development willremain a central focus of our people praciices, to continue
toadvance employee careers.

Engaging employees through CSR programmes
Both ICON and PRA have corporate social responsibility (CSR) programmes in place,

‘which engage employees by providing them the opportuniy to give their time and talents.
1o therlocal and regional communites.

— SR activies incuda employee voluntearing, charty fundimising, matching dorition programmes.
and corporate partnarshis.

— Dwersi, aqualty and incusion (DER) intiaives are undarway at both companies to bring gobal

sams togethar and ansure that employess fom diferent regions and backgrounds foel welcoma,
ampowsrec and comortatie iroughout thor Carcers.

A clear focus on employee engagement

‘Operating as separate companies, ICON and PRA regularty conduct surveys and focus
groups to gauge and measure employee sentiment towards theif respective companies.
‘Ongoing measurement will continue in the combined company, post-close. Examples

include:
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ICON to acquire PRA Health Sciences

Deal creates a worid leader in healthcare inteligence and ciinical research ! i |

This strategic transaction brings together two high-quality, innovative,
growing organisations.

Announcement

ICON has announced it has entered into a definive agreement 10 acaure
'PRA Health Sciences, Inc. This srtegic ransaction brings together two
high-quaity, innovative, growing Organisations with simiar cuitre and values
10 create a worid leading healihcare intsfigence and ciical CRO. We are
‘combining from positions of sirength — both organisations have along
history of growth and are expecting strong performance for 2021 and
beyond. The combined organisation wi create a new paracigm for bringing
cinical ressarch to patients, reating expanded capabilties for customers,
growth opportunites for employees and value for shareholders.
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For employees

ICON and PRA share a common cuiture focused on operational excellence,
technology and innovation, people development and customer defivery. Asa
combined company, with expanded capabilities and expertise, we continue
1o expect 1o offer employees exciting roles and significant career
development opportunities within and across the key service areas and
geographies in the combined company.

To ensure continued success, we will hamess the outstanding leadership
‘and talent that resides in both organisations to deliver operational excellence
‘and continue our focus and mission on patient-centered drug and device
development

Considered and effective integration wil take some time and willinvolve:
reguiar communication and dialogue with employees, as well as with clients,
as we work through the integration process, which willnot be implemented
untl closing.

more

For shareholders

Both ICON and PRA have a long track record of execution (organic and
MB&A) and defivering sustainable growth. By leveraging our shared
‘management expertise, best practice operating models, revenue and cost
‘Synergies as wel as efficient tax Structure we expect to create signficant
future sharehoider value.

Revenue synergies will be generated through cross-seling sevices such as
Central & Specially Labs, Accellacare site network, Language Services,
Symphony Home Health and PRA's moble heath piatiorm and data and
information solutions across the broader, diversified, and highly
‘complementary customer base.

Functional, therapeuic and geographic scale are key components of
mesting current and anticipated customer needs —the combined business.
‘will be number 1 or 2 across core clinical CRO segments.

The combined business wil have formal Stralegic partnerships with a
'majority of the top 20 biopharma companies, providing a platform for growth
‘and innovation.

For customers

This union brings together two high-quality, growing organisations with
similar customer-centric cultures 1o create a world leading healthcare
intelligence and clinical CRO. All customers, regardliess of size, will benefit
from the broader service offerings and geographic footprint, deeper
therapeutic expertise, expansive healthcare technology innovation, and
functional talent and capabilties.

Our sole focus is on executing clinical trials from Phas 1 1o post-approval
studies with the highest quality and expertise. We will leverage innovative
swrategies 10 accelerate development through the use of new technologies
‘while focusing on delivering our current projects.

Progress on integration

There is a clear intent that the integration of ICON and PRA will be managed
carefuly, and over time. Both organisations have along history of M&A
‘activity and are applying this experience and knowledge 10 ensure a smooth
integration of the new organisation.





