
 

CONSENT SOLICITATION STATEMENT 

Solicitation of Consents by Auna S.A.A., an openly held corporation (sociedad anónima abierta) incorporated 
under the laws of Peru (the “Company”) Relating to the Notes Set Forth Below:  

Title of Security CUSIP and ISIN Number(s) 
Outstanding Principal  

Amount 
Consent 

Payment(1) 

6.500% Senior Notes due 2025 
(the “Notes”) 

CUSIP: 05151V AA5 / P0592V AA6 
ISIN: US05151VAA52 / USP0592VAA63 U.S.$300,000,000 U.S.$1.25 

 

(1) The Consent Payment (as defined below) per U.S.$1,000 aggregate principal amount of the Notes for which a 
Holder thereof has delivered valid and unrevoked Consents to the Proposed Amendment (on or prior to the 
Expiration Date), subject to the terms and conditions set forth herein.  No accrued interest will be paid in 
connection with the Consent Solicitation.  Holders who validly deliver (and do not validly revoke) their 
Consents on or prior to the Expiration Date will receive the Consent Payment, subject to the terms and 
conditions set forth herein. 

 
THE CONSENT SOLICITATION WILL EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON JUNE 7, 
2023. THE COMPANY RESERVES THE RIGHT, IN ITS SOLE DISCRETION, TO ABANDON, 
TERMINATE, AMEND OR EXTEND A CONSENT SOLICITATION WITH RESPECT TO THE 
PROPOSED AMENDMENT (AS DEFINED BELOW) FOR THE NOTES.  THE TERM “EXPIRATION 
DATE” SHALL MEAN THE TIME AND DATE ON OR TO WHICH THE CONSENT SOLICITATION 
WITH RESPECT TO THE NOTES IS SO EXPIRED, TERMINATED OR EXTENDED. 

The Company, as issuer with respect to the Notes, hereby solicits consents (the “Consents”) (such solicitation 
with respect to the Notes, the “Consent Solicitation”) from each holder (each a “Holder” and, together, the 
“Holders”) of the Notes issued by the Company, upon the terms and subject to the conditions set forth in this 
Consent Solicitation Statement (as the same may be amended or supplemented from time to time, this “Consent 
Solicitation Statement”), to the Proposed Amendment (as defined below) to the Indenture (as defined below) under 
which the Notes were issued, in order to, among other things, with respect to the Notes, allow the Company to 
consolidate with or merge with or into or wind up into (whether or not the Company is the surviving corporation), or 
sell, assign, convey, transfer, lease or otherwise dispose of (or cause or permit any Restricted Subsidiary to sell, 
assign, convey, transfer, lease or otherwise dispose of) all or substantially all of its properties and assets, in one or 
more related transactions, to any Person, subject to certain conditions, including that the Interest Coverage Ratio for 
the Successor Issuer  and its Restricted Subsidiaries on a consolidated basis would not be lower than such ratio for 
the Company and its Restricted Subsidiaries on a consolidated basis immediately prior to such transaction 
(collectively, the “Proposed Amendment”).  

For the purposes of this Consent Solicitation Statement:  

• “Indenture” means the indenture dated as of November 20, 2020 between the Company, the 
Guarantors party thereto and Citibank, N.A., as Trustee, Paying Agent, Registrar and Transfer Agent 
(the “Trustee”), as amended and supplemented by the supplemental indenture, dated as of October 5, 
2022, between the Company, the Supplemental Guarantors party thereto and the Trustee; and 

• all capitalized terms used herein but not defined in this Consent Solicitation Statement have the 
respective meanings ascribed to them in the Indenture. 

The Company is requesting consent from Holders of the Notes to effect the Proposed Amendment, following 
which the Company may consolidate with or merge with or into any Person, subject to certain conditions, including 
that the Interest Coverage Ratio for the Successor Issuer and its Restricted Subsidiaries on a consolidated basis 
would not be lower than such ratio for the Company and its Restricted Subsidiaries on a consolidated basis 
immediately prior to such transaction. 



After the Supplemental Indenture (as defined below) is effective, the Company expects to redomicile to 
Luxembourg by way of a merger of the Company into Auna S.A., a société anonyme (limited liability company) 
incorporated and existing under the laws of the Grand Duchy of Luxembourg (“Auna Lux”), with Auna Lux 
continuing as the surviving entity (the “Merger”).  As part of the Merger, Auna Lux will allocate all the assets and 
liabilities of the Company to, and hold them through, its Peruvian branch (sucursal), Auna S.A., Sucursal del Peru, 
incorporated and existing under the laws of Peru (“Auna Lux Sucursal”).  Accordingly, the Company expects that 
Auna Lux (through Auna Lux Sucursal) will be the Successor Issuer of the Notes. The Net Leverage Ratio for the 
Successor Issuer and its Restricted Subsidiaries on a consolidated basis would not be lower than such ratio for the 
Company and its Restricted Subsidiaries on a consolidated basis immediately prior to such transaction. The Merger 
would further simplify the structuring of the entities through which the Company conducts its operations as it 
expands its regional presence throughout Spanish-speaking Americas (“SSA”). 

For the actual text of the Proposed Amendment, see “The Proposed Amendment.” Except for the Proposed 
Amendment, all of the existing terms of the Indenture will remain unchanged. 

After the satisfaction or waiver of the Consent Conditions (as defined below) for the Notes, the Company will 
pay, or cause to be paid, to DTC (as defined below) a cash payment in the amount set forth in the table on the cover 
of this Consent Solicitation Statement per U.S.$1,000 aggregate principal amount of the Notes for which Consents 
to the Proposed Amendment are validly delivered and not validly revoked (the “Consent Payment”) for the benefit 
of the Holders of Notes who validly delivered and did not validly revoke Consents to such Proposed Amendment on 
or prior to the Expiration Date for the Notes. The Company expects to pay, or cause to be paid, the Consent Payment 
to DTC for the benefit of such Holders who validly delivered and did not validly revoke Consents to such Proposed 
Amendment on or prior to the Expiration Date for the Notes within two business days of the Expiration Date and 
upon the satisfaction or waiver of all Consent Conditions with respect to the Notes (such date with respect to the 
Notes, the “Settlement Date”). Holders of the Notes for which no Consent is validly delivered, or is validly 
revoked, will not be eligible to, and will not, receive the Consent Payment, even though the Proposed 
Amendment, if approved, will bind all Holders of Notes and their transferees upon the execution and 
effectiveness of the Supplemental Indenture (as defined below) at the Consent Time (as defined below).  See 
“The Consent Solicitation—Consent Payments.” 

If the Holders of at least a majority of the aggregate outstanding principal amount of the Notes validly deliver 
and do not validly revoke Consents to the Proposed Amendment (the “Requisite Consents”), the Company and, 
upon receipt of an Officers’ Certificate and an Opinion of Counsel, the Trustee will execute a supplemental 
indenture to the Indenture in a form acceptable to the Trustee effecting the Proposed Amendment (the 
“Supplemental Indenture”). The time and date on which the Supplemental Indenture is executed is hereinafter 
referred to as the “Consent Time” with respect to the Notes.  Consents to the Proposed Amendment for the Notes 
may not be revoked at any time after the earlier of the Consent Time and the Revocation Deadline (as defined 
herein), even if the Revocation Deadline for the Notes is later than such Consent Time.  Although the Supplemental 
Indenture and the related Proposed Amendment will become effective immediately upon execution at the Consent 
Time, such Proposed Amendment will not be operative until the Consent Payment to DTC for the benefit of the 
Holders is paid on the Settlement Date.  The Company expects to pay (or cause to be paid) the Consent Payment to 
DTC for the benefit of the Holders on the Settlement Date.  Once the Supplemental Indenture is effective, any 
Consents given with respect to the Notes may not be revoked and all Holders, including non-consenting Holders, 
and their respective transferees will be bound by the terms thereof.  If the Consent Conditions are not satisfied or 
waived with respect to the Notes, no Consent Payment with respect to the Notes will be paid to any Holder thereof. 

The Consent Solicitation is being made to all Holders in whose name a Note was registered at 5:00 p.m., New 
York City time, on May 23, 2023 (the “Record Date”) and their duly designated proxies. 

Global Bondholder Services Corporation is acting as the Information and Tabulation Agent (as defined below) 
with respect to the Consent Solicitation. 

The Solicitation Agents for the Consent Solicitation are: 

BTG Pactual HSBC 
 

J.P. Morgan Santander 



The date of this Consent Solicitation Statement is May 24, 2023. 
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The delivery of a Consent will not affect a Holder’s right to sell or transfer the Notes. Only Holders of record as 
of the Record Date, or their duly designated proxies, including, for the purposes of the Consent Solicitation, DTC 
Participants (as defined below), may submit a Consent with respect to the Notes.  A properly delivered Consent for 
the Notes shall bind the Holders of the Notes executing the same and any subsequent registered holder or transferee 
of the Notes to which such Consent relates. 

As of the Record Date, all of the Notes were held through The Depository Trust Company (“DTC”) by 
participants in DTC (“DTC Participants”). 

DTC has confirmed that the Consent Solicitation is eligible for DTC’s Automated Tender Offer Program 
(“ATOP”).  Accordingly, a beneficial owner of an interest in a Note (a “Beneficial Owner”) held through a DTC 
Participant must electronically deliver a Consent to the Information and Tabulation Agent in accordance with DTC’s 
ATOP procedures. DTC Participants will be deemed to have delivered a Consent with respect to any Notes for 
which an electronic Consent is so delivered.  DTC will verify each transaction and confirm the electronic delivery of 
such Consent by sending an Agent’s Message (as defined below) to the Information and Tabulation Agent, which 
states that DTC has received an express and unconditional acknowledgment from the DTC Participant delivering 
Consents that such DTC Participant (i) has received and agrees to be bound by the terms of the Consent Solicitation 
as set forth in this Consent Solicitation Statement and that the Company may enforce such agreement against such 
DTC Participant and (ii) consents to the Proposed Amendment and the execution and delivery of the related 
Supplemental Indenture as described in this Consent Solicitation Statement.  There will be no consent letter or 
letter of transmittal for the Consent Solicitation. Consents must be electronically delivered in accordance 
with DTC’S ATOP procedures.  

BENEFICIAL OWNERS OF NOTES SHOULD BE AWARE THAT THEIR BROKER, DEALER, 
COMMERCIAL BANK, TRUST COMPANY OR OTHER NOMINEE MAY ESTABLISH ITS OWN 
DEADLINE, EARLIER THAN THE EXPIRATION TIME, FOR PARTICIPATION IN THE CONSENT 
SOLICITATION. 

Holders residing outside of the United States who wish to deliver a Consent must satisfy themselves as to their 
full observance of the laws of the relevant jurisdiction in connection therewith.  If the Company becomes aware of 
any state or foreign jurisdiction where the making of a Consent Solicitation is prohibited, the Company will make a 
good faith effort to comply with the requirements of any such state or foreign jurisdiction.  If, after such effort, the 
Company cannot comply with the requirements of any such state or foreign jurisdiction, the Consent Solicitation 
will not be made to (and Consents will not be accepted from or on behalf of) Holders in such state or foreign 
jurisdiction. 

HOLDERS WHO WISH TO CONSENT MUST DELIVER THEIR CONSENT TO THE 
INFORMATION AND TABULATION AGENT IN ACCORDANCE WITH THE INSTRUCTIONS SET 
FORTH HEREIN.  UNDER NO CIRCUMSTANCES SHOULD ANY HOLDER DELIVER ANY NOTES 
TO THE COMPANY, THE SOLICITATION AGENTS, THE INFORMATION AND TABULATION 
AGENT, THE TRUSTEE OR ANY OTHER PARTY AT ANY TIME. 

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OTHER THAN AS 
CONTAINED IN THIS CONSENT SOLICITATION STATEMENT AND, IF GIVEN OR MADE, SUCH 
INFORMATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE 
COMPANY.  NONE OF THE COMPANY, THE INFORMATION AND TABULATION AGENT, THE 
SOLICITATION AGENTS NOR THE TRUSTEE TAKES ANY RESPONSIBILITY FOR, AND NONE OF 
THEM CAN PROVIDE ANY ASSURANCE AS TO THE RELIABILITY OF, ANY INFORMATION THAT 
OTHERS MIGHT GIVE TO YOU.  THE DELIVERY OF THIS CONSENT SOLICITATION 
STATEMENT AT ANY TIME DOES NOT IMPLY THAT THE INFORMATION HEREIN IS CORRECT 
AS OF ANY TIME SUBSEQUENT TO ITS DATE. 

NONE OF THE COMPANY, THE INFORMATION AND TABULATION AGENT, THE 
SOLICITATION AGENTS, THE TRUSTEE, NOR ANY DIRECTOR, OFFICER, EMPLOYEE, AGENT OR 
AFFILIATE OF ANY SUCH PERSON MAKES ANY RECOMMENDATION AS TO WHETHER A 
HOLDER SHOULD DELIVER CONSENTS IN RESPONSE TO THE CONSENT SOLICITATION. 
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THIS CONSENT SOLICITATION STATEMENT DOES NOT CONSTITUTE A SOLICITATION IN 
ANY JURISDICTION IN WHICH, OR TO OR FROM ANY PERSON TO OR FROM WHOM, IT IS 
UNLAWFUL TO MAKE SUCH SOLICITATION.  ADDITIONALLY, THIS CONSENT SOLICITATION 
STATEMENT DOES NOT CONSTITUTE AN OFFER TO SELL OR THE SOLICITATION OF AN 
OFFER TO BUY ANY OF THE SECURITIES DESCRIBED OR OTHERWISE REFERRED TO IN THIS 
CONSENT SOLICITATION STATEMENT OR ANY OTHER SECURITIES OF THE COMPANY. 
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FORWARD-LOOKING STATEMENTS 

In this section, the terms “we,” “our” and “us” refer to the Company and its direct and indirect subsidiaries 
on a consolidated basis. 

This Consent Solicitation Statement contains forward-looking statements.  Forward-looking statements give 
current expectations, contain projections of results of operations or of financial condition, or forecasts of future 
events.  Words such as “could,” “will,” “may,” “assume,” “forecast,” “position,” “predict,” “strategy,” “expect,” 
“intend,” “plan,” “estimate,” “anticipate,” “believe,” “project,” “budget,” “potential,” or “continue,” and similar 
expressions are used to identify forward-looking statements.  Forward-looking statements can be affected by 
assumptions used or by known or unknown risks or uncertainties.  Consequently, no forward-looking statements can 
be guaranteed. 

A forward-looking statement may include a statement of the assumptions or bases underlying the forward-
looking statement.  We believe that we have chosen these assumptions or bases in good faith and that they are 
reasonable.  However, when considering these forward-looking statements, you should keep in mind the risk factors 
and other cautionary statements in this Consent Solicitation Statement.  Actual results may vary materially.  You are 
cautioned not to place undue reliance on any forward-looking statements.  You should also understand that it is not 
possible to predict or identify all such factors and should not consider the following list to be a complete statement 
of all potential risks and uncertainties.  Factors that could cause actual results to differ materially from the results 
contemplated by such forward-looking statements include: 

• our brands’ reputation among our plan members, patients, the medical community and our suppliers in 
the regions in which we operate;  

• our ability to estimate and control healthcare costs, or if we cannot increase our prices to offset cost 
increases or expenditure increases, at our hospitals and clinics and with respect to our oncology plans;  

• the negative impact of the COVID-19 pandemic on our business;  

• our relationships with third-party payers;  

• competition in the fragmented markets in which we operate;  

• our ability to recruit and retain quality medical professionals;  

• acquisitions, partnerships or joint ventures that we make or enter into;  

• our ability to integrate our acquired facilities or obtain the expected benefits from such acquisitions;  

• our operation of public-private partnerships;  

• our ability to execute our organic growth plan, which includes the construction of additional hospitals 
and clinics as well as expansion of our existing facilities;  

• our ability to continue growing our business at historical rates;  

• our ability to provide high-quality, advanced care for a broad array of medical needs to maintain and 
expand our markets;  

• our ability to develop and commercialize new products and services under Oncosalud;  

• our reliance on a limited number of suppliers of medical equipment, medicines and other supplies 
needed to provide our medical services;  

• our compliance with extensive legislation and regulations in the markets in which we operate; 
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• our ability to obtain registrations, authorizations, licenses and permits for the establishment and 
operation of our hospitals and clinics;  

• our exposure to liabilities from claims brought against our healthcare professionals or our facilities;  

• our exposure to litigation and other legal, labor, administrative and regulatory proceedings to which we 
are subject;  

• insufficiency of our insurance policies to cover potential losses;  

• our compliance with privacy laws to which we are subject;  

• a failure of our IT systems; 

• our ability to maintain sufficient funds to settle current liabilities;  

• any loss of members of our senior management team;  

• our ability to maintain favorable labor relations with our employees;  

• our reliance, as a holding company, on our subsidiaries to conduct all of our operations, and the ability 
of our subsidiaries to pay dividends and make other distributions to us which could adversely affect 
our ability to pay dividends;  

• changes to IFRS accounting standards;  

• economic, social and political developments in the countries in which we operate, including recent 
political instability, inflation and unemployment; 

• adverse climate conditions and other natural disasters;  

• the concentration of our operations in Lima, Medellín and Monterrey;  

• corruption and ongoing high-profile corruption investigations in the countries in which we operate 
which could have an adverse effect on their economies; 

• political and economic conditions in Venezuela which could have an adverse impact on the Peruvian, 
Colombian and Mexican economies;  

• developments and the perception of risk in other countries, especially emerging market countries;  

• increased inflation in Peru, Colombia or Mexico which could have an adverse effect on the Peruvian, 
Colombian or Mexican economies;  

• variations in foreign exchange rates;  

• changes in tax laws in Peru, Colombia or Mexico which may increase our tax liabilities; and 

• certain factors discussed elsewhere in this Consent Solicitation Statement. 

Forward-looking statements speak only as of the date on which they are made.  While we may update these 
statements from time to time, we are not required to do so other than pursuant to the securities laws. 

 



 

3 

SUMMARY 

The Consent Solicitation Statement contains important information that should be read carefully before 
any decision is made with respect to the Consent Solicitation. 

The following summary is provided solely for the convenience of the Holders of the Notes. This summary is not 
intended to be complete and is qualified in its entirety by reference to, and should be read in conjunction with, the 
information appearing elsewhere in this Consent Solicitation Statement and any amendments or supplements hereto.  
Holders of the Notes are urged to read this Consent Solicitation Statement in its entirety.  Capitalized terms not 
otherwise defined in this summary have the respective meanings ascribed to them elsewhere in this Consent 
Solicitation Statement, including by reference to the Indenture. 

The Company: Auna S.A.A. is the issuer of the Notes  

The Notes: 6.500% Notes due 2025 
CUSIP: 05151V AA5 / P0592V AA6 
ISIN: US05151VAA52 / USP0592VAA63 
 

The Consent Solicitation: The purpose of the Consent Solicitation is to seek 
the Consent of Holders of the Notes to the Proposed 
Amendment. For information on the Proposed 
Amendment, see “The Proposed Amendment.” 

If the Holders of at least a majority of the aggregate 
outstanding principal amount of the Notes validly 
deliver and do not validly revoke such Consents for 
the Notes on or prior to the Expiration Date for the 
Notes, the Company and, upon receipt of an 
Officer’s Certificate and an Opinion of Counsel, the 
Trustee will execute the Supplemental Indenture 
with respect to the Notes. 

Once the Supplemental Indenture is effective, any 
Consents given with respect to the Notes may not be 
revoked and all Holders, including non-consenting 
Holders, and their respective transferees will be 
bound by the terms thereof.  For the actual text of 
the Proposed Amendment, see “The Proposed 
Amendment.” 

Conditions: The Company’s obligation to pay (or cause to be 
paid) the Consent Payment for valid and unrevoked 
Consents to the Proposed Amendment for the Notes 
is subject to and conditioned upon (i) the receipt of 
the Requisite Consents for the Notes on or prior to 
the Expiration Date for the Notes and (ii) the 
absence of any law or regulation, and the absence of 
any injunction or action or other proceeding 
(pending or threatened), that (in the case of any 
action or proceeding if adversely determined) would 
make unlawful or invalid or enjoin or delay the 
implementation of the Proposed Amendment, the 
entering into of the Supplemental Indenture or the 
payment of the Consent Payment to the Holders of 
the Notes or that would question the legality or 
validity thereof. 
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Record Date: May 23, 2023 at 5:00 p.m., New York City time. 

Consent Time: The time and date on which the Supplemental 
Indenture for the Notes is executed.  The Company 
and, upon receipt of an Officer’s Certificate and an 
Opinion of Counsel, the Trustee will execute the 
Supplemental Indenture with respect to the Notes 
following the receipt of the Requisite Consents 
relating to the Notes.  Once the Supplemental 
Indenture is effective, any Consents given may not 
be revoked and all Holders, including non-
consenting Holders, and their respective transferees 
will be bound by the terms thereof.  If the Consent 
Time is earlier than the Revocation Deadline, then 
such Consent Time will be the latest time by which 
Holders can revoke Consents.  The Supplemental 
Indenture will become effective immediately upon 
execution at the Consent Time, but the Proposed 
Amendment will not become operative with respect 
to the Notes until the payment of the Consent 
Payment with respect to the Notes for which a 
Consent Payment is payable is paid to DTC for the 
benefit of the Holders. 

Expiration Date: The Expiration Date for the Consent Solicitation 
will be 5:00 p.m., New York City time, on June 7, 
2023, unless extended by the Company in its sole 
discretion for the Notes.  Subject to applicable law, 
the Company, in its sole discretion, may extend the 
Expiration Date with respect to the Notes without 
also extending the Revocation Deadline with respect 
to the Notes.  See “The Consent Solicitation—
Expiration Date; Extensions; Termination.” 

Results Announcement Date: The Company expects to announce the results of the 
Consent Solicitation within two business days of the 
Expiration Date.  

Requisite Consents: Holders of at least a majority of the aggregate 
outstanding principal amount of the Notes must 
validly deliver and not validly revoke Consents to 
the Proposed Amendment with respect to the Notes 
to approve such Proposed Amendment, on or prior 
to the Expiration Date for the Notes.  As of the date 
of this Consent Solicitation Statement, the aggregate 
outstanding principal amount of the Notes was 
U.S.$300 million. 

Consent Payment: A cash payment in the amount set forth in the table 
on the cover of this Consent Solicitation Statement 
per U.S.$1,000 aggregate principal amount of the 
Notes for which a Holder thereof validly delivers 
and does not validly revoke Consents to the 
Proposed Amendment.  No accrued interest will be 
paid in connection with the Consent Solicitation.  
See “—Eligibility for Consent Payment” and “The 
Consent Solicitation—Consent Payments.” The 
Company’s obligation to pay (or cause to be paid) a 
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Consent Payment for the Notes is subject to 
satisfaction or waiver of the Consent Conditions for 
the Notes. 

Settlement Date: Assuming the Consent Conditions are satisfied or 
waived, the Company expects to pay (or cause to be 
paid) the Consent Payment on the Settlement Date. 
At the time of payment of the Consent Payment to 
DTC for the benefit of the Holders, the Proposed 
Amendment will become operative with respect to 
the Notes. 

Eligibility for Consent Payment, 
Generally: 

In the event that the Consent Conditions for the 
Notes are satisfied or waived, the Company will 
pay, or cause to be paid, the aggregate Consent 
Payment to DTC for the benefit of the Holders who 
delivered valid and unrevoked Consents to the 
Proposed Amendment on or prior to the Expiration 
Date for the Notes. 

Holders of the Notes for which (i) no Consent is 
delivered on or prior to the Expiration Date for the 
Notes or (ii) Consents are properly and timely 
revoked will not, in each case, be eligible to, and 
will not, receive the Consent Payment, even though 
the Proposed Amendment, if approved, will bind all 
Holders of the Notes and their transferees upon the 
execution of the Supplemental Indenture at the 
Consent Time. 

Eligibility for Consent Payment: If the Consent Conditions for the Notes have been 
satisfied or waived, then: 

• a Holder who validly delivers and does not 
revoke a Consent to the Proposed Amendment on 
or prior to the Expiration Date for the Notes will 
receive the Consent Payment; and 

• a Holder who does not validly deliver a Consent 
on or prior to the Expiration Date or who 
properly and timely revokes a Consent to the 
Proposed Amendment will not be eligible to, and 
will not, receive the Consent Payment. 

Procedures for Delivery of Consents: DTC has confirmed that the Consent Solicitation is 
eligible for DTC’s ATOP. Accordingly, DTC 
Participants must electronically deliver a Consent to 
the Information and Tabulation Agent in accordance 
with DTC’s ATOP procedures on or prior to the 
Expiration Date. No consent form or letter of 
transmittal needs to be executed in relation to the 
Consent Solicitation or the Consents delivered 
through DTC. See “The Consent Solicitation—
Consent Procedures.” 

Revocation of Consents: Revocation of Consents to any Proposed 
Amendment with respect to the Notes may be made 
at any time prior to the earlier of the Consent Time 
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and 5:00 p.m., New York City time, on June 7, 2023 
(such time, as may be extended by the Company in 
its sole discretion for the Notes, the “Revocation 
Deadline”) for the Notes, but only by the Holder on 
the Record Date that previously granted such 
Consent (or a duly designated proxy of such 
Holder).  Consents to the Proposed Amendment 
shall not be revoked at any time after the Consent 
Time, even if the Revocation Deadline for the Notes 
is later than such Consent Time.  Promptly after the 
Consent Time, the Company will notify DTC of the 
occurrence of the Consent Time and that Consents 
shall not be revoked after the Consent Time.  See 
“The Consent Solicitation—Revocation of 
Consents.” 

Peruvian Tax Considerations: For a summary of Peruvian tax considerations to the 
Holders resulting from the Consent Solicitation, see 
“Taxation—Peruvian Tax Considerations.” 

Certain United States Federal 
Income Tax Consequences: 

For a summary of certain U.S. federal income tax 
consequences to the Holders resulting from the 
Consent Solicitation, see “Taxation—Certain U.S. 
Federal Income Tax Considerations.” 

Solicitation Considerations: For a discussion of certain consequences in deciding 
whether to participate in the Consent Solicitation, 
see “Solicitation Considerations.” 

Consequences to Non-Consenting 
Holders: 

Holders of the Notes for which (i) no Consent is 
delivered on or prior to the Expiration Date for the 
Notes or (ii) Consents are properly and timely 
revoked will not, in each case, be eligible to, and 
will not, receive the Consent Payment, even though 
the Proposed Amendment, if approved, will bind all 
Holders of the Notes and their transferees upon the 
execution of the Supplemental Indenture at the 
Consent Time. 

Solicitation Agents: Banco BTG Pactual S.A. – Cayman Branch, HSBC 
Securities (USA) Inc., J.P. Morgan Securities LLC, 
and Santander US Capital Markets LLC are acting 
as solicitation agents (the “Solicitation Agents”) 
with respect to the Consent Solicitation.  The 
Solicitation Agents’ contact information is listed on 
the back cover of this Consent Solicitation 
Statement. 

Information and Tabulation Agent: Global Bondholder Services Corporation is acting 
as Information Agent (in such capacity, the 
“Information Agent”) and Tabulation Agent (in 
such capacity, the “Tabulation Agent”) in 
connection with the Consent Solicitation. Global 
Bondholder Services Corporation is also sometimes 
referred to as the “Information and Tabulation 
Agent.” The Information and Tabulation Agent’s 
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contact information is listed on the back cover of 
this Consent Solicitation Statement. 

Further Information: You may direct questions concerning the terms of 
the Consent Solicitation and requests for additional 
copies of this Consent Solicitation Statement to the 
Information and Tabulation Agent at its address and 
telephone number set forth on the back cover of this 
Consent Solicitation Statement. 
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THE COMPANY  

Founded in 1989, we are one of the largest companies in Latin America’s healthcare industry. We operate 16 
hospitals and 10 healthcare centers at all levels of complexity in Mexico, Peru and Colombia. We are the leading 
provider of oncology healthcare plans with a fully integrated model that services over one million members in Peru, 
and as of recently, 2.5 million members in dental and vision insurance in Mexico. Since 2018, we have expanded 
rapidly, not only through growth in our oncology segment and execution of organic developments, but also through 
the acquisition of important healthcare players in the high growth markets of Mexico and Colombia. We are backed 
by Enfoca, our controlling shareholder, and one of the leading investment firms in Latin America.  

Our purpose and vision are to transform healthcare throughout SSA by bringing high-quality, immediate and 
affordable healthcare to a broad segment of the population in SSA by 2030, offering them access to an all-in-one, 
online-offline experience throughout the entire healthcare continuum and empowering them to be in control of their 
own health journey. 

The Company is an openly held corporation (sociedad anónima abierta) incorporated under the laws of Peru. 
The Company’s principal executive offices are located at Avenida República de Panamá 3461, San Isidro, Lima, 
Peru, telephone: +51 1-205-3500.  
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SOLICITATION CONSIDERATIONS 

None of the Company, the Solicitation Agents, the Information and Tabulation Agent, the Trustee, nor any of 
their respective directors, officers, employees, agents or affiliates makes any recommendation as to whether a 
Holder should consent to the Proposed Amendment, and neither the Company nor its board of directors has 
authorized any person to make any such statement.  Holders are urged to evaluate carefully all information included 
in this Consent Solicitation Statement, consult with their own legal, financial, accounting and tax advisors and make 
their own decision whether to provide their consent to the Proposed Amendment pursuant to the Consent 
Solicitation.  In deciding whether to consent to the Proposed Amendment, you should carefully consider the factors 
set forth below in addition to the other information described elsewhere in this Consent Solicitation Statement. 

Binding Nature of the Supplemental Indenture on Non-Consenting Holders. 

If the Holders of at least a majority of the aggregate outstanding principal amount of the Notes validly deliver 
and do not validly revoke the Requisite Consents for the Notes on or prior to the Expiration Date and do not revoke 
such Requisite Consents on or prior to the earlier of the Consent Time and the Revocation Deadline for the Notes, 
the Company and, upon receipt of an Officers’ Certificate and an Opinion of Counsel, the Trustee will execute the 
Supplemental Indenture effecting the Proposed Amendment with respect to the Notes.  As a result thereof, the 
Proposed Amendment will come into effect.  Once the Supplemental Indenture becomes effective, it will be binding 
on all Holders of the Notes whether or not they delivered a Consent to the Proposed Amendment. 

Holders of the Notes that (i) do not deliver valid and unrevoked Consents to the Proposed Amendment on or 
prior to the Expiration Date for the Notes or (ii) properly and timely revoke Consents will not, in each case, be 
eligible to, and will not, receive the Consent Payment. 

Effects of the Proposed Amendment and the Contemplated Transaction. 

Once the Supplemental Indenture is executed and the Proposed Amendment has come into effect, the Indenture 
will allow Company to consolidate with or merge with or into or wind up into (whether or not the Company is the 
surviving corporation), or sell, assign, convey, transfer, lease or otherwise dispose of (or cause or permit any 
Restricted Subsidiary to sell, assign, convey, transfer, lease or otherwise dispose of) all or substantially all of its 
properties and assets, in one or more related transactions, to any Person, subject to certain conditions, including that 
the Interest Coverage Ratio for the Successor Issuer and its Restricted Subsidiaries on a consolidated basis would 
not be lower than such ratio for the Company and its Restricted Subsidiaries on a consolidated basis immediately 
prior to such transaction. 

After the Supplemental Indenture is effective, the Company expects to redomicile to Luxembourg by way of a 
merger of the Company into Auna Lux, with Auna Lux continuing as the surviving entity. As part of the Merger, 
Auna Lux will allocate all the assets and liabilities of the Company to, and hold them through, Auna Lux Sucursal.  
Accordingly, the Company expects that Auna Lux (through Auna Lux Sucursal) will be the Successor Issuer of the 
Notes. The Net Leverage Ratio for the Successor Issuer and its Restricted Subsidiaries on a consolidated basis 
would not be lower than such ratio for the Company and its Restricted Subsidiaries on a consolidated basis 
immediately prior to such transaction. The Merger would further simplify the structuring of the entities through 
which the Company conducts its operations as it expands its regional presence throughout SSA. 

Thereafter, the Notes will become unsecured unsubordinated obligations of Auna Lux, ranking pari passu with 
all of its direct or indirect unsecured debt obligations, including any additional unsecured debt that Auna Lux may 
issue in the future. 

The Consummation of the Consent Solicitation is subject to certain conditions. 

Until the Company announces whether it has decided to accept the Consents validly delivered and not validly 
revoked in the Consent Solicitation, no assurance can be given that the Consent Solicitation will be completed.  The 
Company’s obligation to pay (or cause to be paid) the Consent Payment for valid and unrevoked Consents to the 
Proposed Amendment for the Notes is subject to and conditioned upon the satisfaction or waiver of the Consent 
Conditions.  We cannot assure Holders that the Consent Conditions will be satisfied or waived and that Holders that 
have delivered valid and unrevoked Consents will receive a Consent Payment.  The Consent Solicitation may not be 
completed if any of the Consent Conditions are not satisfied, whether because there is an action or proceeding, 
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threatened or pending, that could affect implementation of such Consents or otherwise.  In addition, subject to 
applicable law and as provided in this Consent Solicitation Statement, the Company may, in its sole discretion, 
extend, abandon, terminate or amend any of the Consent Solicitation at any time prior to the Expiration Date for the 
Notes. 

Holders will have limited ability to revoke their Consents. 

Consents for the Notes may be revoked at any time prior to the earlier of the Consent Time and the Revocation 
Deadline, but not thereafter.  The Company and, upon receipt of an Officers’ Certificate and an Opinion of Counsel, 
the Trustee will execute the Supplemental Indenture effecting the Proposed Amendment upon receipt of the 
Requisite Consents for the Notes (which may occur prior to the Expiration Date).  The provisions of the 
Supplemental Indenture will become effective upon its execution and delivery, but will not be operative until the 
Consent Payment is paid to DTC for the benefit of the Holders.  The Company expects to pay (or cause to be paid) 
the Consent Payment to DTC for the benefit of the Holders on the Settlement Date.  If the Consent Payment is not 
paid pursuant to the Consent Solicitation, the related Proposed Amendment will be deemed to be revoked 
retroactively to the date of the Supplemental Indenture.  Once the Supplemental Indenture is effective, any Consents 
given with respect to the Notes may not be revoked notwithstanding that the Revocation Deadline may not have 
occurred, and all Holders, including non-consenting Holders, and their respective transferees will be bound by the 
terms thereof.  If the Consent Time is earlier than the Revocation Deadline, then such Consent Time will be the 
latest time by which Holders can revoke Consents.  Consents may only be revoked as provided in this Consent 
Solicitation Statement.  See “The Consent Solicitation—Revocation of Consents.” 

The Consent Solicitation will have certain tax consequences for Holders. 

For a summary of certain tax consequences of the Consent Solicitation, the receipt of the Consent Payment and 
a substitution of the issuer pursuant to the Proposed Amendment, see “Taxation—Peruvian Tax Considerations” and 
“Taxation— Certain U.S. Federal Income Tax Considerations.” 

There can be no assurance to Holders that existing rating agency ratings for the Notes will be maintained. 

Neither the Company, the Solicitation Agents or the Information and Tabulation Agent can assure Holders that 
one or more rating agencies, including Standard & Poor’s Rating Services or Fitch Ratings Inc., will not take action 
to downgrade or negatively comment upon their respective ratings of the Notes.  Any such downgrade or negative 
comment would likely adversely affect the market price of the Notes. 

Holders are responsible for consulting with their advisors and for assessing the merits of the Consent 
Solicitation. 

Holders should consult with their own tax, accounting, financial and legal advisors regarding the suitability for 
themselves of the tax, accounting, financial, legal or other consequences of providing or withholding their Consent 
to the Proposed Amendment. Each Holder is responsible for assessing the merits of the Consent Solicitation as it 
applies to the Notes. 

None of the Company, the Information and Tabulation Agent, the Solicitation Agents, the Trustee, nor any 
director, officer, employee, agent or affiliate of any such person, is acting for any Holder, or will be responsible to 
any Holder for providing any protections which would be afforded to its clients or for providing advice in relation to 
the Consent Solicitation, and accordingly none of the Company, the Information and Tabulation Agent, the 
Solicitation Agents, the Trustee or any director, officer, employee, agent or affiliate of any such person, has made or 
will make any assessment of the merits of the Consent Solicitation or of the impact of the Consent Solicitation on 
the interests of the Holders either as a class or as individuals or makes any recommendation as to whether a Holder 
should consent to the Proposed Amendment. 

Holders are responsible for complying with the procedures of the Consent Solicitation. 

Each Holder is responsible for complying with all of the procedures for delivering or revoking a Consent.  None 
of the Company, the Information and Tabulation Agent, the Solicitation Agents, the Trustee, nor any director, 
officer, employee, agent or affiliate thereof, assumes any responsibility for informing the Holders of irregularities 
with respect to any Consent.  See “The Consent Solicitation—Consent Procedures.” 
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THE PROPOSED AMENDMENT 

THE FOLLOWING STATEMENTS INCLUDE SUMMARIES OF THE SUBSTANCE OR GENERAL 
EFFECT OF CERTAIN PROVISIONS OF THE INDENTURE AND ARE QUALIFIED IN THEIR ENTIRETY 
BY REFERENCE TO THE INDENTURE.  COPIES OF THE INDENTURE ARE AVAILABLE FROM THE 
COMPANY OR THE TRUSTEE UPON REQUEST.  CAPITALIZED TERMS USED IN THIS SECTION BUT 
NOT DEFINED HEREIN HAVE THE MEANINGS GIVEN TO THEM IN THE INDENTURE. 

Section 9.1 of the Indenture provides that the Indenture may be amended or supplemented, and the Notes 
thereunder may be amended, with the consent of the Holders of at least a majority in aggregate principal amount of 
the then outstanding Notes under such Indenture (excluding any Notes held by the Company or any of its affiliates). 
Accordingly, approval of the Proposed Amendment requires receipt of the Requisite Consents. 

If the Requisite Consents for the Notes are obtained, and the Consent Conditions with respect to the Notes are 
satisfied or waived, the Proposed Amendment to the Indenture will be effected by, and will become effective upon, 
execution of the Supplemental Indenture between the Company, the Guarantors and the Trustee.  The Company 
expects to pay (or cause to be paid) the Consent Payment to DTC for the benefit of the Holders on the Settlement 
Date.  All Holders of the Notes, including non-consenting Holders, will be bound by the Proposed Amendment, if 
effective.  In addition, Holders delivering consents shall be deemed to consent to the right (but not the obligation) of 
the Company, at any time, to become a party to such Indenture to guarantee the Company’s obligations with respect 
to the Notes and to add covenants, from time to time, from the Company for the benefit of Holders of the Notes. 

The purpose of the Consent Solicitation is to seek the Consent of Holders of the Notes to the Proposed 
Amendment.  For a summary of certain tax consequences of the adoption of the Proposed Amendment and the 
receipt of the Consent Payment, please see “Taxation— Peruvian Tax Considerations” and “Taxation—Certain U.S. 
Federal Income Tax Considerations.” 

Purpose of the Proposed Amendment 

The purpose of the Proposed Amendment is to amend the Indenture to allow the issuer to consolidate with or 
merge with or into or wind up into (whether or not the Company is the surviving corporation), or sell, assign, 
convey, transfer, lease or otherwise dispose of (or cause or permit any Restricted Subsidiary to sell, assign, convey, 
transfer, lease or otherwise dispose of) all or substantially all of its properties and assets, in one or more related 
transactions, to any Person, subject to certain conditions, including that the Interest Coverage Ratio for the 
Successor Issuer and its Restricted Subsidiaries on a consolidated basis would not be lower than such ratio for the 
Company and its Restricted Subsidiaries on a consolidated basis immediately prior to such transaction. 

After the Supplemental Indenture is effective, the Company expects to redomicile to Luxembourg by way of a 
merger of the Company into Auna Lux, with Auna Lux continuing as the surviving entity. As part of the Merger, 
Auna Lux will allocate all the assets and liabilities of the Company to, and hold them through, Auna Lux Sucursal.  
Accordingly, the Company expects that Auna Lux (through Auna Lux Sucursal) will be the Successor Issuer of the 
Notes. The Net Leverage Ratio for the Successor Issuer and its Restricted Subsidiaries on a consolidated basis 
would not be lower than such ratio for the Company and its Restricted Subsidiaries on a consolidated basis 
immediately prior to such transaction. The Merger would further simplify the structuring of the entities through 
which the Company conducts its operations as it expands its regional presence throughout SSA. 

Description of the Proposed Amendment 

Set forth below is the provision of the Indenture that would be amended by the Proposed Amendment, and 
accordingly, be operative with respect to the Notes. All capitalized terms used in the provisions set forth below and 
elsewhere in this Consent Solicitation Statement but not defined in this Consent Solicitation Statement have the 
respective meanings ascribed to them in the Indenture.  

The following description of the Proposed Amendment is qualified in its entirety by reference to the Indenture 
and the form of Supplemental Indenture, copies of which may be obtained without charge from the Information and 
Tabulation Agent. 
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Clause (a)(4)(B) of Section 4.3 (Merger and Consolidation) will be amended to add the text marked with an 
underscore and delete the text marked with a strikethrough below: 

(B) (i) the Net Leverage Ratio for the Successor Issuer and its Restricted Subsidiaries on a consolidated 
basis would not be lower than such ratio for the Issuer and its Restricted Subsidiaries on a 
consolidated basis immediately prior to such transaction and (ii) the Interest Coverage Ratio for the 
Successor Issuer and its Restricted Subsidiaries on a consolidated basis would be higher not be lower 
than such ratio for the Issuer and its Restricted Subsidiaries on a consolidated basis immediately 
prior to such transaction; 
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THE CONSENT SOLICITATION 

General 

The Company is soliciting Consents from Holders of the Notes, upon the terms and subject to the conditions set 
forth in the Consent Solicitation Statement, to the Proposed Amendment.  See “Proposed Amendment.” 

Holders must consent to the Proposed Amendment in its entirety. 

Following the receipt of the Requisite Consents for the Notes on or prior to the Expiration Date for the Notes, 
the Company and, upon receipt of an Officers’ Certificate and an Opinion of Counsel, the Trustee will, subject to the 
satisfaction or waiver of the Consent Conditions, execute the Supplemental Indenture with respect to the Notes.  
Consents to any Proposed Amendment may not be revoked at any time after the earlier of the Consent Time and the 
Revocation Deadline for the Notes, even if such Consent Time occurs prior to the Revocation Deadline for the 
Notes.  Holders that deliver Consents after the Expiration Date for the Notes will not be entitled to receive the 
Consent Payment.  Although the Supplemental Indenture and the related Proposed Amendment will become 
effective immediately upon execution at the Consent Time, such Proposed Amendment shall not be operative until 
the Consent Payment is paid to DTC for the benefit of the Holders.  The Company expects to pay (or cause to be 
paid) the Consent Payment to DTC for the benefit of the Holders on the Settlement Date.  If the Consent Conditions 
are not satisfied or waived with respect to the Notes, no Consent Payment with respect to the Notes will be paid to 
any Holder thereof. 

In addition to the use of the mail, Consents may be solicited by officers and other employees of the Company 
and its subsidiaries without any additional remuneration, in person, or by telephone, email, facsimile or similar 
transmission.  The Company has retained the Solicitation Agents and the Information and Tabulation Agent to aid in 
the solicitation of Consents. 

Before, during or after the Consent Solicitation, the Company or any of their respective affiliates may purchase 
Notes in the open market, in privately negotiated transactions, through tender or exchange offers or otherwise.  Any 
future purchases will depend on various factors at that time. 

The Consent Solicitation is being made to all Holders in whose name a Note was registered at the Record Date 
and their duly designated proxies. 

Requisite Consents 

The consent of the Holders of at least a majority of the aggregate outstanding principal amount of the Notes is 
required to approve the Proposed Amendment.  The occurrence of the Consent Time will be promptly disclosed 
publicly by a press release. 

Consent Payments 

A Consent Payment will be a cash payment equal to in the amount set forth in the table on the cover of this 
Consent Solicitation Statement per U.S.$1,000 aggregate principal amount of Notes for which a Holder validly 
delivers and does not validly revoke Consents to the Proposed Amendment on or prior to the Expiration Date for the 
Notes, subject to satisfaction or waiver of the Consent Conditions.  No accrued interest will be paid in connection 
with the Consent Solicitation. 

If, with respect to the Notes, (a) the Consent Conditions are satisfied or waived, (b) the Consent Solicitation is 
not abandoned or terminated for any reason on or before the Expiration Date for the Notes and (c) all other terms of 
the Consent Solicitation set forth herein are satisfied, then: 

• a Holder who validly delivers Consents to the Proposed Amendment with respect to the Notes on or prior 
to the Expiration Date and does not validly revoke its Consent on or prior to the earlier of the Consent Time 
and the Revocation Deadline for the Notes will receive the Consent Payment; and 
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• a Holder who (i) does not validly deliver Consents to the Proposed Amendment with respect to the Notes 
on or prior to the Expiration Date or (ii) properly and timely revokes Consents to the Proposed Amendment 
will not be eligible to, and will not, receive the Consent Payment. 

The aggregate Consent Payment for the Notes to DTC for the benefit of the consenting Holders (but not to any 
subsequent transferees of the Notes) will be paid as specified above. 

Consent Payments, Generally 

Holders of the Notes for which (i) no Consent is delivered on or prior to the Expiration Date for the Notes 
or (ii) a Consent is properly and timely revoked for the Notes will not, in each case, be eligible to, and will not, 
receive the Consent Payment, even though the Proposed Amendment, if approved, will bind all Holders of the 
Notes and their transferees upon the execution of the Supplemental Indenture at the Consent Time. 

The Company will be deemed to have accepted valid and unrevoked Consents for the Notes if and when the 
Company gives written notice to the Information and Tabulation Agent of the Company’s acceptance of such 
Consents pursuant to a Consent Solicitation and the Company has entered into the Supplemental Indenture with 
respect to the Notes.  Upon the terms and subject to the conditions of the Consent Solicitation (including the 
Consent Conditions), payment of the Consent Payment with respect to the Notes will be made on the Settlement 
Date by deposit by or on behalf of the Company of the Consent Payment with DTC, which will transmit those 
payments to Holders as of the Record Date who have delivered valid and unrevoked Consents to the Proposed 
Amendment on or prior to the Expiration Date of Consents pursuant to the Consent Solicitation.  A Consent 
Payment will not be paid to any Holder who (i) does not validly deliver Consents to the Proposed Amendment with 
respect to the Notes on or prior to the Expiration Date or (ii) properly and timely revokes Consents to the Proposed 
Amendment. 

If the Consent Conditions with respect to the Notes are not satisfied or waived or the Consent Solicitation is 
abandoned or terminated with respect to the Notes for any reason on or before the Expiration Date for the Notes, the 
Consents will be voided and no Consent Payment with respect to the Notes will be paid. 

Expiration Date; Extensions; Amendments; Termination 

The Consent Solicitation will expire at 5:00 p.m., New York City time, on June 7, 2023.  The Company 
reserves the right, in its sole discretion, to abandon, terminate, amend or extend the Consent Solicitation and 
at any time from time to time, whether or not the Requisite Consents for the Notes have been received.  The 
term “Expiration Date” shall mean the time and date on or to which a Consent Solicitation expires, which 
date may be terminated or extended by the Company. Subject to applicable law, the Company, in its sole 
discretion, may extend the Expiration Date with respect to the Notes without also extending the Revocation 
Deadline with respect to the Notes.   

The termination or extension of a Consent Solicitation with respect to the Notes shall be made by giving written 
notice to the Information and Tabulation Agent no later than 9:00 a.m., New York City time, on the next business 
day after the previously announced Expiration Date for the Notes.  Such announcement or notice may state that the 
Company is extending a Consent Solicitation for a specified period of time or on a daily basis.  The failure of any 
Holder or Beneficial Owner of the Notes to receive such notice will not affect the termination or extension of the 
Consent Solicitation. 

The Company expressly reserves the right for any reason (i) to extend, abandon, terminate or amend a Consent 
Solicitation at any time prior to the Expiration Date for the Notes by giving written notice thereof to the Information 
and Tabulation Agent and (ii) not to extend a Consent Solicitation for the Notes beyond the last previously 
announced Expiration Date for the Notes.  Any such action under the preceding clause (i) will be followed as 
promptly as practicable by notice thereof by press release or by other public announcement (or by written notice to 
the Holders). 

Holders desiring to deliver their Consents before the Expiration Time should note that they must allow 
sufficient time for completion of the ATOP procedures during the normal business hours of DTC before the 
Expiration Time. Consents not received by the Information and Tabulation Agent before the Expiration 
Time will be disregarded and of no effect. 
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Beneficial owners of Notes should be aware that their broker, dealer, commercial bank, trust company or 
other nominee may establish its own deadline, earlier than the expiration time, for participation in the 
Consent Solicitation. 

Conditions of the Consent Solicitation 

The Company’s obligation to pay (or cause to be paid) the Consent Payment for valid and unrevoked Consents 
to the Proposed Amendment with respect to the Notes is subject to and conditioned upon the satisfaction or waiver 
of each of the following (together, the “Consent Conditions”): 

• the receipt of the Requisite Consents for the Notes on or prior to the Expiration Date for the Notes; and 

• the absence of any law or regulation, and the absence of any injunction or action or other proceeding 
(pending or threatened), that (in the case of any action or proceeding if adversely determined) would make 
unlawful or invalid or enjoin or delay the implementation of the Proposed Amendment, the entering into of 
the Supplemental Indenture or the payment of the Consent Payment to the Holders of the Notes or that 
would question the legality or validity thereof. 

The foregoing conditions are for the sole benefit of the Company and may be asserted by the Company 
regardless of the circumstances giving rise to any such condition (including any action or inaction by the Company).  
The foregoing rights will not be deemed a waiver of any other right and each right will be deemed an ongoing right 
which may be asserted at any time and from time to time.  The Company may in its discretion waive any condition 
to a Consent Solicitation with respect to the Notes. 

Failure to Obtain the Requisite Consents 

In the event that the Requisite Consents for the Notes are not obtained and the Consent Solicitation with respect 
to the Notes expires or is terminated, the Supplemental Indenture with respect to the Notes will not be executed and 
the related Proposed Amendment will not become effective.   

Consent Procedures 

The delivery of Consents pursuant to the Consent Solicitation in accordance with the procedures described 
below will constitute a valid delivery of Consents.  Any Consent delivered and validly revoked will be deemed not 
to have been validly delivered. 

As of the Record Date, all of the Notes are held through DTC by DTC Participants.  Only Holders are 
authorized to deliver Consents with respect to their Notes.  Therefore, to deliver Consents with respect to the Notes 
that are held through a broker, dealer, commercial bank, trust company or other nominee, the Beneficial Owner 
thereof must instruct such nominee to deliver the Consents on the Beneficial Owner’s behalf according to the 
procedures described below. 

DTC has confirmed that the Consent Solicitation is eligible for DTC’s ATOP.  Accordingly, DTC Participants 
must electronically deliver a Consent to the Information and Tabulation Agent in accordance with DTC’s ATOP 
procedures.  DTC Participants will be deemed to have delivered a Consent with respect to any Notes for which an 
electronic Consent is so delivered.  DTC will verify each transaction and confirm the electronic delivery of such 
Consent by sending an Agent’s Message to the Information and Tabulation Agent. 

The term “Agent’s Message” means a message transmitted by DTC and received by the Information and 
Tabulation Agent, which states that DTC has received an express and unconditional acknowledgment from the DTC 
Participant delivering Consents that such DTC Participant (i) has received and agrees to be bound by the terms of 
the Consent Solicitation as set forth in this Consent Solicitation Statement and that the Company may enforce such 
agreement against such DTC Participant and (ii) consents to the Proposed Amendment and the execution and 
delivery of the Supplemental Indenture as described in this Consent Solicitation Statement. 

The Information and Tabulation Agent will establish a new ATOP account or utilize an existing account with 
respect to the Notes at DTC (the “Book-Entry Transfer Facility”) promptly after the date of this Consent 
Solicitation Statement (to the extent that such arrangement has not already been made by the Information and 
Tabulation Agent), and any financial institution that is a participant in the Book-Entry Transfer Facility system and 
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whose name appears on a security position listing as the owner of Notes may make book-entry delivery of Notes 
into the Information and Tabulation Agent’s account in accordance with the Book-Entry Transfer Facility’s 
procedures for such transfer.  Delivery of documents to the Book-Entry Transfer Facility in accordance with such 
Book-Entry Transfer Facility does not constitute delivery to the Information and Tabulation Agent. 

The Notes for which a Consent has been delivered through ATOP as part of the Consent Solicitation prior to the 
Expiration Date will be held under one or more temporary CUSIP numbers (i.e., Contra CUSIP) during the period 
beginning at the time the DTC Participant electronically delivers a Consent and ending on the earlier of (i) the 
Consent Time or the Expiration Date and (ii) the date on which the DTC Participant validly revokes its Consent. 

CONSENTS MUST BE ELECTRONICALLY DELIVERED IN ACCORDANCE WITH DTC’S ATOP 
PROCEDURES. 

A Beneficial Owner of Notes held through a broker, dealer, commercial bank, custodian or DTC Participant 
must provide appropriate instructions to such person in order to cause a delivery of Consents through ATOP with 
respect to the Notes. 

Holders desiring to deliver their Consents on or prior to the Expiration Date should note that they must allow 
sufficient time for completion of the ATOP procedures during the normal business hours of DTC on such respective 
date.  Consents not delivered on or prior to the Expiration Date will be disregarded and of no effect and no Consent 
Payment will be payable in connection therewith.  The deadlines set by any intermediary, such as a bank, broker or 
other nominee, and clearing system for the submission of consent instructions may be earlier than the relevant 
deadlines specified above. 

The method of delivery of Consents through the ATOP procedures and any other required documents to the 
Information and Tabulation Agent is at the election and risk of the Holder, and delivery will be deemed made only 
when made through ATOP in accordance with the procedures described herein.  All questions as to the validity, 
form and eligibility (including time of receipt) regarding the consent procedures will be determined by the Company 
in its sole discretion, which determination will be conclusive and binding.  The Company reserves the right to reject 
any or all Consents and revocations that are not in proper form or the acceptance of which could, in the Company’s 
opinion or in the opinion of their counsel, be unlawful.  The Company also reserves the right to waive any defects or 
irregularities in connection with deliveries of particular Consents and revocations.  Unless waived, any defects or 
irregularities in connection with deliveries of Consents and revocations must be cured within such time as the 
Company determines.  Neither the Company nor any of its affiliates, the Information and Tabulation Agent, the 
Solicitation Agents, the Trustee or any other person shall be under any duty to give any notification of any such 
defects or irregularities or waiver, nor shall any of them incur any liability for failure to give such notification.  
Deliveries of Consents or revocations will not be deemed to have been made until any irregularities or defects 
therein have been cured or waived.  The Company’s interpretations of the terms and conditions of the Consent 
Solicitation (including this Consent Solicitation Statement and the instructions hereto) shall be conclusive and 
binding. 

No consent form or letter of transmittal needs to be executed in relation to the Consent Solicitation or the 
Consents delivered through DTC.  The valid electronic delivery of Consents in accordance with DTC’s ATOP 
procedures shall constitute a written Consent to the Consent Solicitation. 

Only Holders of record as of the Record Date are eligible to consent to the Proposed Amendment; such Holders 
may consent to the Proposed Amendment notwithstanding that they no longer hold Notes as of the date of delivery 
of their Consents. 

Consents may be delivered only in principal amounts equal to minimum denominations of U.S.$200,000 and 
integral multiples of U.S.$1,000 in excess thereof. 

The method of delivery of the Consent and any other required documents to the Information and Tabulation 
Agent is at the election and risk of the Holder and, except as otherwise provided in the Consent, delivery will be 
deemed made only when the Consent or any other required document is actually received by the Information and 
Tabulation Agent on or prior to the Expiration Date. 

In no event should a Holder deliver Notes together with any Consent.  The delivery of a Consent will not affect 
a Holder’s right to sell or transfer the Notes.  All validly delivered Consents received by the Information and 
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Tabulation Agent on or prior to the Expiration Date will be effective notwithstanding a record transfer of the Notes 
subsequent to the Record Date, unless the Holder revokes such Consent prior to the earlier of the Consent Time and 
the Expiration Date by following the procedures set forth under “Revocation of Consents” below.  The Company 
reserves the right (but is not obligated) to accept any Consent received by the Company, the Information and 
Tabulation Agent, the Solicitation Agents or the Trustee.  The Company reserves the right (but is not obligated) to 
accept any Consent received by any other reasonable means or in any form that reasonably evidences the giving of 
consent. 

Representations, Warranties and Undertaking 

By delivering a Consent with respect to the Notes to the Information and Tabulation Agent in accordance with 
DTC’s ATOP procedures, the consenting Holder (a “Consenting Holder”) is deemed to represent, warrant and 
undertake to the Company, the Solicitation Agents, the Information and Tabulation Agent and the Trustee as 
follows: 

• Such Consenting Holder is a Holder of such Notes. 

• Such Consenting Holder has received, reviewed and accepted the terms of this Consent Solicitation 
Statement. 

• Such Consenting Holder consents to the Proposed Amendment in its entirety as described in this 
Consent Solicitation Statement upon the terms and subject to the conditions set forth in this Consent 
Solicitation Statement. The delivery of such Consent to the Information and Tabulation Agent in 
accordance with DTC’s ATOP procedures constitutes such Consenting Holder’s written consent to the 
Proposed Amendment. 

• All authority conferred or agreed to be conferred pursuant to these representations, warranties and 
undertakings and every obligation of the Consenting Holder and the Consents given by such 
Consenting Holder shall be binding (to the extent applicable in law) upon the successors, assigns, 
heirs, executors, administrators, trustees in bankruptcy and legal representatives of such Consenting 
Holder and shall not be affected by, and shall survive, the death or incapacity of such Consenting 
Holder. 

• Such Consenting Holder’s participation in the Consent Solicitation does not conflict with the laws of 
any jurisdiction. 

• Such Consenting Holder authorizes, directs and requests that the Trustee enter into a Supplemental 
Indenture to implement the Proposed Amendment. 

• Such Consenting Holder empowers, authorizes and requests the Trustee to do all such other things as 
may be necessary or expedient to carry out and give effect to the Consent Solicitation. 

• The Trustee will not be held responsible for any liabilities or consequences arising as a result of acts 
taken by it or pursuant to the terms of the Consent Solicitation or this Consent Solicitation Statement, 
and the Trustee has no responsibility for the terms of the Consent Solicitation or this Consent 
Solicitation Statement. 

• No information has been provided to such Consenting Holder by the Solicitation Agents, the 
Information and Tabulation Agent, the Trustee or (except as set forth herein) the Company or any of 
their respective affiliates, officers, directors, employees or agents with regard to the tax consequences 
to Holders or beneficial owners of Notes arising from the receipt of the Consent Payment or 
participation in the Consent Solicitation. Such Consenting Holder is solely liable for any taxes and 
similar or related payments imposed on it under the laws of any applicable jurisdiction as a result of its 
participation in the Consent Solicitation, and such Consenting Holder will not and does not have any 
right of recourse (whether by way of reimbursements, indemnity or otherwise) against the Company, 
the Solicitation Agents, the Information and Tabulation Agent, the Trustee, any affiliates, officers, 
directors, employees or agents of any of the foregoing or any other person in respect of such taxes and 
payments. 
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• This Consent Solicitation Statement and the transactions contemplated hereby shall not be deemed to 
be investment advice or a recommendation as to a course of conduct by the Company, the Solicitation 
Agents, the Information and Tabulation Agent, the Trustee or any of their affiliates, officers, directors, 
employees or agents. In delivering a Consent to the Information and Tabulation Agent in accordance 
with DTC’s ATOP procedures, such Consenting Holder has made an independent decision in 
consultation with its own agents and professionals to the extent that it considers it necessary. 

Revocation of Consents 

Each Holder who delivers a Consent pursuant to the Consent Solicitation will agree that: (a) it will not revoke 
its Consent after the Consent Time even if the Revocation Deadline has not occurred and (b) that until the Consent 
Time, it will not revoke its Consent except in accordance with the conditions and procedures for revocation of 
Consents provided below.  Each properly delivered Consent will be counted, notwithstanding any transfer of the 
Notes to which such Consent relates, unless the procedure for revocation of Consents provided below has been 
followed.  The Company will make prompt public disclosure by press release of the occurrence of the Consent 
Time. 

Prior to the earlier of the Consent Time and the Revocation Deadline for the Notes, any Holder may revoke any 
Consent given as to its Notes or any portion of the Notes (in minimum denominations of U.S.$200,000 and integral 
multiples of U.S.$1,000 in excess thereof).  A Holder desiring to revoke a Consent must give a properly transmitted 
“Requested Message” through ATOP, which must be received by the Information and Tabulation Agent through 
ATOP.  In order to be valid, a revocation must specify the Holder in the Book-Entry Transfer Facility whose name 
appears on the security position listing as the owner of the Notes and the principal amount of the Notes to be 
revoked.  A revocation of a Consent may only be rescinded by the delivery of a new Consent, in accordance with the 
procedures herein described by the Holder (or duly designated proxy) who delivered such revocation. 

A Holder may revoke a Consent only if such revocation complies with the provisions of this Consent 
Solicitation Statement.  A Beneficial Owner of Notes who is not the Holder as of the Record Date of the Notes must 
instruct the Holder of the Notes as of the Record Date to revoke any Consent already given with respect to the 
Notes. 

The Company reserves the right to contest the validity of any revocation and all questions as to the validity 
(including time of receipt) of any revocation will be determined by the Company, in its sole discretion, which 
determination will be conclusive and binding, subject only to such final review as may be prescribed by the Trustee 
concerning proof of execution and ownership.  Neither the Company nor any of its affiliates, the Information and 
Tabulation Agent, the Trustee or any other person will be under any duty to give notification of any defects or 
irregularities with respect to any revocation nor shall any of them incur any liability for failure to give such 
notification. 

Once the Supplemental Indenture is executed, any Consents validly given (and not previously revoked) may not 
be revoked and all Holders, including non-consenting Holders, and their respective transferees will be bound by the 
terms thereof. If the Consent Time is earlier than the Revocation Deadline, then such Consent Time will be the latest 
time by which Holders can revoke Consents. 

Information Agent and Tabulation Agent  

The Company has retained Global Bondholder Services Corporation as the Information and Tabulation Agent in 
connection with the Consent Solicitation.  As Information Agent, Global Bondholder Services Corporation will be 
responsible for answering questions concerning the terms of the Consent Solicitation and providing additional 
copies of this Consent Solicitation Statement.  As Tabulation Agent, Global Bondholder Services Corporation will 
be responsible for collecting Consents.  Global Bondholder Services Corporation will receive a customary fee for 
such services and reimbursement of its reasonable out-of-pocket expenses. 

Solicitation Agents 

The Company has retained Banco BTG Pactual S.A. – Cayman Branch, HSBC Securities (USA) Inc., J.P. 
Morgan Securities LLC, and Santander US Capital Markets LLC as the Solicitation Agents to assist with respect to 
the Consent Solicitation.  The Solicitation Agents will solicit Consents and will receive customary fees and 
reimbursement of their reasonable out-of-pocket expenses. The Solicitation Agents have not been retained to render, 
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and will not render, an opinion as to the fairness of the Consent Solicitations. The Company has agreed to indemnify 
the Solicitation Agents against certain liabilities and expenses. 

At any given time, the Solicitation Agents may trade the Notes or our other securities for their own account or 
for the accounts of their customers and, accordingly, may hold a long or short position in the Notes and, to the extent 
that the Solicitation Agents or their affiliates hold Notes during the Consent Solicitation, each of them may provide 
Consents relating to such Notes pursuant to the terms of the Consent Solicitations. 

The Solicitation Agents do not assume responsibility for the accuracy or completeness of the information 
contained or incorporated by reference in this Consent Solicitation Statement or for any failure by them to disclose 
events that may have occurred or may affect the significance or accuracy of that information. 

The Solicitation Agents have provided, and may provide in the future, other investment banking, commercial 
banking or other financial advisory services to the Company, for which they have received and could receive 
customary compensation from the Company. 

Banco BTG Pactual S.A. – Cayman Branch is not a broker-dealer registered with the U.S. Securities and 
Exchange Commission, and therefore may not solicit Consents in the United States or to U.S. persons except in 
compliance with applicable U.S. laws and regulations. To the extent that Banco BTG Pactual S.A. – Cayman Branch 
intends to solicit such Consents in the United States, it will do so only through BTG Pactual US Capital, LLC, or 
one or more U.S. registered broker-dealers, or otherwise as permitted by applicable U.S. law. 
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FEES AND EXPENSES 

The Company will bear all the costs of the Consent Solicitation and the execution and delivery of the 
Supplemental Indenture, including the fees and expenses of the Solicitation Agents, the Trustee and the Information 
and Tabulation Agent.  The Company will pay all other fees and documented and reasonable out-of-pocket expenses 
attributable to the Consent Solicitation and the execution of the Proposed Amendment, other than expenses incurred 
by Holders or Beneficial Owners of Notes. 
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TAXATION 

Peruvian Tax Considerations 

The following discussion is a summary of the Peruvian tax considerations that may be relevant to a Holder of 
the Notes that is an individual, entity, trust or organization that is not resident or domiciled in Peru for purposes of 
Peruvian taxation (“Non-Resident Holder”) with respect to the Consent Solicitation. The discussion is based on the 
tax laws and regulations of Peruvian as in effect on the date hereof, which are subject to change, possibly with 
retroactive effects, and to differing interpretations, which may result in different tax consequences than those 
described below. 

The information set forth below is intended to be a general discussion only and does not address all possible tax 
consequences relating to the Consent Solicitation. 

Consent Fee Payments Made by the Company 

Taxpayers that are non-domiciled in Peru are obliged to pay Peruvian Income Tax only on their Peruvian source 
income. For this purpose, among others, the following are considered Peruvian source income: 

-  Income produced by capital, as well as interest, commissions, premiums and any amount additional to the 
interest agreed upon for loans, credits or other financial operations, when the capital is placed or used economically 
in the country; or when the payer is a subject domiciled in the country. 

-  Interest on notes, if the issuer is an entity incorporated in Peru, regardless of the place where the issue takes 
place, or the location of the assets affected as collateral. 

Being an amount additional to the interest to be paid by the Company to a Non-Resident Holder, as per the 
above rules, the Consent Payment qualifies as Peruvian source income and is subject to Income Tax in Peru. 
Likewise, as it is an additional sum to the interest agreed upon for the Notes, the Consent Payment will be 
considered as interest for Peruvian Income Tax purposes, subject to a withholding tax rate of 4.99%. This tax rate 
will apply provided the Company and the Note Holder do not qualify as related parties under Peruvian regulations. 
Otherwise, the applicable withholding is 30%. Also, if the Non-Resident Holder is an individual and resides in a 
jurisdiction with low or no taxation ("tax haven"), the applicable withholding tax rate is 30%. 

In any case, if any Peruvian taxes are to be withheld from the payment of the applicable Consent Payment, 
subject to specific exceptions and limitations (see “Description of the Notes – Additional Amounts”), the Company 
will assume such withholding or, alternatively, pay such additional amounts in respect of such withholding so that 
the net amount of such Consent Payment to be received by a Non-Resident Holder equals the amount that would 
have been received absent such withholding.  

Other Peruvian Tax Considerations 

Additionally, it is important to mention that in Peru there is a Financial Transactions Tax (“FTT”) at a 0.005% 
rate on debits and credits made in a Peruvian bank or other financial institution account, either in national or foreign 
currency. If the Consent Payment is paid out from a Peruvian Financial System (Sistema Financiero Peruano or “PFS”) 
bank account, such debit will also be levied at the corresponding FTT rate. The taxpayer of the FTT is the holder of 
the PFS bank account, but the PFS bank acts as withholding agent. 

Finally, please note that the Merger of the Company into Auna Lux will not change the treatment applicable for 
Peruvian Income Tax purposes to interest, commissions and other sums payable to a Non-Resident Holder in 
connection with the Notes, as said payments will be paid by Auna Lux Sucursal, which is incorporated and existing 
under the laws of Peru. Therefore, said sums will still be subject to withholding tax in Peru, as described in the 
Peruvian Tax Considerations section of the Notes Offering Memorandum.   

THE ABOVE DESCRIPTION IS NOT INTENDED TO CONSTITUTE A COMPLETE ANALYSIS OF ALL 
TAX CONSEQUENCES RELATING TO THE CONSENT SOLICITATION. ALL HOLDERS SHOULD 
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CONSULT THEIR TAX ADVISORS CONCERNING THE TAX CONSEQUENCES OF THE CONSENT 
SOLICITATION TO THEIR PARTICULAR SITUATIONS. 

Certain U.S. Federal Income Tax Considerations 

The following summary describes certain U.S. federal income tax consequences of the adoption of the Proposed 
Amendment and the receipt of the Consent Payment and a substitution of the Company pursuant to the Proposed 
Amendment if you are a U.S. holder of a Note, as defined below. This summary is based on U.S. federal income tax 
law, including the provisions of the Internal Revenue Code of 1986, as amended (the “Code”), Treasury regulations, 
administrative rulings and judicial authority, all as in effect or in existence as of the date of this Consent Solicitation 
Statement. This summary does not discuss any U.S. state or local tax consequences, the Medicare tax on certain 
investment income, any non-U.S. tax consequences or any U.S. federal tax consequences other than U.S. federal 
income tax consequences (e.g., estate or gift tax consequences). 

This summary applies to you if you are a U.S. holder, by which we mean a person who is for U.S. federal 
income tax purposes a beneficial owner of a Note and (1) an individual who is a citizen or resident of the United 
States, (2) a corporation created or organized in or under the laws of the United States or any political subdivision 
thereof, or (3) an estate or trust the income of which is subject to U.S. federal income taxation regardless of its 
source and you hold your Notes as capital assets (generally, property held for investment). This summary does not 
discuss all of the aspects of U.S. federal income taxation that may be relevant to you in light of your specific 
circumstances and does not address consequences to you if you are subject to special tax rules, including if you are 
(i) a dealer in securities, (ii) a trader in securities that has elected to mark to market your securities for tax purposes, 
(iii) a person whose functional currency is not the U.S. dollar, (iv) holding Notes as part of a straddle, conversion or 
other “synthetic security” transaction, (v)  subject to the alternative minimum tax, (vi) a former citizen or long-term 
resident of the United States, (vii) a financial institution, (viii) an insurance company, (ix) a regulated investment 
company or a real estate investment trust, (x) tax-exempt for U.S. federal income tax purposes, (xi) required to 
accelerate the recognition of any item of gross income with respect to your Notes as a result of the income being 
recognized on an applicable financial statement; or (xii) a partnership (including an entity or arrangement treated as 
a partnership for U.S. federal income tax purposes) or other pass-through entity or an owner of an interest therein. 

If you are a partnership (or treated as a partnership for U.S. federal income tax purposes), the U.S. federal 
income tax treatment of your partners will depend on the status of the partners, your activities and certain 
determinations made at the partner level. You should consult your tax adviser regarding the U.S. federal income tax 
consequences of the adoption of the Proposed Amendment and the receipt of the Consent Payment. 

You should be aware that, due to the factual nature of the applicable legal inquiry (discussed below) and the 
absence of relevant legal authorities, there is uncertainty regarding the U.S. federal income tax consequences of the 
adoption of the Proposed Amendment and the receipt of the Consent Payment. The Company has not obtained any 
rulings from the Internal Revenue Service (“IRS”) or opinions of counsel with respect to any of the tax 
consequences described in this summary. This summary is not binding on the IRS or the courts. Accordingly, there 
can be no assurance that the IRS would not challenge any of the U.S. federal income tax consequences described in 
this summary or that a challenge, if asserted, would not ultimately be successful. 

This summary is not intended to be, and should not be construed as, legal or tax advice. You should 
consult your tax adviser regarding the particular U.S. federal, state and local and non-U.S. income and other 
tax consequences that may be applicable to you of the adoption of the Proposed Amendment and the receipt 
of the Consent Payment. 

Significant Modification of the Notes. The U.S. federal income tax consequences of the adoption of the 
Proposed Amendment and the receipt of the Consent Payment depend, in part, upon whether the adoption of such 
Proposed Amendment and/or the receipt of the Consent Payment result in a “significant modification” of the Notes. 

In general, a modification of a debt instrument is a “significant modification” that results in a deemed exchange 
of the debt instrument for a new debt instrument for U.S. federal income tax purposes when, based on all the facts 
and circumstances and taking into account all changes in the terms of the debt instrument collectively (other than 
certain specified changes), the legal rights or obligations that are altered, and the degree to which they are altered, 
are “economically significant.” In addition to the general rule, the Treasury regulations provide specific rules under 
which certain modifications to a debt instrument are or are not treated as significant modifications. A modification 
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of a debt instrument that is not a significant modification does not result in a deemed exchange of the debt 
instrument. 

In particular, a change in the yield of a debt instrument is not a significant modification if the yield of the 
modified debt instrument (determined by taking into account any payments made by the borrower to the holder as 
consideration for the modification) does not vary from the yield of the unmodified debt instrument (determined as of 
the date of the modification) by more than the greater of 25 basis points and five percent of the annual yield of the 
unmodified debt instrument. Because the Consent Payment does not exceed the threshold described in the 
immediately preceding sentence, the change in yield on the Notes by reason of receipt of the Consent Payment 
should not cause a deemed exchange. 

In addition, a modification of a debt instrument that adds, deletes or alters customary accounting or financial 
covenants is not a significant modification. The Treasury regulations, however, do not define “customary accounting 
or financial covenants” and do not otherwise directly address the exact types of modifications of the Notes that 
would occur upon adoption of the Proposed Amendment. Although the issue is not free from doubt, the Company 
intends to take the position that the Proposed Amendment does not constitute a deemed exchange of your notes 
(“old” Notes) for “new” Notes (the “Deemed Exchange”). Assuming that position is correct, you will not recognize 
any gain or loss upon the adoption of the Proposed Amendment (although the Consent Payment will be included in 
your income, as discussed below), and you will have the same adjusted tax basis, holding period and accrued market 
discount (if any) in your Notes after the adoption of the Proposed Amendment as you had in your Notes immediately 
before the adoption. 

If the IRS successfully asserted that the adoption of the Proposed Amendment and/or the payment of the 
Consent Payment was a significant modification of the Notes, you would recognize gain or loss on the Deemed 
Exchange equal to the difference, if any, between (a) the “issue price” (as defined in the relevant Treasury 
regulations) of the “new” Note deemed received by you in exchange for the “old” Note (plus the Consent Payment, 
to the extent not treated as a payment of accrued interest) and (b) your adjusted tax basis for the “old” Note deemed 
exchanged immediately prior to the adoption of the Proposed Amendment. Any gain or loss recognized would be 
capital gain or loss, except to the extent that gain is treated as ordinary income under the market discount rules of the 
Code, and excluding amounts attributable to accrued and unpaid interest on the Note not previously included in your 
gross income for U.S. federal income tax purposes.  Any loss realized might be subject to disallowance under the 
wash sale rules.  In addition, if any “new” Note is “publicly traded” (as defined in the relevant Treasury regulations), 
it could be treated as issued with original issue discount for U.S. federal income tax purposes, depending on its fair 
market value on the date the Proposed Amendment become effective. 

Certain Tax Consequences of a Substitution of the Issuer Following the Proposed Amendment. If the Company 
redomiciles to Luxembourg by way of a merger of the Company into Auna Lux, as described above under “The 
Proposed Amendment—Purpose of the Proposed Amendment,” such redomiciliation would not be considered a 
significant modification of the Notes so long as (i) Auna Lux becomes the new obligor pursuant to a transaction to 
which section 381(a) of the Code applies, the transaction does not result in a change in payment expectations, and 
the transaction (other than a reorganization within the meaning of section 368(a)(1)(F)) does not result in a 
significant alteration within the meaning of Treasury regulations section 1.1001-3 or (ii) Auna Lux acquires 
substantially all of the assets of the original obligor, the transaction does not result in a change in payment 
expectations, and the transaction does not result in a significant alteration within the meaning of Treasury 
regulations section 1.1001-3.  Although the issue is not free from doubt, the Company intends to take the position 
that the redomiciliation would not constitute a Deemed Exchange of the Notes. If the IRS successfully asserted that 
the redomiciliation was a significant modification of the notes, the tax consequences of the Deemed Exchange 
would be similar to those described above regarding a successful assertion by the IRS that the adoption of the 
Proposed Amendment and/or the payment of the Consent Payment resulted in a Deemed Exchange. You should 
consult your tax advisor as to the U.S. federal income tax considerations relating to a substitution of the Company. 

Consent Payment. The tax treatment of the receipt of the Consent Payment is uncertain. Assuming the adoption 
of the Proposed Amendment and the receipt of the Consent Payment do not result in a significant modification of the 
Notes, the Company intends to treat the Consent Payment as ordinary income upon receipt.  

Information Reporting and Backup Withholding. Information reporting will likely apply to payment of the 
Consent Payment unless an exemption is established. You will likely be subject to backup withholding at a 24% rate 
on the payment if you fail to provide your taxpayer identification number and certain other information, or otherwise 
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establish an exemption. Backup withholding is not an additional tax. The amount of any backup withholding from a 
payment to you may be allowed as a credit against your U.S. federal income tax liability, if any, and may entitle you 
to a refund, provided that the required information is timely furnished to the IRS. 

The discussion set forth above is included for general information purposes only. You should consult 
your tax adviser to determine the U.S. federal, state and local, non-U.S., and other tax consequences of the 
adoption of the Proposed Amendment and the receipt of the Consent Payment. 
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You may direct questions concerning the terms of the Consent Solicitation and requests for additional copies of 
this Consent Solicitation Statement to the Information and Tabulation Agent at its address and telephone number set 
forth below.  Do not contact the Company directly. 

The Information Agent and Tabulation Agent for the Consent Solicitation is: 

Global Bondholder Services Corporation 
Attn: Corporate Actions 
65 Broadway – Suite 404 

New York, NY 10006 
 

Banks and Brokers call: (212) 430-3774 
All others call toll-free: (855) 654-2014 

E-mail: contact@gbsc-usa.com 

The Solicitation Agents for the Consent Solicitation are: 

Banco BTG Pactual S.A.- Cayman Branch  
Attn: Debt Capital Markets 

601 Lexington Avenue, 57th Floor 
New York, NY 10022 

Collect:  
+1 (212) 293-4600 

Email: ol-dcm@btgpactual.com 
 

HSBC Securities (USA) Inc.  
Attn: Global Liability Management Group 

452 Fifth Avenue 
New York, NY 10018 

U.S. Toll-Free: 
+1 (888) HSBC-4LM 

Collect:  
+1 (212) 525-5552 

 
J.P. Morgan Securities LLC 

Attn: Latin America Debt Capital Markets 
383 Madison Avenue 
New York, NY 10179 

U.S. Toll-Free: 
+1 (866) 846-2874 

Collect:  
+1 (212) 834-7279 

 
Santander US Capital Markets LLC 
Attn: Liability Management Group 

437 Madison Avenue, 7th Floor 
New York, NY 10022 

U.S. Toll-Free: 
+1 (855) 404-3636 

Collect:  
+1 (212) 940-1442 

Email: USDCMLM@santander.us 
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