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TR IO Claim No. 969 of 2015

IN THE HIGH COURT OF JUSTICE «/' XN
' o "- . ”.
CHANCERY DIVISION S
/.
COMPANIES COURT R

THE HONOURABLE MRS JUSTICE ASPLIN

THIS 30 MARCH 2015

IN THE MATTER OF NETWORKERS INTERNATIONAL PLC

AND

IN THE MATTER OF THE COMPANIES ACT 2006

ORDER

UPON THE APPLICATION by claim form dated 4 February 2015 of the above-named Networkers
International Plc ("Company”) whose registered office 1s at Hanover Place, 8 Ravensbourne Road,

Bromley, Kent, BR] 1HP and whose registered number 15 03950639
AND UPON HEARING Andrew Thornton for the Company
AND UPON READING the claim form and the evidence

AND UPON Matchtech Group plc by Andrew Thornton, being its Counsel for this purpose,
submitting to be bound by the Scheme and undertaking to execute and do and procure to be executed
and done all such documents, acts and things as may be necessary or desirable to be executed and
done by 1t for the purpose of giving effect to the Scheme and compliance by the Company with its

undertaking given herein

THIS COURT HEREBY SANCTIONS the Scheme as set forth 1n the Schedule hereto
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01/04/2015
COMPANIES HOUSE

WEDNESDAY
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AND THIS COURT ORDERS that an office copy of this Order be delivered to the Regstrar of

Companies

AND THIS COURT ORDERS that the further hearing of the claim 1n relation to the reduction of

capital associated with the Scheme be adjourned to 1 April 2015
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SCHEDULE

The Scheme of Arrangement referred to
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PART Vi

THE SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

No 989 of 2015

IN THE MATTER OF NETWORKERS INTERNATIONAL PLC

—and -

IN THE MATTER OF THE COMPANIES ACT 2006

SCHEME

OF ARRANGEMENT

{under Part 26 of the Companies Act 2005)

BETWEEN

NETWORKERS INTERNATIONAL PLC

AND

THE HOLDERS OF SCHEME SHARES

(as defined below}

Preliminary

(A) In this Scheme, unless nconsistent with the subject or context, the following expressions bear the

following meanings
“Act” or “Companies Act”

IIA'tI cles“

“Business Day”

“Capital Reduction”

“Cash Consideration”

“certficated” or “in certificated form”

“Company” or “Networkers”

*Conditions”

the Companies Act 2006 {as amended)

the arhicles of association of the Company as adopted or
amended from time to tirme

any day {not being a Saturday, Sunday or pubiic holiday)
on which the banks are open for general banking
business in London

the reduction of the Company’s share capral under
section 648 of the Companies Act provided for by the
Scheme

the cash consigsrationt due to each holder of Scheme
Shares pursuant to Clause 2 1 of the Scheme

In relation 1o & Scheme Share, a share title to which 15
recorded in the mslevarnt register of the Company as
being held In certriicated form (that 1s, not in CREST}

Networkers International ple, 2 company incorporated in
England and Wales with registered number 03950639

the terms and condiions to implementation of the Offer
(induding the Scheme) set out in Part Hl of this document

74




“Contractual Offer” Eﬁa]a takeover offer as defined In section 974 of the

] Companies Act
“Court” &ﬁ ST\C'{O the High Court of Justice in England and Wales
=
“Court Meeting” the meetng of Scheme Sharsholders convened

pursuant to an order of the Court under section 896 of
the Companies Act for the purpose of considerning and,
thought fit, approving the Scheme (with or without
amendment}, and any adjournment thereof

*Court Orders” the Schame Court Order and the Reduction Court Order

“CREST™ the system for the paperess settiement of tradas in
securties and the holding of uncertificated securnities in
accorclance with the CREST Reguiations 1n respect of
which Euroclear is the Operator (as defined in the CREST
Regulations)

“Effective Date” or “Scheme Effective Date” the date on which the Scheme becomes Effectve
pursuant 1o its terms in accordance with Clause 7 of the
Scheme and references to the “effective time” means
the tme on such date at which the Schems becomes
effective

"Encumbrances” all mortgages, pledges, liens, charges, options,
encumbrancas, equitable nghts, nghts of pre-emption,
assignments, hypothecations or any other third party
rights of any nature whatsoever

“Euroclear” Eurociear UK & Iretand Limied, a company ncorporated
in England and Wales with registered number 2878738

“General Meeting” the meeting of Netwarkers Shareholders to be convened
for the purposes of considenng and, # thought fit,
approving the special resolution required to approve the
Capital Reduction, amancments to the Networkers
Articles and certain other matters ancillary to the Scheme
and its implementation, and any adjournment thereof

“holder” a registered holder of shares and includes a person
entitled by transmission

“Matchtech” Matchtech Group plc, a company ncorporated In
England and Wales with registered number 04426322

“Matchtech Group” Matchtech and s subsidiary undertakings and
assoclated undertakings and, where the context permits,
each of them, and "member of the Matchtech Group”
shall be construed accordingly

“Matchtech Shares” ordinary shares of £0 01 each in the capital of Matchtech

“members” members of the Company on tha register of members at
any reigvanrt date

“Networkers Ophons” the options granted undsar or pursuant to the Networkers
Share Schemes,
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“Networkers Shareholders” or
“Shareholders”

“New Matchtech Shares”

“New Networkers Shares”

“Offer”

“Optionholder Letters”

“Ordinary Shares” or “Networkers Shares”

“Overseas Shareholders”

“Reduction Court Order”
“Reduction Court Hearing”

“Registrar” ¢r “Capita Asset Services”

“Registrar of Companies”

“Scheme”

“Scheme Court Order”

“Scheme Document”

't_hg Networkers Internatonal plc Share Option Scheme,

the Networkers international plc EMI Scheme, ths
Networkers International plc 2007 Approved Share

.~ Opton Scheme and the Networkers interational pic

2014 Unapproved Share Ontien Plan

the holders of Ordinary Shares and a “Networkers
Shareholder® or “Shareholider” means any one of
them

the new Matchtech Shares to be 1ssued to holders of
Schemea Shareholders and credited as fully pad
pursuant to Clause 2 1 of the Scheme

the new Ordinary Shares 1o be created and allotted to
Matchtech or ts nommees(s} credied as fully pad In
accordancs with Clause 1 2 of the Scheme

the offer by Matchtech for the entire 1ssued and to be
issued ordinary share caprial of the Company to be
mplemented by means of the Scheme (or ff Matchtech
50 elects, by means of a Contractuat Offer) on the terms
and subject to the Condibons set out in this document
and, where the context admits, any subsequent revision,
vanation, extension or renewal thereol

the lefters and enclosures to be sent to the holders of
Networkers Options in connection with the Scheme,

ordnary shares of £001 each n the capital of the
Company

Scheme Shareholdars (or normnees, or cuslodians or
rustess of Scheme Sharsholders) who are resident in, or
nationals, or citizens of, junsdctions outside of the
United Kingdom or who are citizens or residents of
countries cther than the United Kingdom

the order of the Court confirming the Caprtal Reduction
the hearing by the Court to confirm the Capital Reduction

a trading name of Capita Registrars Limited, & company
incorporated N England and Wales with registered
number 2605568

the Regqistrar of Companies of England and Wales

the scheme of arrangemsnt proposed to be made under
Part 26 of the Companies Act betwsen the Company
and the Scheme Sharsholders in s present form or wrth
or subject to any modiffication, addition or condition
approved or imposed by the Court and agreed to by
Matchtech and the Company

the order of the Court sanchioning this Scheme pursuant
to section 899 of the Act

ttns document sent by the Company to Schame
Sharehclders, and for information purposes only, o
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participants 10 the Networkers Share Schemes,
compnsing the patticulars required by Part 26 of the
Companies Act, of which the Scheme forms part, and
the notices convening the Gourt Meeting and the
General Mesting

“Scheme Record Time” 6 00 pm on the Business Day immediately prior to the

date of the Reduction Court Heanng

“Scheme Shareholders” holders of Scheme Shares

“Scheme Shares” the Networkers Shares

(&} 1n 1ssue at the date of this documant,

(o) (if any) 1ssued after the date of this document but
before the Voting Record Tims, and

(0) {f any) 1ssued on or aftar the Vating Record Time but
on or before the Scheme Record Time on terms that
the holder thereof shail be bound by the Scheme orin
respect of which the onginal or any subsequent
holders thereof are, or have agreed in wnting to be,
bound by the Scheme and, in sach case, which
reman in 1ssue at the Scheme Record Time,

1n 8ach case other than any Networkers Shares legally or
beneficially owned by any member of the Matchtech
Group

“subsidiary undertaking” has the meaning give to it under the Compames Act

“uncertificated or in uncertificated form” in retabion to a Scheme Share recorded on the relevant

register as being held in uncertficated form n CREST
and tle to which may be transferred by means of
CREST

“Voting Record Time™ 600 pm on ths day which 1s two days (excluding

ncn-working days) before the date of the Court Meeting
and the General Meeting or, if the Court Mseting and the
General Mesting are adjourned, 6 00 p m on the day
which 1s two days {excluding non-working days) before
the date set for the adpurned Court Meeting and
General Meeting

and references to Clauses are 1o Clauses of this Scheme, and references to time are to London time

)
| {C)

‘ )

At close of business on 11 February 2015 (being the latest practicable date pnor to the publication of
this document) the share capital {including treasury shares) of the Company was £825,029 87 dwvided
into 92,502,987 ordinary shares of 1 pence each all of which have besn issued and are credited as
fully paid

Matchtech was incorporated in 2002 The tssued and outsianding share capital of Matchtech at the
close of busingss on 11 February 2015 (baing the latest practicable date prior to the publication of
this docurnent) 1s £249,668 17 dvided into 24,966,817 crdinary shares of 1 pence each, &ll of which
are credited as fully pad

There are subsisting options to acquire up to 4,903,010 Ordinary Shares undsr the Networkers Share
Schemes it is antcipated that 1,830,097 of such cpltions will be exercised pnor to the Scheme
Record Time The resuting Crdinary Shares acquired by participants in tha applicable share scheme
will be Scheme Shares
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The Company proposes to cancel any Treasury‘Shares o the extent they are not apphed in refation
to the exercisa of options under the NetworkerQShare Scliémés pror to the Scheme Record Time,
pursuant to section 729 of the Companies Actw_s/

As at the date of this documert, Matchtech does not own any Ordinary Shares Matchiech has
agread to subscnibe for or acquire and become the registered holder of one Ordinary Share prior to
the Scheme Record Time Matchtech has undertaken not to transfer such Ordinary Share until after
the Scheme Effactive Date or, if sarlier, the date on which the Scheme lapses or Is withdrawn

Matchtech has agreed to appear by Counsel at the heanng of the claim form to sanction the Scheme
and to submit to be bound by, and to undertake to the Court to be bound by, the Scheme and to
exacute and do or procure to be executed and dons all such documents, acts and things as may be
necessary or desrrable to be executed or done by it for the purpose of giving effect to the Schame

The provisions of the Scheme are subject o the confiTnation by the Court of the Caprtal Reduction
provided for by Clause 1 1 and accordingly may not be implementad until a copy of the order of the
Court confirming the Capiial Reduction prowided for by Clause 1 1 has been delivared to and, if the
Court so orders for the Capital Reduction to take effect, registared by the Registrar of Comparies

THE SCHEME

Cancellation of the Scheme Shares and Issue of New Networkers Shares

The share capital of the Company shall be reduced by canceling and extinguishing all of the Scheme
Shares

Subject to and forthwith upon the Capital Reduction referred to n Clause 1 1 above taking effsct and
notwithstanding anything to the contrary in the Articles, the raserve angsing in the books of account of
the Company as a result of the cancellabon of the Scheme Shares referred to in Clause 1 1 shall be
caprtalised and applied in paying up in full at par such number of New Natworkers Shares as shall be
equal to the aggregate number of Ordinary Shares cancslled pursuant to Clauss 1 1, which shall be
allotied and ssued credited as fully pad and free from Encumbrances to Matchtech (and/or its
nominee(s))

Consideration for the canceliation of the Scheme Shares, and i1ssuse of New Networkers
Shares

tn consideration for the cancellation of the Scheme Shares pursuant to Clause 1 1 and the aliotment
and 1ssue of the New Networkers Shares as provided in Clause 1 2, Matchtech shall (subject to as
herenafter provided) pay to each holder of Schema Shares {as appeanng in the register of members
of the Company at the Scheme Record Time) cash on the basis set out below and Matchtech shalt
allot and 1ssue to sach holder of Scheme Shares (as appeanng in the register of members of the
Company at the Scheme Record Time), free from Encumbrances and credited as fully pad, New
Matchtach Shares on the following basis

for every Scheme Share 34 pence in cash
and
0 063256 New Matchtech Shares

Fractions of New Matchtech Shares will not be allotted or i1ssued to Networkers Shareholders
pursuant to the Scheme Fractional entitlements wilt be aggregated and sold in the market after the
Effective Date and the net proceeds (after dealing costs) of sale will be paid in cash to the Networkers
Shareholders entitled thereto as nearly as practicable in accordance with what would otherwise have
been thelr respective fractonal entilemants

Tha New Matchtech Shares shall rank equally I all respects with all other fully paid Matchtech Shares
In 1ssue following the Scheme Effectve Date and shall be enttled to all dwdends and other
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distnbutions declared, made or pad by Matchtech.byreference to a record date on or after the
~ JU e
Scheme Effective Date

Settlement

In the case of Scheme Shares which at the Schame Rsecord Time are held in uncertificated form {that
15, In CREST)

(@ the New Matchtech Shares to which holders of such Scheme Shares are entitled will be 1ssusd
through CREST Matchtech will procure that Euroclsar 1s mstructed to credit the appropriate
stock account n CREST of the relevant holder with such shareholder's entitiement to such New
Matchtech Shares as soon as possible after 8 00 am on the date of admission of the New
Matchtech Sharss,

() upon the Scheme becoming Effective, sach holding of Scheme Shares credited to any stock
account In CREST shall be disabled and Eurociear shall be instructed to cancel the enttlernents
to Scheme Shares of holders of Scherme Shares In uncerhficated form,

(¢} settlement of the Gash Consideration will be effacted through CREST by the creation of an
assured payment obligation i favour of the appropriate CREST account through which the
relevant Scheme Shareholder holds such uncertificated Scheme Shares in respect of the Cash
Consideration due to hm in accordance with the terms of the Scheme no later than 14 days
after the Scheme Effective Date, and

{d Matchtech reserves the nght to wssue the New Maichtech Shares to all or any Scheme
Shareholder who holds Scheme Shares in uncertrficated form in CREST at the Scheme Record
Time 3 the manner referred to in sub-clause 3 2(a) below if, for any reason, it wishes to do so

In the case of Scheme Shares which at the Scheme Record Time are held 1n certficated form

@ the New Matchtech Shares to which holders of Scheme Shares are entitted shalt be 1ssued In
certficated form Definfive certificates or statements of ownership will be 1ssuad as soon as
prachcable and no later than 14 days after the Scheme Effective Date, and

(b) settiement of the Cash Considarahon due pursuant 1o the Scheme will be effacted by cheque
posted no later than 14 days after the Scheme Effective Date

in the case of Scheme Shares acquired by directors or employees of the Networkers Group on the
exercise of Networkers Options, New Matchtech Shares to which such Scheme Shareholders are
entitled will be 1ssued in accordance with paragraphs 3 1 or 3 2 (as appropnate) and setflement of the
Cash Consideration shalt be made either by cheque or directly into the retevant director or employee
bank account within 14 days of the Effective Date in accordance with the Optionholder Letters

All deivenes of share certificates, statements of ownershup or chegues reguirad 10 be made pursuant
to the Scheme shall be sffected by sending the same by first class post in prepaid envelopes
addressed 10 the persons entitled thereto at tharr respective addresses as appearing in the register
of members of the Company at the Scheme Record Time {or, in the case of joint holders, at the
address of that one of the joint holders whose name stands first in such register In respect of such
jont holding at the Scheme Record Time), and none of Matchtech or the Company or therr respective
directors, officers, advisers or agents shall be responsible for any loss or dslay n the transmission or
delivery of any share certificates, statements of ownership or cheques sent in accordance with this
Ciause 3 which shall bg sent at the rnisk of the persons enttied thereto

All cheques shall be In pounds sterling drawn on a UK cleanng bank and shall be made payable 10
the persons respectively enttled to the moneys represented thereby (n the case of joint helders,
cheques will be made payable to all joint holders, however, Matchtech reserves the ngnt to make such
cheques payable to that one of the jont holders whose name stands first in the register of members
of the Company at tha Scheme Record Time in respact of such jont holding) and the dispatch of any
such cheque or the creation of any such assured payment obligation as 1s required to made pursuant
to the Scheme shall be a complete discharge by Matchtech for the monies represented thereby
Payments will not be sent via CHAPS, BACS or any other method of electronic transfer with the
excephon of an assured payment obhgation through CREST in the case of Scheme Shares that were
held in uncertriicated form
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With effect from and including the Scheme Effective Date il

411 all cerricates representing Scheme Shares shall cease 10 have effect as documents of title to
the Scheme Shares represented thereby and every holder of Scherfie Shares shall ba bound
at the request of the Company to deliver up the same to the Company or to any person
appaointed by the Company to recewve the same for cancsllation or to destroy the same,

412 Euroclear shall be instructed to cancel the entitlements to Scheme Shares of holgers of
Scheme Shares in uncertificated form, and

413 as regads all Schame Shares, appropriate entnies shall be made 10 the register of members
of the Company to reflect thew cancellation with effect from the Scheme Effective Date

Overseas Shareholders

Without prejudice to the generaity of the foregoing, If, in respect of any holders of Scheme Shares
with a registerad address in a junsdiction outside the United Kingdom, or whom Matchtech and the
Comparny reasonably belteve 1o be a citizen, national or resident of a junsdiction cutside the Unrted
Kingdom, Matchtech or the Company 15 advised that the alloiment and/or 1ssue of New Matchtech
Shares pursuant to Clause 3 would or may infinge the laws of such junsdiction or would or may
require Matchtech or the Company to comply with any governmental or other consent or any
registration, filtng or other formality with which Matchtech and the Company, in therr opinion, Is unable
to comply or ensure compliance with which Matchtech and the Company regards as unduty onerous,
than Matchiech may, In its sols drection, etther

511 determine that such New Matchtech Shares shall be sold, in which event the New Matchtech
Shares shall be 1ssued to such Scheme Shareholder and Matchiech shall appoint a parson
to act pursuant to this Clause 51 1 and such person shall be authonsed on behalf of such
Scheme Shareholder to procure that any New Matchtech Shares m raspect of which
Matchtech have made such determination shall, as soon as practicable following the Scheme
Effective Date, bs sald, or

512 determine that such New Matchtech Shares shall not be allotted and/ar ssued to such
Scheme Sharehotder but shall instead be allotted and issued to a nominee for such Scheme
Shareholder appointed by Matchtech, as trustes for such holder, on terms that the nomines
shall, as saon as practicable following the Scheme Effective Dals, sell the New Matchtech
Shares so issued

Any sale under Clause 51 shall be carmed out as soon as reasorably practicable following the
Effective Date at the best price which can reasonably be obiained at the time of sale and the net
proceeds of such sale {after the dsduction of all expenses and commissions incured N connection
with such sale, including any value added or other tax or duty payable on the proceeds of sale) shall
within seven days after such sale be pad to such Scherme Shareholder by sending a chequs or
creating an assured paymernt obligabion in accordance with the prowsions of Clause 3

To gve effect 10 any sale under Clause 5 1, the person apponted by Matchtech in accordance with
Clauss 5 1 1 shall be authonsed as atlorney on behalf of the Scheme Sharsholder concarned, and
the nominee appointed by Matchtech in accordance with Glause 5 1 2 shall be autnonsed, to execute
and deliver as transferor a form of transfer or other instrument or instruchion of transfer and to give
such instructions and 1o do all other things which he may consider necessary or expedient In
connection with such sale in the absence of bad faith or witiul default, none of Matchiech and the
Company or ther respective directors, officers, advisers or agents or the person or nominee so
apponted shall have any labiity for any 'oss or damage ansing as a result of the irming or terms of
such sale
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6. Diwvidend mandates and communications

Al mandates refating to the payment of dwidends ori ng\eme Shares and all instructions {or desmed
Instructions) gven {or deemed given) to the Comparty or-the' Reglstrar in relation to notices and other
communications which are in force on the Scheme Effective Date shal, unless and until revoked or
amended, be deamed as from the Scheme Effective Date to be valid and effective mandates or instructions
to Maichtech in rslation to the corresponding New Matchtech Shares allotted and issusd pursuant to the
Scheme, save for any consent 1o receive communication by means of a wehste which shall terminate on
tha Scheme Effective Date

7. Effective Date

71 This Scheme shall become effective In accordancs with its terms as soon as copies of the Court
Orders and the related statement of capial approved by the Court shal have besn delvered to the
Regustrar of Companies and, if the Court so orders, the Raduchon Court Order and the related
statement of caprtal have been registered by the Registrar of Comparnies

72 Unless tivs Scheme shall have become sffactive In accordance with its terms on or before 30 June
2015, or such later date, ff any, as Maltchtech and the Company may, with the consent of the panel,
agree and the Court may ailow, the Scheme shall nsver become effective

8. Modification

The Company and Matchtech may jointly consent on behalf of all persons concerned to any modification
of, or addition to, this Scheme cr to any condiion whuch the Court may approve or Impose

9. Governing law

This Scheme and any dispute or clam ansing out of or In connection with 1t shall be governed by and
consirued in accordance with the laws of England and Wales The Courts of England and Wales shall have
axclusive junsdiction in relatton to any dispute or ¢laim ansing out of or In conneciion with this Scheme

Dated 12 February 2015
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