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IN THE HIGH COURT OF JUSTICE m No. 3158 of 2010
CHANCERY DIVISION
MBERS
COMPANIES COURT CHANCERY CHA
Mr. Justice Naw
<
8 June 2010 9 TS

IN THE MATTER OF ASTEK GROUP PLC

é,%
*

-and- 8 JUN 2010

IN THE MATTER OF THE COMPANIES ACT 2006 &

c
o) S
B4 ngs €2

ORDER

UPON THE CLAIM FORM of Astek Group Plc (hereinafter called the "Company")
whose registered office 1s situated at Astek House, Atlantic Street, Broadheath,
Altrincham, Cheshire WA14 5DH 1ssued by this Court on 15 April 2010

AND UPON HEARING Counsel for the Company
AND UPON READING the Claim Form and the evidence

AND UPON the Company and the Management Shareholders (as defined in the
scheme of arrangement (the "Scheme”) hereinafter sanctioned) undertaking to be
bound by the Scheme and 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
or done by 1t for the purpose of giving effect to the Scheme

THE COURT SANCTIONS the Scheme as set forth in Schedule 1 hereto

THE COURT CONFIRMS the reduction of capital and cancetlation of share premium
account involved in the Scheme and approves the statement of capital as set forth in
Schedule 2 hereto

AND IT IS ORDERED that

1 this Order be produced to the Registrar of Companies and that an office copy
hereof be delivered to him together with a copy of the said statement of

capital, and || l l’l I | IIIH M"IIH ||}
*LNVOQKOP™

LD1 08/06/2010 56
COMPANIES HOUSE

'—I
TUESDAY




2 notice of the registration by the Registrar of Companies of this Order and of
the said Statement of Capital be published once in "The Times" newspaper
within 21 days after such registration




PART VI

THE SCHEME OF ARRANGEMENT

IN THE HIGH COURT OF JUSTICE No 3158 of 2010

CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF ASTEK GROUF PLC

and

IN THE MATTER OF THE COMPANIES ACT 2006

PRELIMINARY

SCHEME OF ARRANGEMENT
{under section 895 of the Companies Act 2006)

between
ASTEK GROUP PLC
and

THE SCHEME SHAREHOLDERS
(as herewnafier defined)

(A) In ties Scheme, unless mconsistent with the subject or context, the following expressions bear the

following meanings
“£”
“2006 Act”
“Astek” or “Company”

“Astek Approved Option
Scheme”

“Astek Scheme Shareholders”™
or “Scheme Shareholders”

“Astek Scheme Shares”

“Astek Shareholders”
“Astek Shares”

*Astek Unapproved Opthion
Scheme”

pounds sterling, the lawful currency of the UK
the Companies Act 2006
Astek Group ple {company no 5210048)

the Enterpnse Management Incentive Scheme of Astek adopted on
25 October 2006

holders of Astek Scheme Shares and “Astel Scheme Shareholder” means
any of them

all Astek Shares other than those held by Management Sharcholders which
are

{2) 1t issue at the date hereof,

{b) (1f any) i1ssued after the date hereof and pnor to the Voting Record Time,
and

{c) (if any) 1ssued after the Voting Record Time and prior to the Scheme
Record Time either on terms that the onginal or any subsequent holders
of such shares are to be bound to the Scheme or in respect of which thewr
holders have agreed m wnting to be bound by the Scheme

registered holders of Asiek Shares

the ordinary shares of 0 5 pence each 1n the capital of Astek

the Revenue & Customs Unapproved Share Option Scheme of Astek adopted
on 25 October 2006
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“Business Day”

“Capital Reduction”

“Cash Consideration”
“certificated form” or
“m certificated form”
“Court”

“Court Hearing”

“Court Meeting”

“Court Order”

“CREST”

“Euroclear”

“holder”

“Management Directors”

“Management Shareholders”
“Panel” or “Takeover Panel”

“Proposals”

“Scheme Document”

“Scheme Effective Date”

“Scheme Record Time”

“Scheme Resolutions”

any day, other than a Saturday or Sunday or public holiday or bank holiday m
England, on which banks are open for normal business i the City of London

the reduction of the share capital of Astek to be effected by the caneellation of
the Scheme Shares and of the share premium account as provided for by the

Scheme

the cash consideration for each Scheme Share which 15 payable under the
Scheme

not 1n uncertificated form (that 18, not in CREST)

the High Cowrt of Justice of England and Wales

the heanng of the Court of the claun form to sanction the Scheme under
Section 899 of the 2006 Act and confirm the Capital Reduction which forms
part of 1t

the meeting of Scheme Shareholders to be convened pursuant to an Order of
the Court pursuant to Part 26 of the 2006 Act for the purpose of considering
and, 1f thought fit, approving the Scheme (with or without amendment) and
any adjournment thereof

the Order of the Court sanctiomng tms Scheme and confirmung the Capital
Reduction

the relevant system (as defined in the Uncertificated Securities Regulations
2001 (the “Regulations™)) i respect of which Buroclear 1s the Operator (as
defined in the Regulations)

Euroclear UK & Ireland Limited, a company registered in England and Wales
with registered number 02878738

includes any person entitled by transmission

Alan Julan Segal and Mark Shupac, being the members of the Astek
management team who mitiated the Proposals

Management Directors and their famzilies and close relatives

the Panel on Takeovers and Mergers

the proposal for the return of cash to shareholders and the Capital Reduction
by way of the Scheme and, where the context requires, any subsequent
revision, vanation, or renewal thereof

this document

the date on which the Scheme becomes effective o accordance with section
6 1 of the Scheme of Arrangement set out 1n Part VI of this document

600 pm on the Business Day immediately preceding the Court Heanng to
confirm the Capital Reduction

the resolutions to be proposed at the Cowt Meeting (or any adjournment
thereof) and the General Meeting (or any adjournment thereof)
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“Scheme” or the scheme of arrangement proposed to be made under Part 26 of the 2006 Act
“Scheme of Arrangement” between Astek and the Scheme Sharcholders and as set out m Part VI of this

document, with or subject to any modification, addstion or condition approved
or imposed by the Court and agreed to by Astek and the Management

Directors
“uncertificated” or m recorded on the relevant register as being held n uncertificated form m
“uncertificated form” CREST and title to which may be transferred by means of CREST
“Voting Record Time” 6 00 p m on the day which 1s two days before the date of the Court Meeting

or, in the event that the Court Meeting 1s adjourned by more than 48 hours,
6 00 p m on the day which 1s two days before such adjourned meeting

“Warrants” the wanants to subscribe for Astek Shares at 5p per share capable of bemg

exercised until 11 July 2011 or the date an which the Company 1s wound up,
whichever 15 the earher to occur

“Warrant Deed” the deed of warrant dated 11 July 2006 pursuant to which the Warrants are
constrtuted
(B) The authonsed share capital of Astek at the date of this Scheme 15 £2,000,000 drvided 1nto 400,000,000

(©)

D)

(B)

)

@

Astek Shares of which, as at the date of this document, 70,000,000 Astek Shares have been 1ssued and are
fully paid and the remainder are unissued

Ophions to acquire 3,300,000 Astek Shares have been granted pursuant to the Astek Approved Option
Scheme and the Asiek Unapproved Option Scheme and specific grants and remain unexercised at the date
of this document

Warrants to acquire 41,000,000 Astek Shares are outstanding and remain unexercised at the date of this
document

As at 3] March 2009, betng the date to which the latest audited balance sheet of the Company was made
up, the amount of £823,319 stood to the credit of Astek’s share premium account

As at 31 March 2009, being the date to which the latest audited balance sheet of the Company was made
up, the amount of £324,185 stood to the debit of Astek’s distnbutable revenue reserve

Astek and the Management Shareholders have agreed to appear by counsel at the hearing of the petition to
sanction the Scheme, to consent thereto and to undertake to the Court to be bound thereby and to execute
and do or procure to be executed and done all such documents, acts and things as may be necessary or
desirable to be executed or done by 1t for the purpose of giving effect to the Scheme
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THE SCHEME

Cancellation of the Scheme Shares

The share capital of Astek shall be reduced by cancelling and extingwishing the Scheme Shares and in
consideration whereof the Company shall (subject to the rounding down of any amounts payable mn
accordance with paragraph 3) repay the sum of 0 5 pence, bemng the amount paid up in respect of each such
Scheme Share, for each Scheme Share held at the Scheme Record Tume to each Scheme Shareholder

Canceliation of Share Premuum Account

The amount standing to the credit of the Company’s share premium account shall (subject to the rounding
down of any amounts payable 1n accordance with paragraph 3) be cancelled and in consideration whereof
the Company shall repay the sum of 0 125 pence pet Scheme Share held to each Scheme Shateholder at
the Scheme Record Time The balance of the reserve arising on the cancellation of share premium account
shall be credited to the distributable reserves of the Company

Consideration for cancellation of the Scheme Shares

In accordance with paragraphs 1 and 2, 1n consideration for the cancellation of the Scheme Shares and the
cancetlation of the share premium account, Astek shall pay to or fou the account of each holder of the
Scheme Shares, for each Scheme Share held, 0 625 pence 1n cash, being made up of 0 5 pence 1n respect
of the cancellation of the Scheme Share and ¢ 125 pence in respect of the cancellation of the share premium
account In respect of the amounts payable to each holder of Scheme Shares, such amount shall be rounded
down to the nearest penny An amount equal to the aggregate of any frachonal amounts not paid to the
holdeis of Scheme Shares shall be ciedited to the distnbutable reserves of the Company

Certificates and Cancellation
With effect from and including the Scheme Effective Date

o all certificates representing Astek Scheme Shares shall cease to be valid for any purpose and each
holder of Scheme Shares shall be bound at the request of Astek to dehver up the same to Astek or
to any person nommnated by Astek for cancellation, and

()  1nrespect of those Astek Scheme Sharcholders holding Astek Scheme Shares in uncertificated form,
Euroclear shall be instructed to cancel such holders’ entitlements to such Astek Scheme Shares

As regards uncertificated Astek Scheme Shares, appropriate enmes will be made 1 Astek’s register of
members with effect from the Scheme Effective Date to reflect their cancellation

Settlement

Settlernent of any Cash Consideration to which a Astek Scheme Shareholder 1s entitled shall be settied by
cheque despatched no later than 14 days after the Scheme Effective Date by first elass post to the address
appeatmg in the register of members of Astek at the Scheme Record Time or by such other methoed as may
be approved by the Panel All cheques shall be in Sterhng drawn on the branch of a UK cleanng bank
Payments made by cheque shall be payable to the Astek Scheme Shareholder concerned The encashment
of any such cheque as 15 referred to i this clause shall be a complete discharge for the monies represented
thereby

Neither of Astek nor 1ts nominees shall be responsible for any loss or delay 1n the transrmssion of cheques
or certificates sent m accordance with this Scheme, which shall be sent at the risk of the addressee

The provisions of this paragraph 5 shall take effect subject to any prohibition or condition 1mposed by law

Operation of this Scheme

The Scheme shall become effective 1n accordance with 1ts terms as soon as an office copy of the Court
Order shall have been delivered to the Registrar of Compamies for registration and, 1n the case of the
confimmation of the Capital Reduction, been registered

Unless this Scheme shall become effective i accordance with its terms on or before 31 July 2010 or such
later date, 1f any, as Astek may agree and the Court may allow, this Scheme shall never become effective
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7 Overseas Shareholders
The provisions of patagraphs 3 and 5 shall be subject to any prohibition or condition imposed by law

8 Modification
The Independent Directors and the Management Directors may jointly consent, on behalf of all persons affected,
to any mod:fication of, or addition to, this Scheme or to any condition approved or imposed by the Court

Dated 22 April 2010

4]




T aulbatua) ILeE ¥ill
Section €44 & 649 of the S H 1 9
Companies Act 2006

@I1rils

- Statement of capital LssERroRM
A fee is payable with this form,
Please see 'How to pay' on the last page
J What thts form is for X What this form 1s NOT for For further information, please
You may use this form as a statement ~ You cannot use this form to refer to our guidance at
of capital for 2 private mited company  complete a statement of caprtal www companieshouse gov uk
reducing Its capital supported by a for a company re-registering from

solvency statement, or for a pnivate or  unlimited to imited
‘ public limited company reducing its
capital supported by a court order

T . Company details
Com : or s laly i lola 8 = Filling in 1ms form
panynumb ! 1 ! l Please complete In typescript or n

Company name in full |Astek Group plc bold black capitals
r Al fieids are mandatory unless
spectfied or indicated by *

Statement of capital

Section 2 (aiso Section 3 and Section 4 If appropnate) should reflect the
company's share capital as reduced by the resolution

ﬂ Statement of capital (Share capital in pound steriing (£)}

Please complete the table below to show any class of shares held in pound sterling
If all your 1ssued capttal 1s i sterling, only complete Section 2 and then go to Section 5.

Class of shares Amount patd up on Amount {if any) unpard Number of shares € \Aggregate nomenal value €
(E g OrdinaryfPreference etc) each share @ on each share @

|Ord1nary l _éo- cous l £0 (}Ol 24575266|£ 122,876 33
t | | £0 00 I 0 | £

| | | | g

| | | | E

‘ Totalsl 24575266|£ 122,876 33
E Statement of capital (Share capital in other currencies)

Please complete the table below to show any class of shares held in other currencies
Please complete a separate table for each currency

Currency

Amouni paid up on Number of shares € Aggregate nominal value €

each share @

| | | |
| | | |
| |

Amount (if any) unpaid
on each share €

Class of shares
(E g Ordinary / Preference etc }

Totals
© Including both the nominal value and any © Number of shares 1ssued multiphed by Continuation pages
share premum nominal value of each share Please use a Statement of Capital continuation

(2] To_tal number of 1ssued shares in this class page If necessary

Department for Business CHFP025

BIS

lanovaton & Skilks 5110 Version 4 § Laserform Intemational 5/10
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Statement of capital

Currency

Class of shares
{Eg Ordinary/Preference etc }

Amount pand up on
each share €@

Amount (if any) unpaid
on each share €@

Number of shares €

Aggregate nominal value €

| [

|

|
|
|

Totals |

@ Inciuding both the nominal value and any
share premium

€@ Total number of issued shares i1 this class

© Number of shares 1ssued multiphed by
nominal value of each share

Continuation pages

Please use a Statement of Capital continuation

page If necessary

Statement of capital (Totals)

1ssued share capial

Please give the total number of shares and total aggregate nominal value of

Total number of shares

24575266

Total aggregate ©
nominal value

o

Total aggregate nominat value
Please list total aggregate values in
different currenctes separately

For example £100 + €100+ $10
elc

Statement of capital (Prescribed particulars of nghts attached to shares)

and Section 3.

Please give the prescribed particulars of nghts attached to shares for each class
of share shown In the statement of capital share tables in Section 2

Class of share

Erescnbed particulars | Voting

{Cantinuation sheet)

On a show of hands, every member who 15 present in person shall have one
vote and on a poll every member who 1s present in person or by proxy shall
have one vote for every share of which he 1s the holder

In the case of joint holders of a share, the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders, and for this purpose senanty shall be
determined by the order in which the names stand in the Company’s Register
of Members in respect of the share

Class of share

Prescnibed particulars
(5]

©

Prescribed particutars of nghts

attached to shares

The particulars are

a particutars of any voting nghts,
including nghts that anse only in
certain circumstances,

b paricutars of any nghts, as
respecis dividends, to participate
In a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
disinbution (inciuding on winding
up), and

d whether the shares are to be
redeemned or are lable to be
redeemed at the option of the
company or the shareholder and
any terms or condthians relating to
redemption of these shares

A separate table must be used for
each class of share

Please use a Statement of caputal
continuation page If necessary

CHFP025
5110 Version 4 0
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Statement of capital

Class of share © Prescribed particulars of nghts

attached to shares

Prescribed particulars The particulars are

a particutars of any votng nghis,
cluding nghts that anse only in
certain circumstances,

b parbculars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ pariculars of any nghts, as
respects capital, to paricipate in a

| distribution {tncluding on winding

up}, and

! d  whether the shares are to be

redeemed or are llable to be

redeemed at the option of the
company or the sharehalder and
any terms or conditions refating to
redemnption of these shares

Class of share

A separate table must be used for
F;’rescnbed particulars eachpdass of share

Please use a Statement of capital
contrnuation page If necessary

T Signature

[I am signing this form on behalf of the company 24 ﬁ?;leflas Eugvpaearli 4 on behalt
e form 1 bemg fied on behal

Signature Signature of a Societas Europaea {SE}, please
( delete ‘director’ and insert detaifs
X X of which organ of the SE the person
‘/ sigrng has membership

© Person authorised

This form may be signed by Under either section 270 or 274 of
Director @, Secretary, Person authonsed €, CIC manager the Campanies Act 2006
1
CHFPO25

5110 Version 4 §
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Statement of capital

B—I?'resenter information

n Important information

You do not have to give any contact information, but If
you do it will help Companies House 1f there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

Please note that all information on this form will
appear on the public record.

B How to pay

| Contact name

[ Company rame

I
I-Address
|
|
Pm towrt

County/Region

[l [P E ]

Country

Berg Legal

'Dx

‘weprmne 0161 833 9211

n Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

[] The company name and number match the
Informatton held on the public Register

(J You have completed the relevant sections of the
statement of capital

(] You have signed the form

[ You have enclosed the correct fee

A fee of £10 1s payable to Companies House to
reduce the share capital by Court Order or by
Solvency Statement

Make cheques or postal orders payable to
'Compantes House '

EWhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

BX 33050 Cardiff

For companies registered in Scotiand:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edmburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern lreland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 N R Beliast 1

murther information

For further information, please see the guidance notes
on the website at www companteshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
10 Version 4 0
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Sectiop 644 & 649 of the
Comparnes Act 2006

oM 1Y - Lonunuauon page
Statement of capital

Statement of capital (Prescribed particulars of nghts attached to shares)

Class of share

Prescribed particulars
[ 1]

On a poll, votes rmay be given either personally or by proxy On a poll a
member entifled to more than one vote need not, if he votes, use all his votes
or cast all the votes he uses in the same way

Dividends

Subject to the nghts of persons, If any, entitled to shares with special nghts as
to dividends, all dividends shall be declared and paid according to the
amounts pard-up on the shares in respect whereof the dividend is paid, but no
amount paid-up on a share 1n advance of calls shall be treated as paid-up on
the shares All dividends shall be apportioned and paid pro-rata according to
the amount pard-up on the shares dunng any portion or portions of the penod
in respect of which the dividend 15 paid, except that if any share Is 1ssued on
terms providing that it shall carry any particular nghts as to dividend, such
share shall rank for dividend accordingly

Winding-Up

If the Company 1s wound up (whether the ltrquidation 15 altogether voluntary,
under supervision or by the Court), the liquidator may, with the authonity of an
extraordinary resolution and any other sanchion required the Companies Act
2006 divide among the members in specie the whole or any part of the assets
of the Company, and whether or not the assets shall consist of property of one
kind or shall consist of properties of different kinds, and may for such purposes
set such vziue as he deems fair upon any one or more class or classes of
property, and may determine how such division shall be camed out as
between the members or different ¢lasses of members The hguidator may,
with the like authority, vesl any part of the assets in trustees upon such trusts
for the benefit of members as the liquidator, with the lke authonty, shall think
fit, and the hguwdation of the Company may be closed and the Company
dissolved, but so that no member shall be compelled to accept any shares in
respect of which there ts a hiability

A special resofution sanctioning a transfer or sale to another company duly
passed pursuant to section 110 of the Insolvency Act 1986 may in the hke
manner authonse the distnbution of any shares or other consideration
recervable by the hquidator among the members otherwise and in accordance
with their existiing rights, and any such determination shall be binding on all
the members, subject to the rights of dissent and consequential rnights
conferred by the said section

€ Prescribed particulars of nghts
attached to shares

The parbculars are

a particulars of any voting nghts,
inctuding nghts that anse only in
certatn circumstances,

b partieulars of any nghts, as
respects dividends, to participate
1n a drstnibution,

¢ particutars of any nghts, as
respects capital, to participate in a
distnbution {mcluding on winding
up}, and

d whether the shares are to be
redeemed or are fiable to be
redeemed at the option of the
company or the shareholder and
any terms or conditiens relating to
redemption of these shares

A separate table mus{ be used for
each class of share

CHFPO25 Laserform tniemational 510




No. 3158 of 2010

IN THE HIGH COURT OF JUSTICE
CHANCERY DIVISION
COMPANIES COURT

IN THE MATTER OF
ASTEK GROUP PLC

-and-

IN THE MATTER OF
THE COMPANIES ACT 2006

ORDER

Berg Legal
35 Peter Street
Manchester
M2 586G

7 0161 8339211

F 0161 834 5566

Ref KK SAF7949 4
Solicitors for the Claimant




