
 

 

  
 
 
To: The employees of 7digital Group plc  
 
Dear employees, 
 
As you may be aware, on 8 February 2023, Songtradr Inc. (the “Bidder”) announced a firm intention to 
make an offer for the entire issued and to be issued share capital of 7digital Group plc (the “Company”) 
(the “Offer”). Under the provisions of the Takeover Code, we are required to send you a copy of such 
announcement (the “Announcement”), which is enclosed along with a formal letter. 
 
It is important that you read the formal letter and the related announcement in full.  
 
However, to give you some additional context, in summary:  
 
• The Announcement sets out the terms and conditions on which the formal offer will be made by 

the Bidder including that the price to be paid by the Bidder will be 0.695 pence per 7digital 
ordinary share;  

• The board of directors of the Company considers the Offer to be fair and reasonable and will 
recommend in the formal offer documentation that the Company’s Shareholders vote in favour 
of the formal offer; 

• Paragraph 13 of the Announcement sets out the Bidder’s intentions in relation, inter alia, to the 
Company, its employees, pension arrangements and locations following successful completion 
of the Offer.  As you will note, the Bidder confirms that your existing contractual and statutory 
employment rights, including in relation to pensions, will be fully safeguarded. The Bidder 
believes that you will benefit from greater opportunities within the Enlarged Group following the 
Offer. The paragraph further notes that following a review of operations the Bidder may consider 
changing the location of the Company’s place of business (including its HQ) through the 
combination of it with the Bidder’s UK operations and relocate the combined teams to a new 
location, however it is worth noting that Songtradr’s existing UK team appears to be based in 
London; 

• The formal scheme document to implement the Offer will be issued within 28 days of 8 February 
2023; 

• Holders of options and / or warrants over ordinary shares in the Company will be contacted 
regarding the effect of the Offer on their rights thereunder. The Bidder and the Company have 
agreed that the Bidder will make appropriate proposals to the holders of options and warrants 
in accordance with Rule 15 of the Takeover Code. Details of such proposals will be set out in 
the scheme document (or, as the case may be, the offer document) and in separate letters to 
be sent to option and warrant holders; and 

• When the formal offer documentation is despatched, further information will be provided to you. 

Yours sincerely 

Paul Langworthy 
Chief Executive Officer 
7digital Group plc 
 



 

 

Rule 2.11 letter to employees 

THIS DOCUMENT SHOULD NOT BE FORWARDED OR TRANSMITTED IN WHOLE OR IN PART, 
DIRECTLY OR INDIRECTLY IN, INTO OR FROM ANY JURISDICTION WHERE TO DO SO WOULD 
CONSTITUTE A VIOLATION OF THE RELEVANT LAWS OR REGULATIONS OF SUCH 
JURISDICTION. 

8 February 2023 

Labs Lower Lock 
Water Lane 
London 
England 
NW1 8JZ 
 
To the employees of 7digital Group plc (the “Company”) 

Dear Sir / Madam / Colleague, 

Recommended Cash Offer for the Company by Songtradr, Inc. 

On 8 February 2023, the boards of directors of the Company and Songtradr Inc. (the “Bidder”) announced 
that they had reached agreement on the terms of a recommended cash offer by the Bidder to acquire the 
entire issued and to be issued ordinary share capital of the Company (the “Offer”) to be implemented by 
way of a Court-sanctioned scheme of arrangement under Part 26 of the Companies Act 2006 (the 
“Announcement”). 

In accordance with Rule 2.11 of the City Code on Takeovers and Mergers (the “Code”), please find 
enclosed a copy of the Announcement, which includes a summary of the provisions of Rule 8 of the Code. 
Your attention is drawn to section 5 of the Announcement, “Background to and reasons for the 
Recommendation of the Offer”, as follows: 

The 7digital Directors believe that 7digital is well positioned in its end markets with attractive 
fundamentals. Since 2019, 7digital has pivoted to focus on the provision of an easy-to-integrate, 
productised, one-to-many platform and feature set, moving away from providing bespoke solutions. This 
transition to a product-driven model has enabled it to enter several new verticals and quickly respond to 
changes in trends in music consumption. Accordingly, 7digital has successfully entered and secured 
clients in new markets, including social media and online fitness. It is also gaining traction in the growth 
sectors of gaming, music intelligence and background music.   

However, the 7digital Directors believe that, whilst the outlook for its key target markets is favourable in 
the medium term, it will require both scale and reach to take full advantage of these opportunities. To fulfil 
its full potential, the Company will need access to additional growth capital and to strengthen its balance 
sheet.  

The 7digital Directors do not believe that access to such additional capital is readily available to 7digital 
via the capital markets at a price that would enable it to deliver shareholder value in the short to medium 
term. The 7digital Directors believe that the Offer will provide the necessary resources and support 
required to scale 7digital’s business, whilst also removing the significant costs and regulatory burden and 
constraints of being a UK publicly quoted company.  

Furthermore, having given due consideration to Songtradr’s intentions regarding 7digital’s employees, 
the 7digital Directors believe that 7digital’s workforce will benefit from enhanced future employment 
opportunities within the Combined Group. 

The 7digital Directors have also consulted with certain of 7digital’s significant and other shareholders who 
have demonstrated their support for the Offer as evidenced by their provision of irrevocable undertakings 



 

 

to vote in favour of the Scheme or accept a Takeover Offer in respect of, in aggregate, 675,222,222 
7digital Shares representing approximately 24.81 per cent. of 7digital’s existing issued share capital.  

Consequently, the 7digital Directors believe that the Offer represents the best opportunity for the 
Company to accelerate its growth strategy for the benefit of all stakeholders. 

In addition, the Offer represents an opportunity for 7digital Shareholders to crystallise certain value, in 
cash, at a price of 0.695 pence per 7digital Share, which represents a premium of approximately: 

a. 114 per cent. to the Closing Price of 0.325 pence per 7digital Share on 7 February 2023 (being 
the last Business Day prior to the commencement of the Offer Period);  

b. 124 per cent. to the volume-weighted average price of 0.310 pence per 7digital Share for the 
one-month period ended on and including 7 February 2023 (being the last Business Day prior to 
the commencement of the Offer Period); 

c. 105 per cent. to the volume-weighted average price of 0.340 pence per 7digital Share for the 
three-month period ended on and including 7 February 2023 (being the last Business Day prior 
to the commencement of the Offer Period); and 

d. 95 per cent. to the volume-weighted average price of 0.357 pence per 7digital Share for the six-
month period ended on and including 7 February 2023 (being the last Business Day prior to the 
commencement of the Offer Period). 

Against this backdrop, and following careful consideration of the merits of the Offer, the 7digital Board 
has determined that the Offer is in the best interests of 7digital and 7digital Shareholders as a whole. 
Accordingly, the 7digital Board, which has been so advised by Strand Hanson as to the financial terms of 
the Offer, has agreed to unanimously recommend the Offer to enable it to be put forward to 7digital 
Shareholders.  

This letter and all announcements, information and documents relating to the Offer will be made available 
(free of charge) during the course of the offer period on the Company’s website at www.7digital.com, 
(subject to any restrictions that may apply to you in any particular jurisdiction, if you are also a 
shareholder). For the avoidance of doubt, the content of the Company’s website is not incorporated into, 
and does not form part of, this letter. This letter is not to be taken as a summary of the information in the 
Announcement and should not be regarded as a substitute for reading the Announcement itself in full. 

Please note that any employee representatives have a right under Rule 25.9 of the Code to have 
published a separate opinion on the effects of the Offer on employment. Any such opinion will be 
appended to any circular on the offer that may be published by the Company in accordance with the 
requirements of Rule 25.9 of the Code. The Company will be responsible for the costs reasonably incurred 
in obtaining advice required for the verification of the information contained in any such opinion. 

Yours faithfully 

Paul Langworthy 
Chief Executive Officer 
7digital Group plc 
 
Important information  
 



 

 

Please be aware that addresses, electronic addresses and certain other information provided by you for the receipt 
of communications from the Company may be provided to the Bidder during the offer period as required under Section 
4 of Appendix 4 of the Code.  
 
The directors of the Company (the “Directors”) each accept responsibility for the information contained in this 
document (including any expressions of opinion). To the best of the knowledge and belief of the Directors (who have 
taken all reasonable care to ensure that such is the case) the information contained in this document (including any 
expressions of opinion) is in accordance with the facts and does not omit anything likely to affect the import of such 
information. Defined terms used in this letter have the same meanings as ascribed to them in the Announcement 
unless the context requires otherwise.  
 
Strand Hanson Limited (“Strand Hanson”), which is authorised and regulated in the UK by the FCA, is acting as 
financial adviser and nominated adviser to the Company and no one else in connection with the matters described 
herein and will not be responsible to anyone other than the Company for providing the protections afforded to clients 
of Strand Hanson nor for providing advice in connection with the matters referred to herein.  Neither Strand Hanson 
nor any of its affiliates owes or accepts any duty, liability or responsibility whatsoever (whether direct or indirect, 
whether in contract, in tort, under statute or otherwise) to any person who is not a client of Strand Hanson in 
connection with this document, any statement contained herein, the Offer or otherwise. 
 
Disclosure requirements of the Code  
 
Under Rule 8.3(a) of the Code, any person who is interested in 1 per cent. or more of any class of relevant securities 
of an offeree company or of any securities exchange offeror (being any offeror other than an offeror in respect of 
which it has been announced that its offer is, or is likely to be, solely in cash) must make an Opening Position 
Disclosure following the commencement of the offer period and, if later, following the announcement in which any 
securities exchange offeror is first identified. An Opening Position Disclosure must contain details of the person’s 
interests and short positions in, and rights to subscribe for, any relevant securities of each of (i) the offeree company 
and (ii) any securities exchange offeror(s). An Opening Position Disclosure by a person to whom Rule 8.3(a) applies 
must be made by no later than 3.30 p.m. (London time) on the 10th business day following the commencement of 
the offer period and, if appropriate, by no later than 3.30 p.m. (London time) on the 10th business day following the 
announcement in which any securities exchange offeror is first identified. Relevant persons who deal in the relevant 
securities of the offeree company or of a securities exchange offeror prior to the deadline for making an Opening 
Position Disclosure must instead make a Dealing Disclosure.  
 
Under Rule 8.3(b) of the Code, any person who is, or becomes, interested in 1 per cent. or more of any class of 
relevant securities of the offeree company or of any securities exchange offeror must make a Dealing Disclosure if 
the person deals in any relevant securities of the offeree company or of any securities exchange offeror. A Dealing 
Disclosure must contain details of the dealing concerned and of the person’s interests and short positions in, and 
rights to subscribe for, any relevant securities of each of (i) the offeree company and (ii) any securities exchange 
offeror(s), save to the extent that these details have previously been disclosed under Rule 8. A Dealing Disclosure 
by a person to whom Rule 8.3(b) applies must be made by no later than 3.30 p.m. (London time) on the business 
day following the date of the relevant dealing. 
 
If two or more persons act together pursuant to an agreement or understanding, whether formal or informal, to acquire 
or control an interest in relevant securities of an offeree company or a securities exchange offeror, they will be 
deemed to be a single person for the purpose of Rule 8.3.  
 
Opening Position Disclosures must also be made by the offeree company and by any offeror and Dealing Disclosures 
must also be made by the offeree company, by any offeror and by any persons acting in concert with any of them 
(see Rules 8.1, 8.2 and 8.4). Details of the offeree and offeror companies in respect of whose relevant securities 
Opening Position Disclosures and Dealing Disclosures must be made can be found in the Disclosure Table on the 
Takeover Panel’s website at www.thetakeoverpanel.org.uk, including details of the number of relevant securities in 
issue, when the offer period commenced and when any offeror was first identified. You should contact the Panel’s 
Market Surveillance Unit on +44 (0) 20 7638 0129 if you are in any doubt as to whether you are required to make an 
Opening Position Disclosure or a Dealing Disclosure. 
 
 
 


