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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. IF YOU ARE 

IN ANY DOUBT AS TO THE ACTION YOU SHOULD TAKE, YOU ARE RECOMMENDED TO SEEK 

YOUR OWN PERSONAL INDEPENDENT FINANCIAL ADVICE IMMEDIATELY FROM YOUR 

STOCKBROKER, BANK MANAGER, SOLICITOR, ACCOUNTANT OR OTHER INDEPENDENT 

FINANCIAL ADVISER DULY AUTHORISED UNDER THE FINANCIAL SERVICES AND MARKETS 

ACT 2000 (AS AMENDED), IF YOU ARE RESIDENT IN THE UNITED KINGDOM, OR, IF NOT, FROM 

ANOTHER APPROPRIATELY AUTHORISED INDEPENDENT FINANCIAL ADVISER IN THE 

RELEVANT JURISDICTION.   

Terms beginning with a capital letter that are used in this letter (and its terms and conditions) are defined 

in the Glossary at the end of this letter. 

To all participants under the rules of the 7digital Group plc 2014 Employee Share Plan (the 

"Share Plan"). 

Recommended Cash Offer for 7digital Group plc ("7digital") by Songtradr, Inc. (the “Buyer”) 

URGENT ACTION REQUIRED - PLEASE DO NOT IGNORE THIS COMMUNICATION 

It is recommended that you carefully review the Proposals set out in this letter before 
taking any action. 

We recommend you take action as soon as possible. If you are leaving employment, please 

refer to the part of this letter headed "What if I leave?" 
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From: 
 
7digital Group plc (No. 03958483) 

Labs Lower Lock 

Water Lane 
London 

England 

NW1 8JZ 

Songtradr, Inc. 

720 Wilshire Blvd 

Suite 300 
Santa Monica 

CA 90401 

United States 

 

1 March 2023 

THIS DOCUMENT IS IMPORTANT AS IT RELATES TO YOUR HOLDING OF OPTIONS IN 

7DIGITAL AND REQUIRES YOUR IMMEDIATE ATTENTION. 

Dear Colleague, 

RECOMMENDED CASH OFFER FOR 7DIGITAL GROUP PLC (“7DIGITAL”) BY SONGTRADR, INC. 

(“SONGTRADR” OR THE “BUYER”) 

1. What is this letter about? 

On 8 February 2023, the 7digital Directors and the Buyer Directors announced that they had reached 

agreement on the terms of a recommended cash offer pursuant to which the Buyer will acquire the 

entire issued and to be issued ordinary share capital of 7digital, with such acquisition intended to be 

effected by means of scheme of arrangement under Part 26 of the Companies Act 2006 (the “Offer”). 

The purpose of this letter is to explain: 

• the effect of the Offer on the Option(s) granted to you under the Share Plan; 

• the exercise proposal which the Buyer is making to Option holders (the "Exercise Proposal"), 

as further set out below;  

• the alternative cash-out proposal which the Buyer is making to Option holders (the “Cash-Out 

Proposal”); and 

• the steps you should take if you want to accept either the Exercise Proposal or the Cash-Out 

Proposal for your Option(s), and other action you can take.  

This letter should be read together with the Offer set out in the Scheme Document, which was sent to 

7digital Shareholders (and option holders and the holder of the warrants) on 1 March 2023 which 
contains the full details of the Scheme.  

The full terms of the Acquisition and the Scheme are set out in the Scheme Document, which can be 

found at https://investors.7digital.com/.  An anonymised copy of this letter can also be found on such 

website. 

Terms beginning with a capital letter that are used in this letter (and its terms and conditions) are defined 

in the Glossary at the end of this letter. 
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2. How and when will the Acquisition take effect? 

It is intended that the Acquisition will be implemented by way of the Scheme. 

Provided that the Scheme is approved by 7digital Shareholders, that all other conditions are satisfied 

or waived and that the Court sanctions the Scheme (which is currently expected to occur on 28 March 
2023 (the “Court Hearing Date”)), it is expected that the Buyer will become the owner of 7digital two 

business days after the Court Hearing Date, being 30 March 2023 (the “Effective Date”). 

On the Effective Date, the Buyer will acquire all 7digital Shares subject to the Offer under the terms of 

the Scheme. 

The 7digital Shares acquired under the Scheme will be bought for 0.695 pence each in cash (the "Offer 

Price"). 

3. How does the Offer affect my Option(s)? 

In summary, there are three possibilities. 

• For Option(s) already “vested” and exercisable under the Share Plan, you could pay the 

exercise price and acquire shares under your Option(s) before the Court Hearing Date (or, if 

earlier, the date falling six months from the “Vesting Date” of your Option(s)).  You can see what 

is involved with exercising your Option(s) and the associated risks of doing so under the 

heading “Exercise Proposal” below. 

• For Option(s) not already “vested” and exercisable, the Remuneration Committee of 
7digital has determined that you may pay the exercise price and acquire shares under your 

Option(s) in full from the date the Scheme is approved by Scheme Shareholders until the Court 

Hearing Date. This is irrespective of any performance period and/or performance target 

attached to your Option(s) (but subject to paragraph 9 below).  This has been agreed with the 

Buyer. You can see what is involved with exercising your Option(s) and the associated risks of 

doing so under the heading “Exercise Proposal” below. 

• For all Options, whether or not vested, you are able to “cash-out” your Option(s).  This means 

giving up your Option(s) to buy 7digital Shares in exchange for a cash payment. The payment 

is calculated by reference to the Offer Price multiplied by the number of 7digital Shares you are 

entitled to under the Option(s) you hold. Details of what is involved with “cashing-out” your 

Option(s), and the associated risks of doing so, are set out below under the heading “Cash-Out 

Proposal”.  

Due to the risks involved with the Exercise Proposal (as summarised below), and the fact that 

the Cash-Out Proposal provides for the potential in certain circumstances to receive a higher 

payment in respect of your Option(s), the boards of directors of 7digital and the Buyer 

recommend that you choose the “Cash-Out Proposal” when you complete your Form of 

Instruction (see details below).  

4. The Exercise Proposal 
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Under the Exercise Proposal, you would give an instruction that your Option(s) is to be exercised over 

the maximum number (or such lower number as you may specify) of 7digital Shares you can receive 

with effect from the date on which the 7digital Shareholder approval is obtained in respect of the 

Acquisition by way of approval of the Scheme. 

If you exercise your Option(s) by completing the section entitled "Exercise Proposal" on the Form of 

Instruction, you will receive the full number of 7digtal Shares to which you are entitled (unless you 

expressly specify a lower number). Provided the Scheme is then approved by the Court, those 7digital 

Shares will then automatically be sold on your behalf to the Buyer at the Offer Price upon the Scheme 

becoming effective, and you will receive the sale proceeds for your 7digital Shares, less any exercise 

price (which must be at least the nominal value per share), and all deductions for income tax and 

employee National Insurance Contributions. For UK directors and/or employees, the net amount due to 

you will then be paid to you through the Company’s payroll.  

Nil Cost Option(s) 

If your Option(s) has an exercise price of nil, this will need to be varied to an exercise price per share 

equal to the nominal value of 0.01p, to allow 7digital to lawfully issue shares on the exercise of your 

Option(s). As above, this nominal value will be deducted from any amounts received from the sale of 

your 7digital Shares as the exercise price. 

Please note that if the Court does not sanction the Scheme on the Court Hearing Date such that 

the Acquisition does not proceed, you will not be able to sell your shares and receive a cash 

payment but you will still have to pay the exercise price due and the income tax and employee 

National Insurance Contributions will be taken out of your normal salary.   

5. The Cash-Out Proposal 

Instead of exercising your Option(s), under the Cash-Out Proposal you would give an instruction that 

you agree not to exercise your Option(s) and you will therefore not be able to buy 7digital Shares.    

In exchange, you will receive a cash payment calculated by multiplying the Offer Price by the maximum 

number of 7digital Shares you would otherwise be entitled to under the Option(s) you hold.  The exercise 

price that you would have otherwise been liable to pay under the Exercise Proposal will not be deducted 
from this payment sum. As such, you may receive a higher amount in return for your Option(s) than you 

would do if you were to choose the Exercise Proposal.  

You can release your Option(s) by completing the section entitled “Cash-Out Proposal” on the Form 

of Instruction, and you will not receive any 7digital shares. If the Court sanctions the Scheme, you will 

receive a payment less any deductions for income and employee National Insurance Contributions. For 

UK directors and/or employees, the net amount due to you will then be paid to you through the 

Company’s payroll. 
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Please note that if the Court does not sanction the Scheme on the Court Hearing Date such that 

the Acquisition does not proceed, you will have released your Option(s) and will not be able to 

exercise your Options(s) and acquire 7digital Shares.  However, in contrast with the Exercise 

Proposal, you will not be liable to pay any exercise price or income tax or employee National 

Insurance Contributions.  If the Court does not sanction the Scheme, 7digital intends to grant 

you new Option(s) under the Option Plan on similar terms to your current Option(s).   

6. Procedure 

If you wish to accept the Exercise Proposal or the Cash-Out Proposal then you will need to return the 

Form of Instruction via email to emischeme@7digital.com. You should send the Form of Instruction to 

emischeme@7digital.com so as to arrive NO LATER THAN 9.00 a.m. (London time) on 22 March 2023. 

Before you complete the Form of Instruction, please read carefully the explanatory notes.  If you have 

lost your option certificate(s) or have any other queries (not requiring the giving of financial or investment 
advice), you should contact emischeme@7digital.com without delay. 

You can accept either the Exercise Proposal or the Cash-Out Proposal at any time before 9.00 a.m. 

(London time) on 27 March 2023. The reason we are asking you to take action now and imposing a 

deadline for acceptance of either of the Exercise Proposal or the Cash-Out Proposal some time in 

advance of the expected Court Hearing Date is that it takes time to process all elections and we want 

to be prepared for the Court Hearing Date so that there is no rush to process relevant acceptances of 

the proposals. 

If you miss the deadlines or take no action, your Option(s) will lapse and you will not be entitled to any 
7digital Shares or any cash payment. 

7. What if I am a PDMR or on an insider list? 

If you are a Person Discharging Managerial Responsibilities ("PDMR") or an insider under the 7digital 

Group-Wide Dealing Policy (the "Dealing Code"), or you have otherwise been told the Dealing Code 

applies to you, you do not need to obtain permission under the Dealing Code to accept the Exercise 

Proposal as general clearance has been given. However, if you want to exercise your Option(s) in any 

other way or sell or otherwise transfer any 7digital Shares, you must contact emischeme@7digital.com 
for clearance in advance in the usual manner.  

8. What are the tax consequences of exercising my Option(s) or releasing my Option(s)? 

A general description of the taxation consequences of the courses of action open to you is set out in 

Appendix I to this letter. 

9. What if I leave? 

If you leave or have left employment or give or have been given notice to end employment, this is may 

affect your ability to exercise your Option(s) and accept either the Exercise Proposal or the Cash-Out 

Proposal. You may lose your Option(s), even if you have accepted either the Exercise Proposal or the 
Cash-Out Proposal already.   
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10. Is there any other action that I can take? 

On the Court Hearing Date, if you have not already taken action to exercise your Option(s) or release 

your Option(s), your Option(s) will lapse in full, and you will no longer be able to acquire 7digital Shares 

under your Option(s).   

11. What happens if I do nothing? 

Regardless of whether the Scheme is approved by the Court and takes effect, your Option(s) will lapse 

and cease to be exercisable on the Court Hearing Date.  If this happens and you have not already taken 

action, you will not be able to exercise or release your Option(s) and they will be worthless.   

It is therefore very important that you read this letter carefully and decide what to do, including taking 

any relevant action (as set out in the paragraph below headed “ACTION REQUIRED”).  

12. When will I receive the cash for my 7digital Shares? 

If you accept the Exercise Proposal or the Cash-Out Proposal and the Court sanctions the Scheme on 
the Court Hearing Date, you will receive the cash due to you for your Option(s) release or for the 

purchase of your 7digital Shares after the Effective Date. Payment will be made through the payroll of 

your employer into the bank account into which your salary is (or was) normally paid, after deduction of 

any applicable tax or social security/National Insurance liabilities and (if you have chosen the Exercise 

Option) the exercise price.  

13. ACTION REQUIRED 

If you wish to release or exercise your Option(s) you should do this by submitting the Form of 

Instruction by email to emischeme@7digital.com as soon as possible and in any event by 9.00 

a.m. (London time) on 22 March 2023. 

14. Recommendation 

The 7digital Directors recommend that you participate in the Offer by accepting the Cash-Out 

Proposal. You should, consider your own personal circumstances, including your tax position, 

when deciding whether to accept the Cash-Out Proposal.  

The 7digital Directors, who have been so advised by Strand Hanson Limited ("Strand Hanson") as to 

the financial terms of the Exercise Proposal and the Cash-Out Proposal, consider the Exercise Proposal 
and the Cash-Out Proposal as reflected in this letter for outstanding Option(s) to be fair and reasonable 

in the context of the Offer. In providing their advice to the 7digital Directors, Strand Hanson has taken 

into account the commercial assessments of the 7digital Directors. Strand Hanson is providing 

independent financial advice to the 7digital Directors on the proposals for the purposes of Rule 15.2 of 

the Takeover Code. 

Please note that the 7digital Directors also consider the terms of the Offer to be fair and 

reasonable.  
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If you do not elect for either the Exercise Proposal or the Cash-Out Proposal, your Option(s) will 
lapse on the Court Hearing Date. 

15. What if you have questions? 

If you have any questions about the Scheme and your Option(s) under the Share Plan, please contact 
emischeme@7digital.com.  

16. Important notes 

Nothing in this letter or its appendices constitutes financial advice to any holder of shares, share awards 

or share Option(s) in 7digital. 

Please note that neither 7digital nor the Buyer nor any of their respective directors, employees or 

advisers can give you personal legal, financial or tax advice. If you are in any doubt as to the contents 

of this letter or as to what action you should take, you are recommended to seek your own personal 

financial advice immediately from your stockbroker, bank manager, solicitor, accountant, or other 
independent financial adviser duly authorised under the Financial Services and Markets Act 2000 (as 

amended), if you are resident in the United Kingdom, or, if not, from another appropriately authorised 

independent financial adviser in the relevant jurisdiction. 

If you have received this letter electronically, you may request a hard copy of this letter, free of charge, 

by contacting emischeme@7digital.com. You may also request that all future documents, 

announcements, or other information to be sent to you in relation to the Offer should be in hard copy 

form. 

 

 

Yours faithfully, 

 

Paul Langworthy 

Chief Executive Officer 

for and on behalf of 

7digital Group plc 

Paul Wiltshire  

Chief Executive Officer 

for and on behalf of 

Songtradr, Inc. 
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GLOSSARY 

"7digital" means 7digital Group plc; 

"7digital Directors" means the directors of 7digital as at the date of this letter; 

"7digital Shareholders" means the registered holders of 7digital Shares from time to time; 

"7digital Shares" means the ordinary shares of 0.01 pence each in the capital of 7digital from time to 

time; 

"Acquisition" means the proposed acquisition of the entire issued and to be issued ordinary share 

capital of 7digital by the Buyer; 

"Buyer" means Songtradr, Inc; 

"Buyer Directors" means the board of directors of the Buyer as at the date of this letter; 

"Court" means the High Court of Justice in England and Wales; 

"Court Sanction" means the Court sanctioning the Scheme under section 899 of the Companies Act 

2006; 

"Court Hearing Date" has the meaning given to it in section 2 of this letter above entitled, “How and 

when will the Acquisition take effect?”; 

"Dealing Code" means the 7digital Group-Wide Dealing Policy; 

"Effective Date" has the meaning given to it in section 2 of this letter above entitled, “How and when 

will the Acquisition take effect?”; 

"Form of Instruction" means the form sent to Share Plan participants by email on which a Share Plan 

participant should indicate which of the Proposals they wish to accept; 

"Gain" has the meaning given to it in Appendix I of this letter; 

"NICs" has the meaning given to it in Appendix I of this letter; 

“Offer” has the definition given to it in section 1 of the letter above entitled “What is this letter about?”; 

“Offer Price” means the 0.695 pence to be paid by the Buyer for each 7digital Share under the Offer 

"Option(s)" means a right which has been granted to acquire 7digital Shares under the Share Plan; 

“PAYE” means pay as you earn; 

"PDMR" has the meaning given to it in the section of this letter above entitled “What if I am a PDMR or 

on an insider list?”; 

“Proposals” means the proposals set out in sections 4 and 5 of this letter; 

"Remuneration Committee" means the remuneration committee of the board of directors of 7digital or 

such other committee comprising a majority of non-executive directors of 7digital to which the directors 
delegate responsibility for the operation of the Share Plan; 
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"Scheme" means the scheme of arrangement under Part 26 of the Companies Act 2006 which is the 

procedure by which the Buyer will become the holder of the entire issued and to be issued ordinary 

share capital of 7digital; 

"Scheme Document" means the document setting out the terms of the Scheme dated 1 March 2023 
sent to 7digital Shareholders and which can be found at https://investors.7digital.com/; 

"Share Plan" means the 7digital 2014 Employee Share Plan adopted by the 7digital Directors on 9 

June 2014 (as amended from time to time); and 

"Takeover Code" means the City Code on Takeovers and Mergers, as issued from time to time by or 

on behalf of the Panel.
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APPENDIX I 

United Kingdom Taxation - 7digital 2014 Employee Share Plan 

The following is a summary of the likely UK tax implications in relation to the release or exercise 

of your 7digital Option(s) and acceptance of either of the Proposals.  The precise taxation 

consequences for you will depend on your particular circumstances.  The information in this 

Appendix is intended as a general guide only and is not a full description of all the 

circumstances in which a tax liability may occur and nor does it constitute advice to you.  If you 

are in any doubt as to the tax implications for your situation and, in particular, if you are subject 

to tax in any jurisdiction other than the UK, you are advised to seek independent professional 

advice before taking any action in connection with this letter.  The following assumes that you 

are an employee or director of 7digital, tax resident in the UK and have been so resident from 

the date of grant of your 7digital Option(s) up to the date of exercise.   

The following is based on current legislation and published HM Revenue & Customs guidance. 

Exercise Proposal  

On exercise, you will have to pay tax on the difference between the market value of the 7digital Shares 

when acquired and the total exercise price paid for the Option(s) (the “Gain”). This tax will arise  on the 

exercise of the option even if the Court does not approve the Scheme and the Acquisition does not 

occur, as the rules of the Share Plan require the exercise of any Option(s) to occur prior to the Court 

Hearing Date. As such, if you choose to exercise, you bear the risk that should the Acquisition not occur, 

you will still be liable for the tax that has arisen on the exercise of your Option(s). 

The amount of the Gain will also be treated as part of your earnings for National Insurance Contributions 

(“NICs”) purposes.  

Any income tax due must be accounted for by your employing company under PAYE. Your employing 

company must also account for any employee NICs due.  Assuming the Court sanctions the Scheme, 

the income tax and employee NICs due will be recovered by being withheld from your share of the Offer 

Price.  However, if the Court does not sanction the Scheme, 7digital will recover the tax and employee 

NICs from you in any manner provided for under the terms of the Share Plan. 

If the Offer Price exceeds the market value of your 7Digital Shares at the date of exercise, the difference 

will be subject to capital gains tax at rates of up to 20%.  

Cash-Out Proposal  

Should you choose to release your Option(s) you will have to pay income tax on the amount paid to 

you.  
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The amount you are paid will also be treated as part of your earnings for NICs purposes.   

Any income tax and employees NIC due must be deducted by your employing company under PAYE 

from amounts paid to you.  Your employing company must also account for any employers NICs due.  

The income tax and employee NICs due will be withheld from the amount paid to you through PAYE. 
However, if the Court does not sanction the Scheme and no payment is made to you, no tax liability 

would arise.  

Take no action 

Should you choose to take no action, your Option(s) will lapse on the Court Sanction Date. Your 

Option(s) would lapse in full for no consideration and no tax liability would arise. 
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Notes: 

If you are in any doubt as to the action you should take in connection with the letter to which this note 

is annexed, you are recommended to seek your own personal independent financial advice immediately 

from your stockbroker, bank manager, solicitor, accountant or other independent financial adviser duly 

authorised under the Financial Services and Markets Act 2000 (as amended), if you are in the United 

Kingdom, or, if not, from another appropriately authorised independent financial adviser in the relevant 

jurisdiction. 

Strand Hanson, which is authorised and regulated in the United Kingdom by the FCA, is acting as 
nominated adviser, financial adviser and Rule 3 adviser to 7digital and no one else in connection with 

the Offer and other matters described in this letter and will not be responsible to anyone other than 

7digital for providing the protections afforded to clients of Strand Hanson nor for providing advice in 

connection with the Offer and other 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 letter, any statement contained herein, the Offer or otherwise. 

The 7digital Directors (whose names appear on page 53 of the Scheme Document) accept responsibility 
for the information contained in this letter concerning 7digital, the Recommendation and the Options. 

To the best of such directors’ respective knowledge and belief (having taken all reasonable care to 

ensure that such is the case), the information contained in the letter to which this note is annexed for 

which such directors are responsible is in accordance with the facts and does not omit anything likely 

to affect the import of such information. 

The directors of Songtradr whose names appear on page 53 of the Scheme Document accept 

responsibility for the Exercise Proposal and Cash-Out Proposal and other information contained in this 
letter (other than where responsibility is taken by others). To the best of such directors’ respective 

knowledge and belief (having taken all reasonable care to ensure that such is the case), the information 

contained in the letter to which this note is annexed for which such directors are responsible is in 

accordance with the facts and does not omit anything likely to affect the import of such information. 

This letter shall be governed by and be construed in accordance with English law and any dispute 

arising in connection therewith, including non-contractual disputes, is subject to the exclusive 

jurisdiction of the courts of England. 

Strand Hanson has given and not withdrawn its written consent for the issue of this letter with the 
inclusion of references to its name in the form and context in which they appear. 


