Audioboom Group plc

(incorporated and registered in Jersey with registered number 85292)

NoTicE oF ANNuAl GENErAl mEETiNG 2018
Wednesday, 11 July 2018 at 10.00 a.m.
To be held at the oﬃces of Fladgate llp

16 Great Queen Street, london Wc2b 5dG

Audioboom Group plc

(incorporated in Jersey under the Companies (Jersey) Law 1991 with registered number 85292)

Notice is given that the annual general meeting of the members of the Company will be held at the oﬃces of Fladgate LLP
at 16 Great Queen Street, London WC2B 5DG on Wednesday 11 July 2018 at 10.00 a.m. to consider and, if thought ﬁt, pass
the following resolutions. Resolutions 1 to 7 will be proposed as ordinary resolutions and Resolutions 8 and 9 will be proposed
as special resolutions.

ordiNArY buSiNESS

1. To receive and adopt the Report of the Directors and the audited accounts of the Company for the period ended
30 November 2017 together with the report of the auditors thereon.

2. To re-elect Roger Maddock who retires at the meeting and who, being eligible, oﬀers himself for re-election as a director
of the Company (each a director and together the directors).

3. To re-elect Robert Proctor who retires at the meeting and who, being eligible, oﬀers himself for re-election as a Director.

4. To re-elect Steven Smith who retires at the meeting and who, being eligible, oﬀers himself for re-election as a Director.

5. To re-elect Malcolm Wall who retires at the meeting and who, being eligible, oﬀers himself for re-election as a Director.

6. To re-appoint haysmacintyre as auditors of the Company from the conclusion of this meeting until the conclusion of the
next general meeting at which accounts are laid before the Company and to authorise the Directors to ﬁx their
remuneration.

SpEciAl buSiNESS

7. That the Directors be and they are hereby generally and unconditionally authorised in accordance with Article 6.2 of the
Articles of Association of the Company (Articles) to exercise all the powers of the Company to allot ordinary shares of no
par value in the capital of the Company (ordinary Shares) and to grant rights to subscribe for, or to convert any security
into, Ordinary Shares up to a maximum of 387,000,000 Ordinary Shares, being approximately one third of the current
issued share capital of the Company. The authority conferred on the Directors under this Resolution 7 shall expire at the
earlier of the conclusion of the next annual general meeting of the Company and the date falling 18 months after the
passing of this Resolution save that the Company may before such expiry make an oﬀer or agreement which would or
might require Ordinary Shares to be allotted or rights to subscribe for, or to convert any security into, Ordinary Shares to
be granted after such expiry and the Directors may allot Ordinary Shares or grant rights to subscribe for, or to convert any
security into, Ordinary Shares (as the case may be) in pursuance of such an oﬀer or agreement as if the authority conferred
hereby had not expired.

8. That, subject to the passing of Resolution 7, the Directors be and they are hereby empowered pursuant to Article 6.7 of the
Articles to allot equity securities (within the meaning of Article 6.6) for cash or otherwise pursuant to the authority conferred
by Resolution 7, as if Article 6.3 did not apply to any such allotment, provided that this power, shall be limited to the allotment
of equity securities consisting of, or the right to subscribe for, or convert any security into shares in the Company, up to a
maximum of 116,000,000 Ordinary Shares, being approximately 10% of the current issued share capital of the Company,
and this authority shall expire at the earlier of the conclusion of the next annual general meeting of the Company and the
date falling 18 months after the passing of this Resolution, except that the Company may before such expiry make an oﬀer
or agreement which would or might require equity securities to be allotted after such expiry and the Directors may allot
equity securities in pursuance of such oﬀer or agreement as if the power conferred hereby had not expired.
9. That the Company be and is hereby generally and unconditionally authorised to make one or more market purchases of
Ordinary Shares pursuant to Article 57 of the Companies (Jersey) Law 1991 as amended (the law) provided that:
9.1

9.2

9.3

9.4

the maximum aggregate number of Ordinary Shares hereby authorised to be purchased is 173,000,000 (being
approximately 14.99 % of the share capital of the Company in issue as at the date of this document);
the minimum price (exclusive of expenses) which may be paid for each Ordinary Share is 1 penny;

the maximum price (exclusive of expenses) which may be paid for each Ordinary Share is an amount equal to 105%
of the average of the middle market quotations for an Ordinary Share taken from the London Stock Exchange Daily
Oﬃcial List for the ﬁve business days immediately preceding the date on which any Ordinary Share is contracted
to be purchased by the Company;

the Directors can, prior to each such purchase, make the solvency statement required by the Law and fulﬁl all other
requirements of the Law in relation to purchases of a company’s own shares;
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9.5
9.6

9.7

this authority will expire at the conclusion of the next annual general meeting of the Company held after the date
on which this resolution is passed or, if earlier, 18 months after that date;
this authority shall only be capable of variation, revocation or renewal by special resolution of the Company; and

the Company may make a contract or contracts to purchase Ordinary Shares under this authority before this
authority expires which will or may be executed and completed wholly or partly after its or their expiration and
may make a purchase of Ordinary Shares in pursuance of any such contract or contracts after its or their expiration.

By order of the board
AST Secretaries Limited
Company Secretary
Registered oﬃce:
PO Box 264
Forum 4
Grenville Street
St Helier
Jersey JE4 8TQ
Date:

25 June 2018
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NoTES

1. As a member of the Company, you are entitled to appoint a proxy to exercise all or any of your rights to attend and (on a
poll) vote at the meeting and you should have received a proxy form with this notice of meeting. You can only appoint a
proxy using the procedures set out in these notes and the notes to the proxy form.

2. Under Jersey law a special resolution requires a two-thirds rather than three quarters majority of those voting at the
meeting in person or by proxy to vote in favour of the resolution.
3. Pursuant to Article 40(1) of the Companies (Uncertiﬁcated Securities) (Jersey) Order 1999, the Company has speciﬁed
that only those members registered on the register of members of the Company at close of business on 9 July 2018 shall
be entitled to attend and vote at the meeting in respect of the number of shares registered in their name at that time.
Changes to the register of members after this time will be disregarded in determining the rights of any person to attend
and vote at the meeting.
4. A proxy does not need to be a member of the Company but must attend the meeting to represent you. Details of how to
appoint the Chairman of the meeting or another person as your proxy using the proxy form are set out in the notes to
the proxy form.

5. You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to diﬀerent shares.
You may not appoint more than one proxy to exercise rights attached to any one share. To appoint more than one proxy,
you must complete a separate proxy form for each proxy and specify against the proxy’s name the number of shares over
which the proxy has rights. If you are in any doubt as to the procedure to be followed for the purpose of appointing more
than one proxy you must contact Link Asset Services. If you fail to specify the number of shares to which each proxy
relates, or specify a number of shares greater than that held by you on the record date, proxy appointments will be invalid.

6. If you do not indicate to your proxy how to vote on any resolution, your proxy will vote or abstain from voting at his
discretion. Your proxy will vote (or abstain from voting) as he thinks ﬁt in relation to any other matter which is put before
the meeting.

7. A vote withheld is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against
a resolution.

8. The notes to the proxy form explain how to direct your proxy how to vote on each resolution or withhold his vote.
9. To appoint a proxy using the proxy form, it must be:
9.1

completed and signed;

9.3

received no later than 10.00 a.m. on 9 July 2018.

9.2

sent or delivered to Link Asset Services PXS1, 34 Beckenham Road, Beckenham Kent BR3 4ZF; and

10. In the case of a member which is a company, the proxy form must be executed under its common seal or signed on its
behalf by an oﬃcer of the company or an attorney for the company.

11. Any power of attorney or any other authority under which the proxy form is signed (or a duly certiﬁed copy of such power
or authority) must be included with the proxy form.

Appointment of proxy by joint members

12. In the case of joint holders of shares, where more than one of the joint holders purports to appoint a proxy, only the
appointment submitted by the most senior holder (being the ﬁrst named holder in respect of the shares in the Company’s
register of members) will be accepted.

changing proxy instructions

13. To change your proxy instructions simply submit a new proxy appointment using the method set out above. Note that the
cut oﬀ time for receipt of proxy appointments speciﬁed in those paragraphs also applies in relation to amended
instructions. Any amended proxy appointment received after the speciﬁed cut oﬀ time will be disregarded.

14. Where you have appointed a proxy using the hard copy proxy form and would like to change the instructions using
another hard copy proxy form, please contact the Company.

15. If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt
of proxies will take precedence.
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Termination of proxy appointments

16. In order to revoke a proxy instruction you will need to inform the Company by sending a signed hard copy notice clearly
stating your intention to revoke your proxy appointment to the Company. In the case of a member which is a company,
the revocation notice must be executed under its common seal or signed on its behalf by an oﬃcer of the company or an
attorney for the company. Any power of attorney or any other authority under which the revocation notice is signed (or
a duly certiﬁed copy of such power or authority) must be included with the revocation notice.

17. The revocation notice must be received by the Company no later than 10.00 a.m. on 9 July 2018.

18. If you attempt to revoke your proxy appointment but the revocation is received after the time speciﬁed then, subject to
paragraph 19 below, your proxy appointment will remain valid.

19. Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you have appointed
a proxy and attend the meeting in person, your proxy appointment will automatically be terminated.

crEST

20. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may
do so for the Annual General Meeting to be held at 10.00 a.m. on 11 July 2018 and any adjournment(s) thereof by using
the procedures described in the CREST Manual. CREST personal members or other CREST sponsored members, and
those CREST members who have appointed a voting service provider should refer to their CREST sponsors or voting
service provider(s), who will be able to take the appropriate action on their behalf.

21. In order for a proxy appointment or instruction made by means of CREST to be valid, the appropriate CREST message
(a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s
speciﬁcations and must contain the information required for such instructions, as described in the CREST Manual. The
message must be transmitted so as to be received by the Company’s agent, Link Registrars Limited (CREST Participant
ID: RA10), no later than 48 hours before the time appointed for the meeting. For this purpose, the time of receipt will be
taken to be the time (as determined by the time stamp applied to the message by the CREST Application Host) from which
the Company’s agent is able to retrieve the message by enquiry to CREST in the manner prescribed by CREST.

22. CREST members and, where applicable, their CREST sponsor or voting service provider should note that Euroclear UK &
Ireland Limited does not make available special procedures in CREST for any particular messages. Normal system timings
and limitations will therefore apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST
member concerned to take (or, if the CREST member is a CREST personal member or sponsored member or has appointed
a voting service provider, to procure that his CREST sponsor or voting service provider takes) such action as shall be
necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this
connection, CREST members and, where applicable, their CREST sponsor or voting service provider are referred in
particular to those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

23. The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the
Uncertiﬁcated Securities Regulations 2001.

Total voting rights

24. As at 26 June 2018, the Company’s issued share capital will comprise 1,159,957,616 ordinary shares of no par value. Each
ordinary share carries the right to one vote at a general meeting of the Company and, therefore, the total number of voting
rights in the Company as at 26 June 2018 will be 1,159,957,616.

communication

25. Except as provided above, members who have general queries about the meeting should contact Link Asset Services at
The Registry, 34 Beckenham Road, Beckenham Kent BR3 4TU.
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EXplANATorY iNFormATioN For THE rESoluTioNS

The following explanatory information is provided by way of background to the special business of the meeting:

Authority of directors to allot shares (resolution 7 – ordinary resolution)

The authority given to the Directors to allot further shares in the capital of the Company requires the prior authorisation of
the shareholders in general meeting pursuant to the Company’s articles of association. The authority granted at the
Company’s last Extraordinary General Meeting is due to expire at this year’s Annual General Meeting.

Accordingly, Resolution 7 will be proposed as an ordinary resolution to grant new authorities to allot shares and grant rights
to subscribe for, or convert any security into, shares up to a maximum of 387,000,000 ordinary shares. This represents
approximately one third of the current total issued ordinary share capital of the Company, in accordance with current
guidelines. This authority will expire immediately following the Annual General Meeting in 2019 or, if earlier, 18 months
following the Resolution being passed.

disapplication of pre-emption rights (resolution 8 – special resolution)

If the Directors wish to exercise the authority under Resolution 7 and oﬀer shares for cash, the Company’s articles of association
require that, unless shareholders have given speciﬁc authority for the waiver of the contractual pre-emption rights, the new
shares be oﬀered ﬁrst to existing shareholders in proportion to their existing shareholdings. In certain circumstances, it may be
in the best interests of the Company to allot new shares (or to grant rights over shares) for cash without ﬁrst oﬀering them to
existing shareholders in proportion to their holdings. The authority granted at the Company’s last Extraordinary General Meeting
is due to expire at this year’s Annual General Meeting. Accordingly, Resolution 8 would authorise the Directors to disapply the
contractual pre-emption provisions.

This would provide the Directors with a degree of ﬂexibility to act in the best interests of the Company by allotting shares for
cash to persons other than pro rata to existing shareholders up to a maximum of 116,000,000 ordinary shares. This represents
approximately 10% of the current total issued ordinary share capital of the Company, in accordance with market practice. This
authority will expire immediately following the Annual General Meeting in 2019 or, if earlier, 18 months following the
Resolution being passed.

Authority for the company to purchase its own shares (resolution 9 – special resolution)

The Company’s articles of association and the Companies (Jersey) Law 1991 permit the purchase by the Company of its own
shares subject to shareholders’ prior approval being obtained.

This Resolution is to authorise the Company to buy back up to 173,000,000 ordinary shares. The authority would expire at
the conclusion of the 2019 Annual General Meeting or, if earlier, 18 months following the Resolution being passed.

The Resolution speciﬁes the maximum number of Ordinary Shares which may be purchased (representing 14.99 per cent of
the Company’s issued share capital) and the maximum and minimum prices at which they may be bought, reﬂecting the
requirements of the Companies (Jersey) Law 1991.

The Board has no present intention of exercising this power and the granting of this authority should not be taken to imply
that any ordinary shares will be purchased. No purchase of ordinary shares will be made unless the Board considers it to be
in the best interests of all shareholders.

AcTioN To bE TAkEN

You will ﬁnd enclosed a Form of Proxy for use at the Annual General Meeting. Please complete, sign and return the enclosed
form as soon as possible in accordance with the instructions printed thereon, whether or not you intend to be present at
the Annual General Meeting. Forms of Proxy should be returned so as to be received by Link Asset Services at PXS 1,
34 Beckenham Road, Beckenham, BR3 4ZF as soon as possible and in any event no later than 48 hours before the time
appointed for holding the Annual General Meeting.

rEcommENdATioN

Your Directors consider that all the Resolutions to be put to the meeting are in the best interests of the Company and its
shareholders as a whole and unanimously recommend shareholders to vote in favour of all the Resolutions, as they intend to
do in respect of their own beneﬁcial holdings.
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