THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. It contains the resolutions to
be voted on at a General Meeting of the Company to be held on 20 December 2017. If you are in any doubt about
the contents of this document or the action you should take, you are recommended to seek your own financial
advice immediately from your stockbroker, bank manager, solicitor, accountant or other independent financial
adviser who is authorised under the Financial Services and Markets Act 2000, as amended (“FSMA”).
If you have sold or otherwise transferred all of your Ordinary Shares, please immediately forward this document, together with
the accompanying Form of Proxy, to the purchaser or transferee, or to the stockbroker, bank or other agent through whom the
sale or transfer was effected, for delivery to the purchaser or transferee. If you have sold or transferred only part of your registered
holding of Ordinary Shares in the Company, you should retain this document and the accompanying documents but contact
your stockbroker, bank or other agent through whom the sale or transfer was effected immediately.
This document is not a prospectus for the purposes of the Prospectus Rules and has not been prepared in accordance with
the Prospectus Rules. Accordingly, this document has not been, and will not be, reviewed or approved by the Financial Conduct
Authority (“FCA”) pursuant to sections 85 and 87 of FSMA, London Stock Exchange Group plc (“London Stock Exchange”) or
any authority or regulatory body.
The Existing Ordinary Shares are admitted to trading on AIM. Application will be made to the London Stock Exchange for the
Placing Shares to be admitted to trading on AIM. It is anticipated that such admission will become effective and that dealings
in the Placing Shares will commence at 8.00 a.m. on 21 December 2017. The Placing Shares will, on Admission, rank pari
passu in all respects with the Existing Ordinary Shares and will rank in full for all dividends and other distributions declared,
made or paid on the Ordinary Shares after Admission.

reach4entertainment enterprises plc
(Incorporated and registered in England and Wales under the Companies Act 1985 with registered number 2725009)

Placing of 366,666,668 new ordinary shares of £0.005 each at 1.5 pence per share
and
Notice of General Meeting

Your attention is drawn to the letter from the Chairman of the Company, which is set out on pages 5 to 10 of this document,
which includes the recommendation by the Directors that you vote in favour of the Resolutions to be proposed at the General
Meeting referred to below.
The Notice of a General Meeting of reach4entertainment enterprises plc, to be held at 10.00 a.m. on 20 December
2017 at the offices of reach4entertainment enterprises plc, Wellington House, 125 Strand, London WC2R 0AP, is
set out at the end of this document. The accompanying Form of Proxy for use in connection with the General
Meeting should be completed and returned as soon as possible and, in any event, so as to reach the Company’s
registrars, Link Asset Services, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU by no later than 10.00 a.m.
on 18 December 2017. Completion and return of a Form of Proxy will not preclude Shareholders from attending
and voting at the General Meeting in person should they so wish.
Allenby Capital Limited (“Allenby Capital”), which is authorised and regulated in the United Kingdom by the FCA, is acting as
nominated adviser and broker to the Company in relation to the Placing and Admission. The responsibilities of Allenby Capital
(as the Company’s nominated adviser and broker under the AIM Rules for Companies and AIM Rules for Nominated Advisers
published by London Stock Exchange) are owed solely to London Stock Exchange and are not owed to the Company nor to
any of its Directors, shareholders or any other person, in respect of his decision to acquire shares in the Company in reliance
on any part of this document, or otherwise. Allenby Capital is acting solely for the Company and no one else in relation to
Placing and Admission. Allenby Capital does not make or give any representation or warranty, express or implied, as to the
contents of this document. Allenby Capital will not be offering advice and will not otherwise be responsible for providing
customer protections to recipients of this document in respect of the Placing, any acquisition of shares in the Company or
Admission.
Unless otherwise excluded by FSMA or by law, Allenby Capital does not accept any liability whatsoever for the contents of this
document, including its accuracy, completeness or verification or for any other statement made or purported to be made by
it, or on its behalf, in respect of the Placing. Allenby Capital accordingly disclaims all and any liability which it might otherwise
have in respect of this document.
This document does not constitute or form part of any offer or invitation to purchase, subscribe for or sell any shares or other
securities in the Company nor shall it or any part of it or the fact of its distribution form the basis of, or be relied on in connection
with any contract therefor. The distribution of this document in jurisdictions other than the United Kingdom may be restricted
by law and therefore persons into whose possession this document and/or the accompanying Form of Proxy comes should
inform themselves about and observe such restrictions. Any failure to comply with such restrictions may constitute a violation
of the securities laws of any such jurisdiction.
A copy of this document is available at the Company’s website www. r4e.com. Neither the content of the Company’s website
nor any website accessible by hyperlinks to the Company’s website is incorporated in, or forms part of, this document.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS
Publication of this Circular

4 December 2017

Latest time and date for receipt of Forms of Proxy

10.00 a.m. on 18 December 2017

General Meeting

10.00 a.m. on 20 December 2017

Admission and dealings in the Placing Shares expected
to commence on AIM

8.00 a.m. on 21 December 2017

Despatch of definitive share certificates in respect of
Placing Shares (where applicable)

by 4 January 2018

PLACING STATISTICS
Number of Existing Ordinary Shares

614,992,671

Placing Price per Placing Share

1.5p

Number of Placing Shares

366,666,668

Enlarged Share Capital

981,659,339

Number of Placing Shares as a percentage of the Enlarged Share Capital
Estimated net proceeds of the Placing receivable by the Company

2

37.35 per cent.
£5,300,000

DEFINITIONS
The following definitions apply throughout this document, unless the context requires otherwise:
“Act”

the Companies Act 2006 (as amended);

“Admission”

the admission of the Placing Shares to trading on AIM becoming
effective in accordance with the AIM Rules;

“AIM”

the market of that name operated by London Stock Exchange;

“AIM Rules”

the AIM Rules for Companies and the AIM Rules for Nominated
Advisers published by London Stock Exchange;

“Allenby Capital”

Allenby Capital Limited, the Company’s nominated adviser and
broker;

“Board” or “Directors”

the Directors of the Company, whose names are set out on
page 5 of this document;

“Company” or “r4e”

reach4entertainment enterprises plc;

“CREST”

the computerised settlement system (as defined in the CREST
Regulations) operated by Euroclear which facilitates the transfer
of title to shares in uncertificated form;

“CREST Regulations”

The Uncertificated Securities Regulations 2001 (SI 2001/3755),
as amended;

“Enlarged Share Capital”

the issued share capital of the Company immediately following
Admission;

“Euroclear”

Euroclear UK & Ireland Limited, the operator of CREST;

“Existing Ordinary Shares”

The 614,992,671 Ordinary Shares in issue as at the date of this
document;

“Form of Proxy”

the form of proxy enclosed with this document for use in
connection with the GM;

“General Meeting” or “GM”

the general meeting of the Company convened for 10.00 a.m.
on 20 December 2017, notice of which is set out at the end of
this document;

“Independent Directors”

the Directors other than Lord Michael Grade, who is a director
of Gate Ventures plc, and Marc Boyan who is participating in the
Placing;

“Link Asset Services” or “Registrars”

the trading name of Link Asset Services, the Company’s
registrars;

“London Stock Exchange”

London Stock Exchange Group plc;

“Miroma International”

Miroma International Limited;

“Miroma Ventures”

Miroma Ventures Limited;

“Notice of GM”

the notice convening the GM, which is set out at the end of this
document;
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“Ordinary Shares”

the ordinary shares of 0.5 pence each in the capital of the
Company;

“PDMR”

a person discharging managerial responsibilities, as defined in
Article 3(1)(25) of the Market Abuse Regulation;

“Placees”

subscribers for Placing Shares pursuant to the Placing;

“Placing”

the conditional placing by Allenby Capital of the Placing Shares
with the Placees pursuant to the Placing Agreement;

“Placing Agreement”

the conditional agreement dated 4 December 2017 between the
Company and Allenby relating to the Placing;

“Placing Price”

1.5p per Placing Share;

“Placing Shares”

the 366,666,668 new Ordinary Shares to be issued pursuant to
the Placing;

“Prospectus Rules”

the prospectus rules of the FCA made under Part IV of FSMA;

“Resolutions”

the resolutions set out in the Notice of GM at the end of this
document;

“Shareholders”

holders of Existing Ordinary Shares at the date of this document;

“Takeover Code”

the City Code on Takeovers and Mergers which is administered
by the Panel on Takeovers and Mergers;

“Trading Day”

any day during which AIM is open for business; and

“United Kingdom” or “UK”

the United Kingdom of Great Britain and Northern Ireland.
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Letter from the Chairman of reach4entertainment enterprises plc



(Incorporated and registered in England and Wales under the Companies Act 1985, with registered number 2725009)

Directors:
Lord Michael Ian Grade of Yarmouth (Non-executive Chairman)
Marc Jason Boyan (Chief Executive Officer)
Arthur Thomas Ralph Wilson (Interim Finance Director)
Marcus Yeoman (Senior Independent Non-executive Director)
Claire Elizabeth Hungate (Non-executive Director)
Nicholas Richard Charles Geary Lycett (Non-executive Director)

Registered Office:
Wellington House
125 Strand
London
WC2R 0AP

4 December 2017
Dear Shareholder
Placing of 366,666,668 new ordinary shares of £0.005 each at 1.5 pence per share
and Notice of General Meeting

1. Introduction
On behalf of the Directors of r4e, I am pleased to be able to write to you to set out the proposals for the
next phase of the Company’s growth and provide notice of a general meeting of the Company to be held
on 20 December 2017, formal notice of which is set out at the end of this document.
Earlier today the Company announced that it has conditionally raised £5.5 million (before expenses) by way
of a placing of the Placing Shares at a price of 1.5p per Placing Share. The Placing Shares have been
conditionally placed by Allenby Capital with institutional and other investors, subject to, inter alia, Admission
and the passing of the Resolutions at the General Meeting to provide authority to the Directors to allot further
new Ordinary Shares otherwise than on a pre-emptive basis. Further details of the Placing and the use of
proceeds are set out below.
The Company announced on 13 October 2017 the appointment of Lord Grade as Chairman and Marc
Boyan as CEO. Marc is a highly successful entrepreneur with a wealth of experience in the media sector.
Having worked closely with brands and media owners over a number of years in the fields of media trading
and creative and content solutions, Marc has a detailed understanding of how to navigate the media
landscape and drive value-enhancing solutions to his clients. The Directors believe that his experience is a
natural fit with the businesses of r4e, which provide integrated solutions to their entertainment client base.
The Board is delighted Marc has joined the Company and is confident he is well placed to lead the business.
The Company is undertaking the Placing to assist the Company’s strategy for growth through the expansion
of its existing activities and beyond into non-theatre production, both organically and through strategic
acquisitions, as well as focusing on new geographic markets and providing working capital to support cost
saving initiatives. The Company has historically been constrained by the costs associated with the high level
of debt the Company has compared to its market capitalisation. The Board has been working to address
this issue for some time and the Company’s debt reduction programme has yielded additional results in the
current financial year.
r4e is a world leader in providing promotion, advertising and marketing services to the theatre and live
entertainment industries. The Company is currently undergoing an operational review in order to capitalise
on its leading position in its sector and to support its next phase of growth. The Board believes that the
Placing will strengthen the Company’s financial base and enable it to pursue its strategy for growth.
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The purpose of this document is to explain the background to and reasons for the Placing, to
explain why the Board considers the Placing to be in the best interests of the Company and its
Shareholders as a whole and why the Directors recommend that, to enable the Placing to be
completed, you vote in favour of the Resolutions to be proposed at the GM, notice of which is
set out at the end of this document.

2. Background to the Placing
On 13 October 2017, the Company announced the appointment of Marc Boyan as Chief Executive Officer
and Lord Michael Grade as Non-executive Chairman. Marc Boyan is the founder of Miroma International, a
successful media trading business which works with brands, media agencies and media owners to enable
brand owners to extract additional value from their marketing budgets. Marc founded Miroma International
in 2003 and has extended the business under Miroma Ventures to focus on investing in, seeding and
managing media and technology companies. With over 40 years’ of experience in the entertainment industry,
Lord Michael Grade was formerly Chairman of the BBC, Executive Chairman of ITV plc and Chief Executive
of Channel 4 and benefits from a deep history in the theatrical production space.
Since their appointment, the senior management team has commenced an operational review to support
the next phase of growth of the business which aims to build on: (i) the Company’s industry leading creative
capabilities; (ii) its deep relationships with the theatrical space; and (iii) a rich understanding of its clients’
audiences. Furthermore, the Company has made significant steps in recent years to place the business on
a strong footing as it looks to future growth. This has included:
●

building the foundations of an integrated service offering with cross-sell solutions;

●

progressing a debt reduction programme, yielding additional results in the 2017 year to date;

●

implementing cost savings achieved over the last three years;

●

testing new geographic markets, initially in Germany but with the potential for further expansion into
new territories; and

●

successfully broadening the offering to clients in the non-theatrical entertainment sector.

Though early in its operational review, the senior management team has identified a number of areas to
focus its efforts on, which include:
●

placing a greater focus on the commercial targets of the business;

●

improving cost savings initiatives across the group through shared knowledge and skills, achieved by:
o

implementing more efficient staffing structures;

o

improving media buying activities;

o

implementing centralised capabilities to service all subsidiaries;

●

placing innovation and data driven decision making at the heart of all client solutions;

●

partnering with rather than buying into leading marketing-technology providers to ensure the business
is always at the cutting edge of its field; and

●

exporting capabilities built out through its integrated offering into new sectors outside of the
entertainment space.

Use of Placing proceeds
The Company has conditionally raised £5.5 million pursuant to the Placing, further details of which are set
out below. The net proceeds of the Placing will be used to support the new management team in its
endeavours set out above and with a focus on:
●

the expansion of the Company’s activities and beyond into non-theatrical production, both organically
and via strategic acquisitions;

●

entering into new geographic markets; and

●

providing working capital support for the Board’s cost saving initiatives.
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3. Details of the Placing
The Company has conditionally raised £5.5 million (before expenses) pursuant to the conditional placing of
the Placing Shares at the Placing Price subject to the terms of the Placing Agreement. The Placing Price
represents a discount of approximately 8 per cent. to the closing mid-market price of 1.625 pence per
Ordinary Share on 1 December 2017, being the last Trading Day prior to the announcement of the Placing.
Having considered the price at which the Ordinary Shares are currently traded, feedback from investor
marketing and other factors, the Directors have resolved that the Placing Price is appropriate. The Placing
Shares will represent 37.35 per cent. of the Enlarged Share Capital.
The Placing is conditional, inter alia, upon:
(a)

the passing of the Resolutions;

(b)

the Placing Agreement (as described in more detail below) becoming unconditional in all respects and
not having been terminated in accordance with its terms; and

(c)

admission of the Placing Shares to trading on AIM becoming effective by not later than 8.00 a.m. on
21 December 2017 (or such later time and/or date (not being later than 8 January 2018) as Allenby
Capital and the Company may agree).

Accordingly, if such conditions are not satisfied, or, if applicable, waived, the Placing will not proceed.
The Placing is being undertaken on a non pre-emptive basis. The making of a pre-emptive offer would
require the production of a prospectus which would have to comply with the Prospectus Rules of the FCA
and be pre-vetted and approved by the FCA. Having given the matter careful consideration, the Directors
do not believe that the time and costs involved in producing a prospectus would be justified in the context
of a fundraising of this size and nature.
The Placing Shares will rank pari passu in all respects with the Existing Ordinary Shares, including the right
to receive all dividends and other distributions declared, made or paid on the Ordinary Shares following
Admission.
Placing Agreement
Pursuant to the terms of the Placing Agreement, Allenby Capital, as agent for the Company, has agreed to
use its reasonable endeavours to procure subscribers for the Placing Shares at the Placing Price. The Placing
Agreement is conditional upon, inter alia, the Resolutions being duly passed at the General Meeting and
Admission becoming effective on or before 8.00 a.m. on 21 December 2017 (or such later date as may be
agreed, but not later than 8 January 2018). The Placing Agreement contains certain warranties and
indemnities given by the Company in favour of Allenby Capital as to certain matters relating to the Company
and its business and contains provisions entitling Allenby Capital to terminate the Placing Agreement at any
time prior to Admission in certain circumstances. If this right is exercised the Placing will not proceed. The
Placing has not been underwritten by Allenby Capital or any other person. The Company has agreed to pay
a fee and commission to Allenby Capital in respect of the Placing.
Admission
Application will be made to the London Stock Exchange for the Placing Shares to be admitted to trading
on AIM. Conditional on, inter alia, the passing of the Resolutions, it is expected that Admission will become
effective and that dealings in the Placing Shares on AIM will commence on 21 December 2017.
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Directors’ and PDMRs’ participation in the Placing
Certain Directors and PDMRs have agreed to subscribe for Placing Shares as follows:

Director/PDMR
Marc Boyan (CEO)1
Paul Summers (PDMR)
James Charrington (PDMR)
Simon Shimell (PDMR)

At the date of this document
No. of
No. of
Existing
Placing
Ordinary
Shares
Shares held
subscribed
–
–
3,666,666
460,000

113,333,336
8,000,000
666,668
533,334

On Admission
No. of
Ordinary
Shares held

Percentage
of Enlarged
Share Capital

113,333,336
8,000,000
4,333,334
993,334

11.55
0.81
0.44
0.10

1 Marc Boyan’s placing participation is being undertaken through Miroma r4e Holdings Limited, a company wholly owned by Miroma
Holdings Limited, a company of which Marc Boyan is a director and controlling shareholder.

The participation of Marc Boyan and James Charrington in the Placing constitutes a related party transaction
pursuant to Rule 13 of the AIM Rules. Accordingly, the Independent Directors, having consulted with the
Company’s nominated adviser, Allenby Capital, consider that the terms of subscription of the Placing Shares
by Marc Boyan and James Charrington to be fair and reasonable insofar as Shareholders are concerned.
Substantial shareholders’ participation in the Placing
As part of the Placing, Herald Investment Management, Nigel Wray, via his investment company, Euroblue
Investments Limited and Gate Ventures plc (of which Lord Michael Grade is the Chairman) (together, the
“Substantial Shareholders”) have agreed to subscribe for 51,296,668, 33,333,334 and 88,256,668
Placing Shares respectively at the Placing Price. As the Substantial Shareholders each hold more than 10 per
cent. of the Existing Ordinary Shares, the subscriptions by them for Placing Shares are deemed to be related
party transactions pursuant to Rule 13 of the AIM Rules. Accordingly, the Independent Directors, having
consulted with the Company’s nominated adviser, Allenby Capital, consider that the terms of subscription
of the Placing Shares by the Substantial Shareholders are fair and reasonable insofar as Shareholders are
concerned.
Following Admission, Herald Investment Management will be interested in 137,340,158 Ordinary Shares,
representing approximately 13.99 per cent. of the Enlarged Share Capital, Mr Wray will be interested in
192,959,504 Ordinary Shares, representing approximately 19.66 per cent. of the Enlarged Share Capital
and Gate Ventures plc will have an interest in 236,306,668 Ordinary Shares, representing approximately
24.07 per cent. of the Enlarged Share Capital.

4. Share incentive scheme
The Directors are aware of the importance of retaining and incentivising its key employees and the Company
has in place a share incentive scheme for employees and Directors which allows grants to be made under
this scheme of, in aggregate, up to 20 per cent. of the Company’s issued share capital.
Immediately following Admission, it is the Board’s intention to grant to Marc Boyan options over new Ordinary
Shares representing approximately 12.9 per cent. of the Enlarged Share Capital (the “CEO Options”). The
CEO Options would be exercisable at the Placing Price and become exercisable provided the following
conditions are met within three years of the date of grant:
1.

one third of the CEO Options shall become exercisable if either:
(i)

the Company’s mid-market closing share price is no less than £0.025 per Ordinary Share for five
Trading Days (which may be non-consecutive) within a period of 30 consecutive calendar days;
or

(ii)

there is an increase in Adjusted EBITDA (as defined in the Company’s report and financial
statements for the year ended 31 December 2016) of £1,000,000 over the Company’s Adjusted
EBITDA for the year ending 31 December 2017.
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2.

3.

a further one third of the CEO Options shall become exercisable if either:
(iii)

the Company’s mid-market closing share price is no less than £0.035 per Ordinary Share for five
Trading Days (which may be non-consecutive) within a period of 30 consecutive calendar days;
or

(iv)

there is an increase in Adjusted EBITDA of £2,000,000 over the Company’s Adjusted EBITDA for
the year ending 31 December 2017.

the remaining one third of the CEO Options shall become exercisable if either:
(v)

the Company’s mid-market closing share price is no less than £0.045 per Ordinary Share for five
Trading Days (which may be non-consecutive) within a period of 30 consecutive calendar days;
or

(vi)

there is an increase in Adjusted EBITDA of £3,000,000 over the Company’s Adjusted EBITDA for
the year ending 31 December 2017.

The CEO Options will become exercisable on the third anniversary from the date of grant, to the extent that
they may not already have become exercisable under the performance conditions set out above.
After grant of the CEO Options, the total options over new Ordinary Shares outstanding would represent
approximately 20 per cent. of the Enlarged Share Capital, and therefore be at the maximum limit of the
Company’s share option scheme for the time being.
The grant of the CEO Options constitutes a related party transaction pursuant to Rule 13 of the AIM Rules.
Accordingly, the Independent Directors, having consulted with the Company’s nominated adviser, Allenby
Capital, consider that the terms of the grant of the CEO Options are fair and reasonable insofar as
Shareholders are concerned.
5. Current trading and prospects
The interim accounts of the Company for the six-month period ended 30 June 2017 were announced on
20 September 2017 and are available on the Company’s website, www.r4e.com. Since then, trading has
remained in line with management’s expectations.
As part of the operational review of the business as discussed above, the Board is currently reviewing the
Company’s media suppliers and partners and is discussing with Miroma International, a company that is
owned by Miroma Holdings Limited, which Marc Boyan has a 86.2 per cent. interest in, for Miroma
International to enter into an agency referral and media barter agreement with one of r4e’s subsidiaries. The
Independent Directors believe that if an agreement is reached, based on the terms being currently discussed
and given Miroma International’s expertise and track record, it could represent a significant strategic
advantage for the Company, as well as benefits for its clients. Further announcements will be made if these
discussions are concluded.
6. General Meeting
Set out at the end of this document is the notice convening the GM to be held on 20 December 2017 at the
offices of the Company, Wellington House, 125 Strand, London WC2R 0AP at 10.00 a.m. at which the
Resolutions will be proposed. The Resolutions to be proposed at the GM are as follows:
Resolution 1
An ordinary resolution to grant the Directors authority pursuant to section 551 of the Act to allot new Ordinary
Shares up to a nominal value of £4,118,591.58, representing the Placing Shares and the new Ordinary
Shares that may be the subject of the share incentive scheme referred to in paragraph 4 above, plus an
amount equivalent to approximately 33.3 per cent. of the Enlarged Share Capital. Such authority will expire
at the earlier of the conclusion of the next annual general meeting of the Company or the date 15 months
from the date the resolution is passed. The Board is proposing this level of authority in order to provide
flexibility in future to finance and grow the Company as required and believe it is important that such
headroom is available to it.
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Resolution 2
A special resolution to disapply pre-emption rights pursuant to section 570 of the Act. This resolution allows
the Directors to allot shares for cash on a non pre-emptive basis pursuant to the authority conferred by
Resolution 1, limited to:
(a)

the issue and allotment of the Placing Shares;

(b)

allotments pursuant to offers of shares to existing Shareholders in proportion to their existing holdings
subject only to exclusions to deal with fractional entitlements and legal or practical problems in
connection with overseas territories;

(c)

the new Ordinary Shares that may be the subject of the share incentive scheme referred to in
paragraph 4 above; and

(d)

a nominal value of £490,829.67, representing approximately 10 per cent. of the Enlarged Share Capital.

Such authority will expire at the earlier of the conclusion of the next annual general meeting of the Company
or the date 15 months from the date the resolution is passed.
The Board is proposing this level of authority in order to provide flexibility in future to finance and grow the
Company as required, without the inherent cost and delays associated with a pre-emptive offer, and believe
it is important that such headroom is available to it.
Resolution 1 will be proposed as an ordinary resolution and requires a majority of more than 50 per cent. of
the Shareholders voting in person or by proxy to vote in favour to be passed. Resolution 2 will be proposed
as a special resolution and requires not less than 75 per cent. of the Shareholders voting in person or by
proxy to vote in favour to be passed. All authorities in respect of the issue and allotment of new Ordinary
Shares contained in the Notice of GM are in substitution for any unexercised authorities previously granted
to the Directors.

7. Irrevocable undertakings
The Company has received irrevocable undertakings from certain Shareholders to vote in favour of the
Resolutions at the GM in respect of aggregate of 307,676,170 Ordinary Shares, being 50.03 per cent. of
the Existing Ordinary Shares.

8. Action to be taken
Shareholders will find enclosed with this document a reply-paid Form of Proxy for use at the GM. Whether
or not you intend to be present at the GM, you are requested to complete and sign the Form of Proxy and
return it to the Company’s Registrars, Link Asset Services, PXS, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU as soon as possible and, in any event, so as to arrive no later than 10.00 a.m.
on 18 December 2017. Unless the Form of Proxy is received by this date and time, it will be invalid. The
completion and return of a Form of Proxy will not preclude you from attending the GM and voting in person
if you so wish.

9. Recommendation
The Directors consider that the Placing is in the best interests of the Company and its
Shareholders as a whole. Accordingly, the Directors unanimously recommend that Shareholders
vote in favour of the Resolutions to be proposed at the GM, as they intend to do in respect of
their own beneficial holdings amounting in aggregate to 1,200,943 Ordinary Shares (representing
approximately 0.20 per cent. of the Existing Ordinary Shares).

Yours faithfully

Lord Michael Ian Grade of Yarmouth
Non-executive Chairman
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reach4entertainment enterprises plc
(Incorporated and registered in England and Wales under the Companies Act 1985, with registered number 2725009)

Notice of General Meeting
NOTICE is hereby given that a General Meeting of reach4entertainment enterprises plc (the “Company”)
will be held at 10.00 a.m. on 20 December 2017 at the office of reach4entertainment enterprises plc,
Wellington House, 125 Strand, London WC2R 0AP for the purposes of considering and, if thought fit,
passing the following resolutions, of which resolution 1 will be proposed as an ordinary resolution and
resolution 2 will be proposed as a special resolution:

Ordinary Resolution
1. THAT the directors of the Company (“Directors”) be and are hereby generally and unconditionally
authorised pursuant to Section 551 of the Companies Act 2006 (the “Act”) to exercise the powers of
the Company to allot additional shares in the capital of the Company, or to grant rights to subscribe
for or to convert any security into additional shares in the capital of the Company, (such shares, and
rights to subscribe for or to convert any security into shares of the Company being “Relevant
Securities”) up to an aggregate nominal value of £4,118,591.58.
This authority shall, unless renewed, varied or revoked by the Company in general meeting, expire at
the earlier of the conclusion of the next annual general meeting of the Company or the date 15 months
from the date of passing this resolution save that the Company may, before such expiry, make any
offers or agreements which would or might require Relevant Securities to be allotted or granted
(as applicable) after such expiry, as if the authority conferred by this resolution had not expired.
This resolution shall revoke and replace all unexercised authorities previously granted to the Directors
in accordance with Section 551 of the Act but without prejudice to any allotment or grant (as applicable)
of Relevant Securities already made, offered or agreed to be made pursuant to such authorities.

Special Resolution
2. THAT subject to Resolution 1 above being passed, the Directors be and are hereby empowered to
allot equity securities (as defined in Section 560(1) of the Act) of the Company for cash, pursuant to
the authority conferred by Resolution 1 above, as if Section 561(1) of the Act did not apply to any such
allotment, provided that this power shall be limited to:
2.1 the allotment or grant (as applicable) of equity securities of the Company in connection with any
offer of equity securities by way of a rights issue, open offer or otherwise to the holders of ordinary
shares in the capital of the Company in proportion (as nearly as may be practicable) to their
respective holdings but subject to such exclusions or other arrangements as the Directors may
consider necessary or expedient in relation to treasury shares, fractional entitlements, record
dates, legal or practical problems arising in connection with the laws of any territory, or the
requirements of any generally recognised regulatory body or stock exchange in any territory or
any other matter whatsoever; and
2.2 the allotment (otherwise than pursuant to paragraph 2.1 above) of equity securities of the
Company up to an aggregate nominal value of £2,482,492.68 in connection with: i) the proposed
placing by Allenby Capital Limited of ordinary shares in the capital of the Company; and ii) the
grant of options over Ordinary Shares under the share incentive scheme as described in a circular
to shareholders dated 4 December 2017 and otherwise up to an aggregate nominal value of
£490,829.67.
This authority shall, unless renewed, varied or revoked by the Company in general meeting, expire at
the earlier conclusion of the next annual general meeting of the Company or the date 15 months from
the date of passing this resolution save that the Company may, before such expiry, make any offers or
agreements which would or might require equity securities of the Company to be allotted or granted
(as applicable) after such expiry, as if the authority conferred by this resolution had not expired.
11

This resolution shall revoke and replace all unexercised powers previously granted to the Directors to
allot equity securities as if Section 561(1) of the Act did not apply to such allotment but without prejudice
to any allotment of additional shares already made or agreed to be made pursuant to such authorities.

BY ORDER OF THE BOARD
Lord Michael Ian Grade of Yarmouth
Non-executive Chairman
Dated: 4 December 2017
Registered Office:
Wellington House
125 Strand
London
WC2R 0AP
Notes:
1.

Pursuant to Regulation 41 of The Uncertificated Securities Regulations 2001 and paragraph 18(c) of The Companies Act 2006
(Consequential Amendments) (Uncertificated Securities) Order 2009, only those members registered on the Company’s register
of members at close of business on 18 December 2017 shall be entitled to attend and vote at the meeting (or if the meeting is
adjourned, those members registered on the register of members of the Company at close of business two days before the time
fixed for the adjourned meeting). In calculating the period of two days mentioned above, no account shall be taken of any part of
a day that is not a working day. You may submit your proxy electronically using the Shareportal Service at www.signalshares.com.
If not already registered for the share portal, you will need your investor code which can be found on your share certificate.

2.

A member is entitled to attend, speak and vote at the above meeting and is entitled to appoint one or more proxies to attend,
speak and vote in his stead. A proxy need not be a member of the Company. You can only appoint a proxy using the procedures
set out in these notes and the notes to the proxy form.

3.

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, each different
proxy appointment form must be received by Link Asset Services, PXS, The Registry, 34 Beckenham Road, Beckenham, Kent,
BR3 4TU not less than 48 hours before the time appointed for the meeting.

4.

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 the
resolution. If no voting indication is given, your proxy will vote or abstain from voting at his or her discretion. Your proxy will vote
(or abstain from voting) as he or she thinks fit in relation to any other matter which is put before the meeting.

5.

A prepaid form of proxy is enclosed. To be valid any form of proxy and power of attorney or other authority under which it is
signed or a notarially certified or office copy of such power of authority must be lodged with the Company’s Registrars Link Asset
Services, PXS, The Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU so as to be received not less than 48 hours
before the time appointed for the meeting or any adjourned meeting. The return of a form of proxy will not preclude a member
from attending and voting at the meeting in person should he subsequently decide to do so.

6.

CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so
for the meeting and any adjournment(s) thereof by utilising 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(s),
should refer to their CREST sponsor or voting service provider(s), who will be able to take the appropriate action on their behalf.

7.

In order for a proxy appointment 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 (EUI) 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 issuer’s agent (Link Asset Services, ID RA10) not less 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 timestamp applied to the message
by the CREST applications host) from which the issuer’s agent is able to retrieve the message by enquiry to CREST in the manner
prescribed by CREST.

8.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that EUI 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(s), to procure that his
CREST sponsor or voting service provider(s) take(s)) 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
sponsors or voting service providers are referred, in particular, to those sections of the CREST manual concerning practical
limitations of the CREST system and timings.

9.

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.

10. In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted
by the most senior holder will be accepted. Seniority is determined by the order in which the names of the joint holders appear in
the Company’s register of members in respect of the joint holding (the first-named being the most senior).
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