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25 October 2022 
 

Ingenta plc 
("Ingenta" or the "Company") 

 
Proposed Tender Offer to purchase up to 1,796,484 Ordinary Shares at a Tender Price of 115 pence 

per Ordinary Share and Notice of General Meeting 
 

Ingenta plc ("Ingenta" or the "Company"), a leading provider of software and services to the global 
publishing industry, announces that a circular (the "Circular") will be sent to Shareholders later today 
detailing a Tender Offer for up to a maximum of 1,796,484 Ordinary Shares representing 
ŀǇǇǊƻȄƛƳŀǘŜƭȅ мм ǇŜǊ ŎŜƴǘΦ ƻŦ ǘƘŜ /ƻƳǇŀƴȅΩǎ ƛǎǎǳŜŘ hǊŘƛƴŀǊȅ {ƘŀǊŜǎ όŜȄŎƭǳŘƛƴƎ hǊŘƛƴŀǊȅ {ƘŀǊŜǎ ƘŜƭŘ 
in treasury) at the Tender Price of 115 pence per Ordinary Share. 
 
Unless otherwise stated, terms used in this announcement have the same meanings as given to them 
in the Circular. 
 
The Circular sets out the terms of the Tender Offer and incorporates a notice of a General Meeting to 
be held at 10.00 a.m. on 11 November 2022 at Suite 2, Whichford House, Parkway Court, John Smith 
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This is not a recommendation to Shareholders to sell or tender their Ordinary Shares.  Shareholders 
are not obliged to tender any Ordinary Shares and Shareholders who wish to retain all of their 
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¶ provides all Qualifying Shareholders who wish to sell Ordinary Shares with the opportunity to 
do so; 

¶ allows the Company to broaden the return of cash to include those Qualifying Shareholders 
whose Ordinary Shares might not otherwise be purchased by the Company through a buy-
back in the market; 

¶ enables Qualifying Shareholders to decide whether to tender none, some or all of their 
Ordinary Shares within the overall limits of the Tender Offer; 

¶ enables those Qualifying Shareholders who do not wish to receive capital at this time to 
maintain their full investment in the Company; 

¶ enables Ordinary Shares to be sold free of commissions or charges that would otherwise be 
payable if Qualifying Shareholders were to sell their Ordinary Shares through their broker; and 

¶ enhances earnings per share in respect of Ordinary Shares and the percentage holdings of 
Ordinary Shares of Shareholders not tendered under the Tender Offer. 

 

4 The Tender Offer 
 
Structure of the Tender Offer 
 
The Tender Offer will be implemented on the basis of Cenkos acquiring, as principal, the successfully 
tendered Ordinary Shares at the Tender Price. The Company will purchase such Ordinary Shares from 
Cenkos at the same price under the Repurchase Agreement. The Company will cancel the Ordinary 
Shares purchased by it under the Repurchase Agreement. 
 
Up to 1,796,484 
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tendered by Qualifying Shareholders is less than approximately £2.07 million, all of the Ordinary Shares 
validly tendered pursuant to the Tender Offer. 
 
Number of Ordinary Shares to be purchased and scaling-back 
 
Under the Tender Offer, each Qualifying Shareholder is entitled to tender up to 11 per cent. of its, his 
or her shareholding to be purchased by Cenkos at the Tender Price (being their Basic Entitlement).   
9ŀŎƘ vǳŀƭƛŦȅƛƴƎ {ƘŀǊŜƘƻƭŘŜǊΩǎ .ŀǎƛŎ 9ƴǘƛǘƭŜƳŜƴǘ ǿƛƭƭ ōŜ ŎŀƭŎǳƭŀǘŜŘ ōȅ ǘƘŜ wŜƎƛǎǘǊŀǊǎ ŀǎ ŀǘ ǘƘŜ wŜŎƻǊŘ 
5ŀǘŜ ōȅ ǊŜŦŜǊŜƴŎŜ ǘƻ ǘƘŜ vǳŀƭƛŦȅƛƴƎ {ƘŀǊŜƘƻƭŘŜǊΩǎ ƘƻƭŘƛƴƎ ƻŦ hǊŘƛƴŀǊȅ {ƘŀǊŜǎ ŀǎ ŀǘ ǘƘŀǘ ŘŀǘŜΦ 
 
In addition, Qualifying Shareholders are entitled to make an application to tender in excess of their 
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at the Tender Price and will not be scaled down, provided that such Ordinary Shares are validly 
tendered. This percentage is ƪƴƻǿƴ ŀǎ ǘƘŜ άBasic EntitlementέΦ  
 
Qualifying Shareholders may tender Ordinary Shares in excess of their Basic Entitlement. However, if 
the Tender Offer is oversubscribed, the tender of such excess Ordinary Shares will only be successful 
to the extent that other Qualifying Shareholders have tendered less than their Basic Entitlement and 
may be subject to the scaling-back arrangements described above.  
 
Circumstances in which the Tender Offer may not proceed 
 
The Tender Offer is conditional on the passing of the Resolution at the General Meeting and the other 
conditions specified in paragraph 2.1 of Part III of the Circular. 
 
The Tender Offer is also conditional on no material adverse change or certain other force majeure 
events arising prior to the closing of the Tender Offer. Further details of these conditions are set out 
in paragraph 2.1 of Part III of the Circular. 
 
Full terms and conditions of the Tender Offer are set out in Part III of the Circular, which 
Shareholders are recommended to read in full. 
 
5 Authority to make market purchases of own shares 
 
The Notice of General Meeting sets out the Resolution to authorise the Company 
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The Repurchase Agreement also contains warranties and undertakings from the Company in favour of 
Cenkos and incorporates an indemnity in favour of Cenkos in respect of any liability which it may suffer 
in relation to the performance of its obligations under the Tender Offer. 
 
7 Dividends 
 
Successfully tendered Ordinary Shares will be cancelled and will not rank for any future dividends. 
However, the right of Shareholders, recorded on the Register on 7 October 2022, to receive and be 
paid the interim dividend declared 
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should also send their original share certificate(s) in respect of the Ordinary Shares tendered 
with their Tender Form. 
 

(b) Ordinary Shares held in uncertificated form 
 
Qualifying Shareholders who hold their Ordinary Shares in uncertificated form (that is, in 
CREST) and who wish to participate in the Tender Offer should tender electronically through 
CREST so that the TTE Instruction settles no later than 1.00 p.m. on 11 November 2022. 
 

Further details of the procedures for tendering and settlement are set out in Part III of the Circular. 
 
Shareholders who do not wish to participate in the Tender Offer should not complete the Tender 
Form and should not make or arrange for a TTE Instruction. 
 
General Meeting  
 
Whether or not you intend to attend the General Meeting in person, you are encouraged to appoint a 
proxy. To be valid, a Form of Proxy for use at the General Meeting must be completed and returned 
so as to reach PXS1 Link Group at 10th Floor, Central Square, 29 Wellington Street, Leeds LS1 4DL by 
not later than 10.00 a.m. on 9 November 2022. 
 
Shareholders can appoint proxies electronically via www.signalshares.com so that the instruction is 
received by Link Group by not later than 10.00 a.m. on 9 November 2022. CREST members can also 
appoint proxies by using the CREST electronic proxy appointment service and transmitting a CREST 

http://www.signalshares.com/
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13  Irrevocable undertakings  
 
The Company has received irrevocable undertakings to tender Ordinary Shares under the Tender Offer 
in respect of, in aggregate, 1,020,875 Ordinary Shares, representing approximately 6.25 per cent. of 
the current issued Ordinary Shares (excluding Ordinary Shares held in treasury). These undertakings 
have been received in relation to Basic Entitlements from Martyn Rose (and parties connected to him) 
in respect of 510,995 Ordinary Shares and Kestrel Partners LLP όάYŜǎǘǊŜƭέύ in respect of 509,880 
Ordinary Shares. Martyn Rose (and parties connected to him) have also undertaken not to apply for 
any excess entitlements under the Tender Offer. 
 
14  Related party transaction 
 
The 
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(by virtue of him being deemed to be a person closely associated with Kestrel) have undertaken) their 
intention to tender their Ordinary Shares (directly or through their connected parties) as follows: 

 

Name Basic Entitlement take-up 
(Ordinary Shares) 

Applications in excess of Basic 
Entitlement 

(Ordinary Shares) 

Martyn Rose  510,995 - 
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