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THIS AGREEMENT is dated            5th October 2018 

 

PARTIES 

(1) The persons whose names and addresses are set out in Part 1 of the Schedule. 

(2) The persons whose names and addresses are set out in Part 2 of the Schedule (Investors). 

(3) Arbroath Capital Risk Management Consulting Limited, incorporated and registered in England 

and Wales with company number 09909792 whose registered office is at 71-75 Shelton Street, 

Covent Garden, London, WC2H 9JQ (Company). 

BACKGROUND 

(A) The Company is a company limited by shares, brief particulars of which are set out in Part 2 of 

the Schedule. 

(B) The Company's intended business is set out in the Business Plan. 

AGREED TERMS 

Interpretation 

The following definitions and rules of interpretation apply in this agreement. 

Definitions: 

Act: the Companies Act 2006, to the extent in force from 

time to time. 

Articles The amended articles of association to be adopted 

pursuant to clause 3.4 (a) (i). 

Board: the board of directors of the Company as constituted 

from time to time. 

Business: the business of the Company as more particularly set 

out in the Business Plan. 

Business Day: a day other than a Saturday, Sunday or public holiday 

in England when clearing banks in London are open for 

business. 

Business Plan: the business plan of the Company dated [DATE], in the 

agreed form. 

Completion: completion by the parties of their respective obligations 

under clause 0. 

Conditions: the conditions to Completion set out in clause 0. 

Costs: any liabilities, losses, damages, awards, costs (including 

legal fees), claims and expenses. 

Encumbrance: any mortgage, charge, security interest, lien, pledge, 

assignment by way of security, equity claim, right of 
pre-emption, option, covenant, restriction, reservation, 

lease, trust, order, decree, judgment, title defect 

(including retention of title claim), conflicting claim of 
ownership or any other encumbrance of any nature 

(whether or not perfected), other than liens arising by 

operation of law. 

Excluded Issue: means any issue of shares after the Adoption Date 

pursuant to or resulting from: 



a) a Share Option Plan; or 

b) a sub-division, consolidation or re-classification 

of shares. 

Fair Value: as defined in the Articles. 

Founder: each of Victor Watson, Michael Eric John Mannering and 

Cherlie Watson, provided that they hold at least one 

Share in the Company. 

Group: the Company, any subsidiary or any holding company 
from time to time of the Company, and any subsidiary 

from time to time of a holding company of the Company 
from time to time and Group Company shall be 

construed accordingly. 

Holding Company: has the meaning given in clause 0. 

Investors’ Representative: the Investor specified in clause 8. 

Ordinary Shares: the ordinary shares of £0.001 each in the capital of the 

Company, which have the rights set out in the Articles.  

Relevant Percentage: the number of shares held by an Investor expressed as 

a percentage of the entire issued share capital of the 

Company from time to time. 

Relevant Securities: meaning any shares or other securities convertible into 
or carrying the right to subscribe for shares issued after 

the Adoption Date, other than pursuant to an Excluded 

Issue. 

Resolutions: the resolutions as specified in clause 0, in the agreed 

form, to be passed by the Company by shareholders' 

written resolution. 

Shareholder: a holder of shares in the Company who is either a party 
to this agreement, or becomes a party to this agreement 

by executing this agreement or a Deed of Adherence. 

Share Option Plan: as defined in the Articles. 

Shares: the Ordinary Shares. 

subsidiary: has the meaning given in clause 0. 

Transfer Notice: as defined in the Articles. 

Clause, schedule and paragraph headings shall not affect the interpretation of this agreement.  

 The schedules form part of this agreement and shall have effect as if set out in full in the body 

of this agreement. Any reference to this agreement includes the schedules.  

 A person includes a natural person, corporate or unincorporated body (whether or not having 

separate legal personality) and that person's legal and personal representatives, successors 

and permitted assigns.  

 A reference to any party shall include that party's personal representatives, successors and 

permitted assigns. 

 A reference to a company shall include any company, corporation or other body corporate, 

wherever and however incorporated or established.  

 A reference to a holding company or a subsidiary means a holding company or a subsidiary (as 

the case may be) as defined in section 1159 of the Act and for the purposes only of the 



membership requirement contained in sections 1159(1) (b) and (c), a company shall be treated 
as a member of another company even if its shares in that other company are registered in the 

name of:  

another person (or its nominee), by way of security or in connection with the taking of security; 

or  

its nominee. 

  Unless the context otherwise requires, words in the singular shall include the plural 

and the plural shall include the singular.  

 Unless the context otherwise requires, a reference to one gender shall include a reference to 

the other genders.  

 A reference to a statute or statutory provision is a reference to it as it is in force as at the date 

of this agreement provided that, as between the parties, no such amendment, extension or re-

enactment made after the date of this agreement shall apply for the purposes of this agreement 
to the extent that it would impose any new or extended obligation, liability or restriction on, or 

otherwise adversely affect the rights of, any party.  

 A reference to a statute or statutory provision shall include all subordinate legislation made 

from time to time under that statute or statutory provision. 

 A reference to writing or written includes faxes but not e-mail, unless expressly provided 

otherwise in this agreement.  

 Any obligation on a party not to do something includes an obligation not to allow that thing to 

be done. 

 References to a document in agreed form are to that document in the form agreed by the 

parties and initialed by them or on their behalf for identification. 

 A reference to this agreement or to any other agreement or document referred to in this 

agreement is a reference to this agreement or such other agreement or document as varied or 
novated (in each case, other than in breach of the provisions of this agreement) from time to 

time. 

 References to clauses and schedules are to the clauses and schedules of this agreement and 

references to paragraphs are to paragraphs of the relevant schedule.  

 Any words following the terms including, include, in particular, for example or any similar 
expression shall be construed as illustrative and shall not limit the sense of the words, 

description, definition, phrase or term preceding those terms.  

 Where the context permits, other and otherwise are illustrative and shall not limit the sense of 

the words preceding them. 

  References to times of day are to that time in London, England and references to a day are to 

a period of 24 hours running from midnight. 

 Unless the context otherwise requires, words and expressions defined in the Act shall have the 

same meaning when used in this agreement. 

Conditions 

This agreement is subject to the Conditions set out in this clause 0 being satisfied on or before 

Completion: 

the Shareholders passing resolutions to: 

adopt the Articles 
subdivide the existing 100 issued ordinary shares of £1.00 each into 100,000 Ordinary 

Shares of £0.001 each; 
waive any pre-emption rights in respect of the allotment and issue of the Shares. 



 If the Conditions are not satisfied by Completion date as the parties agree, all obligations of 
the parties under this agreement shall cease and no party shall have any claim against any of 

the other parties to this agreement.  

Completion 

 Completion of the subscription by the Investors for 58,220 ordinary shares shall take place at 

the offices of the Company immediately following satisfaction of the Conditions in accordance 

with clause 0. 

 Each party to the agreement warrants to each of the other parties that: 

it has the power and authority to enter into and perform its obligations under this agreement; 

when executed, its obligations under this agreement will be binding on it; and 

the execution and delivery of, and performance by it of its obligations under this agreement 

will not result in any breach of applicable law. 

 Each Founder agrees to vote in favour of the Resolutions and irrevocably waives any pre-
emption rights that he or his nominees may have under the Company's Articles or otherwise, 

so as to enable the issue of 58,200 ordinary shares (in aggregate) to the Investors. 

 At Completion a meeting of the Board shall be held at which the Company shall: 

adopt the Articles; 
subdivide the existing ordinary shares of £1.00 each by 1000; 
issue and allot 58,220 ordinary shares to the Investors (as detailed and in the amounts 

set out in Part 2 of the Schedule and enter their names in the register of 
members in respect of them; 

issue new share certificates to each of the Shareholders and Investors in respect of 
their ordinary shares; and; 

pass any other resolutions required to carry out the Company's obligations under this 
agreement. 

The board and directors 

The appointment, dismissal and conduct of the Board shall be regulated in accordance with this 

agreement and the Articles. 

 The maximum number of directors of the Board holding office at any one time shall be four, 

unless expressly agreed in advance by Founders and the Company. 

Records, business plan and information rights 

 The Company shall, and the Founders shall procure that the Company shall at all times: 

maintain accurate and complete accounting and other financial records (Accounts);  

maintain effective and appropriate control systems in relation to the financial, accounting and 

record-keeping functions of the Company; and 

ensure that the Accounts comply with the requirements of the Companies Acts and of the 

appropriate standards of accounting practice and financial reporting standards applicable to a 

company incorporated in England and Wales. 

 The Founders shall procure that the Company shall continue to prepare a business plan for the 
Company for each financial year and shall provide each of the Shareholders with a copy of the 

business plan at least 30 Business Days before the end of each financial year for their 

comments.  

 The Company shall provide a Shareholder promptly with such other information concerning the 

Company and its business as such Shareholder may reasonably require from time to time. 

Anti-dilution 

 If the Company issues any Relevant Securities at a price lower than the price paid by the 

Investors for their shares, each Investor shall be entitled (but not obliged) to subscribe for his 
or her Relevant Percentage of such Relevant Securities at the nominal value of such securities, 

as opposed to the price being offered on the new issue. 



Promotion of the company's business 

 The Founders shall promote the best interests of the Company, and ensure that the Business 

is conducted in accordance with the Business Plan and good business practice. 

 Each of the parties (other than the Company) undertakes to the other parties to be bound by 

the Articles for so long as each party is a holder of shares in the capital of the Company. 

Shares 

 Each Shareholder undertakes to the Company that he shall not, and shall not agree to create 

any Encumbrance over, transfer or otherwise dispose of the whole or any part of this interest 
in, or grant any option over, any Shares to any person except where required or permitted to 

do so by the Articles and this agreement. 

 Except as expressly provided in this agreement, or where Shares are allotted to satisfy the 

exercise of an option granted under the Share Option Plan, no transfer or allotment of Shares 

shall be registered by the Company unless the transferee of such Shares has executed and 

delivered a deed of adherence in a form reasonably satisfactory to the Board. 

Investors’ Representative 

The Investors hereby appoint Graeme Lawrie to be the Investors’ Representative for the 

purposes of this agreement and to coordinate information flow and manage process amongst 
the Investors in relation to this agreement and all and any corporate matters for the 

Company. Each of the Investors acknowledges and agrees that the Company and/or the 

Founders may deal solely and exclusively with the Investors’ Representative in respect of all 
matters under this agreement and/or otherwise. 

Confidentiality and announcements 

 Except as provided elsewhere in this agreement, and excluding any information which is in the 

public domain (other than through the wrongful disclosure of any party), or which any party is 
required to disclose by law, or by the rules of any regulatory body to which the Company is 

subject, each party agrees to keep secret and confidential and not to use, disclose or divulge 

to any third party (other than to a party's professional advisers), any: 

confidential information relating to the Company (including the Intellectual Property, customer 

lists, reports, notes, memoranda and all other documentary records pertaining to the Company 

or its business affairs, finances, suppliers, customers or contractual or other arrangements); or 

information relating to the negotiation, provisions or subject matter of this agreement (or any 

document referred to in it). 

 (Confidential Information). 

 Except in accordance with clause 0, the parties shall not make any public announcement, issue 
any press release, or respond to any enquiry from the press or other media that concerns or 

relates to this agreement or its subject matter or any ancillary matter. 

 Notwithstanding clause 0, any party may, with the prior written approval of the other parties, 
make (or permit to be made) an announcement concerning or relating to this agreement, its 

subject matter or any ancillary matter if and to the extent required by: 

law; or 

any securities exchange on which either party's securities are listed or traded; or 

any regulatory or governmental or other authority with relevant powers to which either party 

is subject or submits, whether or not the requirement has the force of law. 



Assignment 

Subject to clause 10.2, no party shall assign, transfer, mortgage, charge, subcontract, declare 
a trust over or deal in any other manner with any or all of its rights and obligations under this 

agreement (or any other agreements or documents referred to in it) without the prior written 
consent of the other party (such consent not to be unreasonably withheld or delayed).  

Third party rights 

A person who is not a party to this agreement shall not have any rights under the Contracts 

(Rights of Third Parties) Act 1999 to enforce any term of this agreement. 

Survival 

 This agreement (other than obligations that have already been performed) remains in full force 

after Completion. 

 A party shall cease to be a party to this agreement for the purpose of receiving benefits and 

enforcing his rights from the date that he ceases to hold (or beneficially own) any shares in the 

capital of the Company (but without prejudice to any benefits and rights enjoyed prior to such 

cessation). 

 When a Founder ceases to be a Shareholder, he shall have no further obligation or liability 
under this agreement, but without prejudice to the due performance by the Founder of all 

obligations up to the date of such cessation. 

Shareholders obligations and status of this agreement 

 Each Shareholder shall exercise all voting rights and other powers of control available to it in 

relation to the Company so as to procure (so far as is reasonably possible) that, at all times 
during the term of this agreement, the provisions of this agreement are promptly observed and 

given full force and effect according to its spirit and intention. 

 If, at any time, any provisions of the Articles conflict with any provision of this agreement, the 

provisions of this agreement shall prevail between the Shareholders.  

Severance 

If any provision or part-provision of this agreement is or becomes invalid, illegal or 

unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, 
legal and enforceable. If such modification is not possible, the relevant provision or part-

provision shall be deemed deleted. Any modification to or deletion of a provision or part-
provision under this clause shall not affect the validity and enforceability of the rest of this 

agreement. 

Variation 

A variation of this agreement shall only be valid if it is in writing and signed by the parties. 

Costs 

Except as expressly provided in this agreement, each party shall pay its own costs incurred in 

connection with the negotiation, preparation, execution and performance of this agreement, 

and any documents referred to in it. 

Whole agreement 

This agreement (together with the documents referred to in it constitutes the entire agreement 
between the parties and supersedes and extinguishes all previous discussions, correspondence, 

negotiations, drafts, agreements, promises, assurances, warranties, representations and 

understandings between them, whether written or oral, relating to its subject matter.  

Notices 

 A notice given under this agreement: 

shall be in writing in the English language (or be accompanied by a properly prepared 

translation into English); 



shall be sent for the attention of the person, and to the address or fax number, given in this 
clause 0 (or such other address, fax number or person as the relevant party may notify to the 

other party); and 

shall be: 

delivered personally; or 
sent by fax; or 
sent by pre-paid first-class post or recorded delivery; or 
 (if the notice is to be served by post outside the country from which it is sent) sent by 

airmail. 

The addresses for service of notice are: 

Company.  

Address: 71-75 Shelton Street, Covent Garden, London, United Kingdom, WC2H 9JQ 

For the attention of: Michael J Mannering  

The Founders: 

Address: 71-75 Shelton Street, Covent Garden, London, United Kingdom, WC2H 9JQ 

For the attention of: Michael J Mannering 

The Investors’ Representatives: 

Address:  4 Lion Court, 435 the highway, London, E1W 3HT 

 

For the attention of: Graeme Lawrie 

A notice is deemed to have been received: 

if delivered personally, at the time of delivery; or 

if delivered by fax, at the time of transmission; or 

if delivered by pre-paid first-class post or recorded delivery, 48 hours from the date of posting; 

or 

if delivered by airmail, five days from the date of posting; or 

if deemed receipt under the previous paragraphs of this clause 0 is not within business hours 

(meaning 9.00 am to 5.30 pm Monday to Friday on a day that is a Business Day), when business 

next starts in the place of deemed receipt. 

 To prove service, it is sufficient to prove that the notice was transmitted by fax to the fax 
number of the party or, in the case of post, that the envelope containing the notice was properly 

addressed and posted. 

 A notice under this agreement shall not be valid if sent by e-mail. 

 A party may change its details for services of notices as specified in clause 18.2 by giving notice 

to each of the other parties, provided that the address for service is an address in the United 
Kingdom following any such change. Any notice of a change to the identity of an Investors’ 

Representative must be signed by at least a seventy-five percent (75%) majority of the 

Investors to be effective. Any change notified pursuant to this clause 19.6 shall be effective at 

9:00am on the later of: 

the date, if any, specified in the notice as the effective date for the change; and 

five (5) Business Days after deemed receipt of the notice of change. 

Further assurance 

Without prejudice to clause 0, each party shall, and shall use all reasonable endeavours to 
procure that any third party shall, promptly execute and deliver such documents and perform 

such acts as may reasonably be required for the purpose of giving full effect to this agreement. 



Counterparts 

 This agreement may be executed in any number of counterparts, each of which when executed 

shall constitute a duplicate original, but all the counterparts together shall constitute the one 

agreement.  

No partnership 

Nothing in this agreement is intended to or shall be construed as establishing or implying a 

partnership of any kind between the parties. 

Language 

If this agreement is translated into any language other than English, the English language text 

shall prevail. 

Governing law 

 This agreement and any dispute or claim arising out of or in connection with it or its subject 

matter (including non-contractual disputes or claims), shall be governed by and construed in 

accordance with the law of England and Wales. 

 The parties irrevocably agree that the courts of England and Wales shall have non-exclusive 
jurisdiction to settle any dispute or claim that arises out of or in connection with this agreement 

or its subject matter (including non-contractual disputes or claims). 

This agreement has been entered into on the date stated at the beginning of it. 

 
 
 
 
 
 

Schedule  

The Shareholders 

Part 1. The Shareholders 

NAME AND ADDRESS NUMBER AND CLASS 
SHARES HELD PRE 
SUBDIVISION 

NUMBER AND CLASS 
SHARES HELD POST 
SUBDIVISION 

Victor Watson 
8 Duck End, Girton, 
Cambridge, CB3 0PZ 
 
 

46 Ordinary Shares of £1.00 
each 

46,000 ordinary shares of 
£0.001 

Michael Eric John 
Mannering 
194 Sutherland Avenue, 
London, W9 1RX 
 

29 Ordinary Shares of £1.00 
each 

29,000 ordinary shares of 
£0.001 
 

Cherlie Watson  
8 Duck End, Girton, 
Cambridge, CB3 0PZ 

3 Ordinary Shares of £1.00 
each  

3,000 ordinary shares of 
£0.001 

Pætur Mortensen  
Calle Romera 6, 29110 
Monda, Malaga, Spain 
 
 

12 Ordinary Shares of £1.00 
each 

12,000 ordinary shares of 
£0.001 

KLERQ IVS 10 Ordinary Shares of £1.00 10,000 ordinary shares of 



Strandboulevarden 143, 
1. Tv. 21 Kobenhavm 0, 
2100, Copenhagen, 
Denmark 
 
 

each £0.001 

Part 2. The Company 

The Investors 
 

 

NAME AND ADDRESS NUMBER AND CLASS OF SHARES SUBSCRIBED FOR 

Abdulrehman Sandhu      

Igniter100 UK Ltd., 1 Fore 
Street Avenue, 3rd Floor, 
London, EC2Y 9DT 
 

9 ordinary shares of £0.001 each  

Albert Wright 

8 Brackendale, London, 
N21 3DG 
 

361 ordinary shares of £0.001 each 

Anirudha Pangakar 

 

38 Hessenford Street, 
Sugar Land, TX 77479, 
United States 
 

271 ordinary shares of £0.001 each 

Chris Watson 

3 King James Place, 
Perth, Perthshire, PH2 
8AE 
 

90 ordinary shares of £0.001 each 

Daniel Johnston 
 

53 Davies Street, London, 
W1K 5JH 
 

9 ordinary shares of £0.001 each 

Dougal Ramsay  

 

56/11 Kongklang Rd, 
Moo3, Cherngtalay, 
Thalang, Phuket, 83000 
Thailand 
 

90 ordinary shares of £0.001 each 

Gerda Oosterhof  

194 Sutherland Ave, 
London, W9 1RX 

633 ordinary shares of £0.001 each 

Graeme Lawrie  

 

4 Lion Court, 435 the 
highway, London, E1W 
3HT 
 

904 ordinary shares of £0.001 each 

Johanna Zachariasen 

Mjmedia, Pedda við 

54 ordinary shares of £0.001 each 



steins gøta 14, 
Tórshavn, Faroe 

Islands, 100 

Michael Mannering  194 
Sutherland Ave, 

London, W9 1RX 

544 ordinary shares of £0.001 each 

Mohamad Bahjja Douar 
Ouled Moumen 

Marrakesh, Morocco 
400000, Morocco 

81 ordinary shares of £0.001 each 

Norman Lawrie 

 4 Lion Court, 435 the 
highway, London, E1W 

3HT 

452 ordinary shares of £0.001 each 

Oscar Mauricio Villegas 
Bello 

 L'Orangerie, Villa CG, 
Caminho Fonte do 

Ulme, 8125-406 

Vilamoura, Quarteira, 
Portugal 

90 ordinary shares of £0.001 each 

Paul Collyer 
 

21 Highbury Place, 
London, N5 1QP 
 

904 ordinary shares of £0.001 each 

Richard Groves 
 

Cotton Centre,Cottons 
lane, London, SE1 2QG 

181 ordinary shares of £0.001 each 

Russell Sommerford 
 107/11 Broughton 

Road, Edinburgh, EH7 

4EG 

90 ordinary shares of £0.001 each 

Sian Robinson 

 

116 Fortune Green Road, 
Flat1, London, West 
Hampstead, NW6 1DS 
 

45 ordinary shares of £0.001 each 

William Wright 

 

47, Pembroke Crescent, 
Hove, BN3 5DF 
 

452 ordinary shares of £0.001 each 

 

Email victor@threedeeme.com | Office +44 (0) 203 753 5486 |UK Cel + 44 (0) 74 96 3636 

15| Thai Cel + 66 9 8289 2425| skype: vwatson.home|  https://www.threedeemee.com/ 
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