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67.EXIT

7.1 Each of the parties confirms its intention to seek an Exit
within eight years of the date of this Agreement or such later
date as the Founder Majority may specify.

7.2 Each of the parties (other than the Company) hereby agrees
that if a Founder Majority (excluding any Founder who is a
proposed purchaser or is connected with a proposed purchaser
involved in the Exit and, for this purpose, a Founder will be
connected to a proposed purchaser if such a purchaser isa "
connected person " within the definition of Section 839 of the
Income and Corporation Taxes Act 1988) agrees to pursue an
Exit at any time after the date of this Agreement, he will
cooperate in the pursuit of the Exit and will agree to sell all the
shares in the capital of the Company held by him to the
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proposed purchaser provided that the terms on which he is
required to sell his shares are no less favorable to him than
those being offered to any other shareholder holding shares of
the same class.

7 Chancery Division Insolvency and Companies Court, [2018]
EWHC 1185 (Ch), May 2, 2018.

8 Markus May, Shareholder Drag Along Rights in lllinois,
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14 “14.1 If Hottinger Holdings N.V. [now Lyford] seeks to
transfer, directly or indirectly, any or all of its shares (for the
purposes of this paragraph called the “Selling Shareholder”) to
a purchaser (“the Proposed Purchaser”) the Selling Shareholder
may by notice to the remaining Shareholders, demand that the
remaining Shareholders transfer a pro rata portion based on the
percentage of Shares being transferred by the Selling
Shareholder to the Proposed Purchaser (“the Drag Along
Option”). If the Selling Shareholder exercises its Drag Along
Option, the other Shareholders and their representatives in the
Board of Directors fully and voluntarily hereby consent to so
transfer their Shares to the Proposed Purchaser on the same
terms and conditions under which the Selling Shareholder shall
transfer its Shares to the Proposed Purchaser; provided
however that no Shareholder shall be required to assume any
liability or obligation in connection with such sale without his
or her consent except with respect to customary representations
as to such Shareholder’s title to the Shares being transferred
and the due authority and authorization, if necessary, to transfer
such Shareholder’s Shares.”
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(Third Party Purchaser) the [Syndicate Shareholders] have the
option (Drag along Option) to require all other Shareholders
(together the Called Shareholders) to sell and transfer all their
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2L [1]f at any time any stockholder of the Company, or group of
stockholders, owning a majority or more of the voting capital
stock of the Company (hereinafter, collectively the
“Transferring Stockholders”) proposes to enter into any
[Change—in—Control Transaction], the Company may require
the Minority Stockholders to participate in such Change—in—
Control Transaction with respect to all or such number of the
Minority Stockholders' Shares as the Company may specify in
its discretion, by giving the Minority Stockholders written
notice thereof at least ten days in advance of the date of the
transaction or the date that tender is required, as the case may
be. Upon receipt of such notice, the Minority Stockholders
shall tender the specified number of Shares, at the same price
and upon the same terms and conditions applicable to the
Transferring Stockholders in the transaction or, in the discretion
of the acquirer or successor to the Company, upon payment of
the purchase price to the Minority Stockholders in immediately
available funds [ (the “Participation Right”) ]. In addition, if at
any time the Company and/or any Transferring Stockholders
propose to enter into any such Change—in—Control Transaction,
the Company may require the Minority Stockholders to vote in
favor of such transaction, where approval of the shareholders is
required by law or otherwise sought, by giving the Minority
Stockholders notice thereof within the time prescribed by law
and the Company's Certificate of Incorporation and By—Laws
for giving notice of a meeting of shareholders called for the
purpose of approving such transaction [ (the “Voting Right”) ].
If the Company requires such vote, the Minority Stockholder
agrees that he or she will, if requested, deliver his or her proxy
to the person designated by the Company to vote his or her
Shares in favor of such Change—in-Control Transaction.
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