THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. IF YOU ARE IN ANY DOUBT AS TO THE ACTION YOU SHOULD TAKE, YOU SHOULD CONSULT YOUR STOCKBROKER, BANK, SOLICITOR, ACCOUNTANT, FUND MANAGER OR OTHER APPROPRIATE INDEPENDENT FINANCIAL ADVISER.

If you have sold or otherwise transferred all of your shares in MediaZest PLC (the "Company") you should send this document as soon as possible 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.



LETTER FROM THE CHAIRMAN 


[bookmark: _DV_M41]MediaZest plc
(Registered in England and Wales with company number 5151799)

	[bookmark: _DV_M42][bookmark: _Toc281055142]Directors:
	Registered Office:

	Lance O'Neill (Non-executive Chairman)
	Unit 9 Woking Business Park

	Geoffrey Robertson (Chief Executive Officer)
	Albert Drive

	Andrew Last (Group Finance Director)
	Woking
Surrey
GU21 5JY


[bookmark: _DV_M43]To Shareholders			            		             	              	 		10 September 2015
[bookmark: _DV_M46]Proposed Grant of Share Options, Appointment of Directors and Notice of General Meeting

[bookmark: _DV_M47]Dear Shareholder
I am writing to you in connection with share options which are proposed to be granted under the Company’s Enterprise Management Incentive Scheme (“the EMI Scheme”) to all of the directors, selected employees and some consultants. (The EMI Scheme will be extended to allow non-employees to participate in it.) This letter also refers to the appointment of Directors to take effect on and subject to their retirement at the Annual General Meeting. 
[bookmark: _DV_M48]The EMI Scheme was introduced in 2006 as a means of more closely aligning the interests of shareholders, senior management and employees whilst maintaining tight cost control over staff costs. Options under the EMI Scheme have not been granted for many years. Given the developments occurring for the Company at this time and the crucial period approaching in the next twelve months which are expected to deliver significant improvements in the Company’s performance, the Board believes now is an appropriate time to further incentivise long term profit maximisation in line with shareholder interests and therefore to grant options to those who will have made significant contributions to such increase in profits.
The Board proposes to grant 130,010,000 share options (representing 12.5% of the current issued share capital of the Company) at an exercise price of 0.35p per share, being the placing price of the Company’s last two placings in 2014 and 2013 and representing a premium of approximately 118 per cent. to 0.16p, the closing middle market price of the Company’s shares on 9 September, the business day before the publication of this letter. The options vest six months after grant and are exercisable for a period of 10 years after grant, subject to the conditions of the EMI Scheme. (The short vesting period reflects the contribution already made by the majority of recipients of options during the period since options were last granted under the EMI Scheme.) The majority of these options, 83,140,000, will be granted to Directors (as set out in the table below) (“the Director Options”). 
	
	Proposed new options
	Percentage of issued ordinary share capital

	Directors
	
	

	Lance O’Neill
	26,260,000
	2.53%

	Geoffrey Robertson
	50,320,000
	4.84%

	Andrew Last
	6,560,000
	0.63%

	Sub-total
	83,140,000
	8.00%

	Others
	46,870,000
	4.51%

	Total
	130,010,000
	12.50%



Note: The table above does not refer to the 287,894 existing options of which 133,333 are held by Geoffrey Robertson.  These options are exercisable at 15p per share and expire on 31 October 2016.

The grant of the Director Options is a related party transaction under the AIM Rules for Companies. There are no independent directors for the purposes of the fair and reasonable opinion required under AIM Rule 13. Northland Capital Partners Limited, the Company’s nominated adviser, considers that the terms of the Director Options are fair and reasonable so far as the shareholders of the Company are concerned. 
The Board is also proposing resolutions 1-3, in respect of each Director's appointment to the Board following each Director's retirement at the Annual General Meeting in accordance with the Articles of Association of the Company. Resolution 4 is to approve the grant of the Directors Options. 
 
Biographical information relating to each Director seeking appointment appears in the annual report for the year ended 31 March 2015 and on the Company's website at www.mediazest.com. 
The purpose of this letter is to give you notice of a General Meeting to be convened on 28 September 2015 at 10:15 a.m. (or as soon thereafter as the Annual General Meeting of the Company on 28 September 2015 has concluded or been adjourned) at the offices of Nabarro LLP at 125 London Wall, London EC2Y 5AL, formal notice of which is set out at the end of this document. 
Action to be taken by Shareholders in respect of the General Meeting
 
Shareholders will find enclosed with this document a Form of Proxy for use at the General Meeting. Whether or not you propose to attend the General Meeting in person, you are strongly encouraged to complete, sign and return your Form of Proxy in accordance with the instructions printed on it as soon as possible, but in any event so as to be received, by email, fax or post or, during normal business hours only, by hand, at Share Registrars Limited, Suite E, First Floor, 9 Lion & Lamb Yard, Farnham, Surrey GU9 7LL by no later than 10.15 a.m. on 24 September 2015 (or, in the case of an adjournment, not later than 48 hours before the time fixed for the holding of the adjourned meeting (excluding any part of a day that is not a working day)). 

The appointment of proxies or the giving of any instruction by the CREST system will not be accepted for the purposes of the General Meeting. 

[bookmark: _GoBack]Appointing a proxy in accordance with the instructions set out above will enable your vote to be counted at the General Meeting in the event of your absence. The completion and return of the Form of Proxy will not prevent you from attending and voting at the General Meeting, or any adjournment thereof, in person should you wish to do so.

[bookmark: _DV_M126]Yours faithfully
[bookmark: _DV_M127]Lance O'Neill
[bookmark: _DV_M128]Non-executive Chairman



MEDIAZEST PLC
Company Number: 05151799

Notice of General Meeting

NOTICE IS HEREBY GIVEN THAT a General Meeting of the Company will be held at the offices of Nabarro LLP at 125 London Wall, London EC2Y 5AL, on 28 September 2015 at 10.15 a.m. (or as soon thereafter as the Annual General Meeting convened at 10.00 a.m. of the Company shall have concluded or been adjourned) to consider and, if deemed fit, to approve the following ordinary resolutions.


1. To appoint Lance O'Neill as a director of the Company to take effect on and subject to his retirement by rotation at the Annual General Meeting of the Company held on 28 September 2015.

2. To appoint Geoffrey Robertson as a director of the Company to take effect on and subject to his retirement by rotation at the Annual General Meeting of the Company held on 28 September 2015.

3. To appoint Andrew Last as a director of the Company to take effect on and subject to his retirement, in accordance with Article 75 of the articles of association of the Company, at the Annual General Meeting of the Company held on 28 September 2015. 

4. To approve the grant of the Director Options under the Company’s Enterprise Management Incentive Scheme as described in the Chairman’s Letter dated 10 September 2015.




BY ORDER OF THE BOARD		
Cargil Management Services Limited
Secretary
10 September 2015












Notes:
1. A member entitled to attend and vote at the meeting is entitled to appoint another person(s) (who need not be a member of the Company) to exercise all or any of his rights to attend, speak and vote at the meeting. A member can appoint more than one proxy in relation to the meeting, provided that each proxy is appointed to exercise the rights attaching to different shares held by him.
2. In the case of joint holders, the vote of the person first named in the register of members tendering a vote will be accepted to the exclusion of the votes of the other joint holders.
3. In the case of a corporation, the form of proxy must be expressed to be executed by the corporation and must be executed under its common seal, or signed on its behalf by a duly authorised attorney or duly authorised officer of the corporation.
4. To be valid, the form of proxy and any power of attorney or other authority under which it is signed or a notarially certified copy of such power or authority must be deposited with the Registrars of the Company, Share Registrars Limited, Suite E, First Floor, 9 Lion & Lamb Yard, Farnham, Surrey GU9 7LL, or by fax to Share Registrars Limited on +44 (0) 1252 719232 or by scan and email to Share Registrars Limited at proxies@shareregistrars.uk.com in accordance with the instructions printed thereon so as to be received not less than 48 hours (excluding any part of a day that is not a working day) before the time of the meeting or any adjournment thereof. A form of proxy must be therefore received by 24 September 2015 at 10.15 a.m. to be valid. 
5. Pursuant to regulation 41 of The Uncertificated Securities Regulations 2001, members will be entitled to attend and vote at the meeting if they are registered on the Company’s register of members 48 hours  (excluding any part of a day that is not a working day) before the time appointed for the meeting or any adjournment thereof. Changes to the register of members after the relevant deadline shall be disregarded in determining the rights of any person to attend and vote at the meeting.
6. The completion and return of a proxy card will not affect the right of a member to attend, speak and vote in person at the meeting convened by this notice.
7. [bookmark: _DV_M132][bookmark: _DV_M133]To direct your proxy how to vote on the resolutions mark the appropriate box with an “X”. To abstain from voting on a resolution, select the relevant “withheld” box. 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.
8. [bookmark: _DV_M134]As at 9 September 2015 (being the last business day before the publication of this notice), the Company's issued share capital consisted of 1,039,757,641 ordinary shares carrying one vote each. The Company does not hold any ordinary shares in treasury. Accordingly, the total voting rights in the Company are 1,039,757,641.
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