[bookmark: _GoBack]MEDIAZEST PLC
Company Number: 05151799

Notice of Annual General Meeting

NOTICE IS HEREBY GIVEN THAT the 2018 Annual General Meeting (“AGM”) of the Company will be held at the offices of CMS Cameron McKenna Nabarro Olswang LLP at Cannon Place, 78 Cannon Street, London EC4N 6AF on 18 September 2018 at 10.00 a.m. to consider and, if deemed fit, to approve resolutions 1 to 6 (inclusive) as ordinary resolutions and resolution 7 as a special resolution.

Ordinary Resolutions

1. To receive the report of the directors of the Company (the "Directors”) and the audited financial statements of the Company for the year ended 31 March 2018.

2. To re-appoint Nexia Smith & Williamson as auditors to the Company, to hold office until the conclusion of the next annual general meeting of the Company.

3. To authorise the Directors to determine the auditors' remuneration.

4. To re-elect Lance O’Neill as a Director of the Company.

5. To re-elect Geoff Robertson as a Director of the Company.

6. [bookmark: _DV_C53][bookmark: _DV_M142]THAT, in accordance with section 551 of the Companies Act 2006 (the "Act"), the Directors be generally and unconditionally authorised in substitution for all existing authorities to exercise all the powers of the Company to allot shares and to make offers or agreements to allot shares in the Company or grant rights to subscribe for or to convert any security into shares in the Company (together "Relevant Securities") up to an aggregate nominal amount of four hundred thousand pounds (£400,000), provided that this authority shall, unless renewed, varied or revoked by the Company, expire on the date which is 15 months after the date on which this resolution is passed or, if earlier, the conclusion of the Company's next annual general meeting, save that the Company may, before such expiry, make an offer or agreement which would or might require Relevant Securities or equity securities as the case may be to be allotted after such expiry and the Directors may allot Relevant Securities or equity securities in pursuance of such offer or agreement notwithstanding that the authority conferred by this resolution has expired. 





Special Resolution

7. THAT, subject to the passing of Resolution 6 above and in accordance with section 570 of the Act, the Directors be generally empowered to allot equity securities (as defined in section 560(1) of the Act) for cash pursuant to the general authority conferred on them by Resolution 6 or by way of a sale of equity securities held as treasury shares for cash, as if section 561(1) of the Act did not apply to any such allotment, provided that this power shall be limited to:

(a) [bookmark: _DV_M149]the allotment of equity securities in connection with a rights issue or other pro-rata offer in favour of holders of ordinary shares where the equity securities respectively attributable to the interests of all those persons at such record date as the Directors may determine are proportionate (as nearly as may be) to the respective numbers of equity securities held or deemed to be held by them or are otherwise allotted in accordance with the rights attaching to such equity securities, subject in each case to such exclusions or other arrangements as the Directors may consider necessary or expedient to deal with fractional entitlements or legal difficulties under the laws of any territory or the requirements of a regulatory body or stock exchange or by virtue of shares being represented by depositary receipts or any other matter whatsoever; and

(b)  the allotment (otherwise than pursuant to paragraph 7(a) above), of equity securities having, in the case of ordinary shares, an aggregate nominal value or, in the case of other equity securities, giving the right to subscribe for or convert into ordinary shares having an aggregate nominal value, not exceeding the sum of four hundred thousand pounds (£400,000),
[bookmark: _DV_M151]
and shall expire upon the expiry of the general authority conferred by Resolution 6 above (unless renewed, varied or revoked by the Company prior to or on that date), save that the Company may, before such expiry make an offer or agreement which would or might require equity securities to be allotted after such expiry and the Directors may allot equity securities in pursuance of any such offer or agreement as if the power conferred by this resolution had not expired.

		



BY ORDER OF THE BOARD		Registered Office: 
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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. If a member is appointing more than one proxy he will need to state clearly on each form of proxy the number of shares in relation to which the proxy is appointed, and ensure that, taken together, the numbers of shares stated on the forms of proxy do not exceed his holding.
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 officer of the corporation.
4. Any corporation that is a member can appoint one or more corporate representatives who may exercise on its behalf all of its powers as a member provided that they do not do so in relation to the same shares.
5. A proxy form for use in connection with the AGM is provided with this notice. If you do not have a proxy form and believe that you should, please contact the Company registrars, Share Registrars Limited on +44 (0) 1252 719232 or at The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR. 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. Your proxy must attend the meeting for your vote to be counted.
6. 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, The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR, or by fax to Share Registrars Limited on +44 (0) 1252 719232 or by scan and email to Share Registrars Limited at voting@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 14 September 2018 at 10.00 a.m. to be valid. 
7. To change your proxy instructions you may return a new proxy form using the methods set out above. The deadline for receipt of proxy forms (see above) also applies in relation to amended instructions. Any attempt to terminate or amend a proxy form received after the relevant deadline will be disregarded. Where two or more valid separate appointments of proxy are received in respect of the same share in respect of the same meeting, the one which is last sent shall be treated as replacing and revoking the other or others.
8. 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.
9. CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so by utilising the procedures described in the CREST Manual, which can be viewed at www.euroclear.com/CREST. 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. 
10. 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 specifications and must contain the information required for such instructions, as described in the CREST Manual. The message, regardless of whether it constitutes the appointment of a proxy or an amendment to the instruction given to a previously appointed proxy, must, in order to be valid, be transmitted so as to be received by the issuer’s agent, Share Registrars Limited 7RA36 by the latest time(s) for receipt of proxy appointments specified in the notice of 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. 
11. 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. 
12. CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear UK & Ireland Limited 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. 
13. 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.
14. [bookmark: _DV_M132][bookmark: _DV_M133][bookmark: _DV_M134]As at 20 August 2018 (being the last business day before the publication of this notice), the Company's issued share capital consisted of 1,286,425,774 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 1,286,425,774.
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 AUTHORISED UNDER THE FINANCIAL SERVICES AND MARKETS ACT 2000 IF YOU ARE IN THE UNITED KINGDOM OR, IF NOT, FROM ANOTHER APPROPRIATELY AUTHORISED INDEPENDENT PROFESSIONAL ADVISOR.

If you have sold or otherwise transferred all of your shares in MediaZest PLC (the "Company") you should send this document, together with the accompanying documents, 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.
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MEDIAZEST PLC
Company Number: 05151799

FORM OF PROXY
for use by shareholders at the Annual General Meeting
to be held on 18 September 2018

I/We, the undersigned shareholder(s) of MediaZest Plc (the “Company”) hereby appoint the Chairman of the Meeting/………………………………………… *(see note 1) as my/our proxy to vote in my/our name(s) and on my/our behalf at the Annual General Meeting of the Company to be held at the offices of CMS Cameron McKenna Nabarro Olswang LLP at Cannon Place, 78 Cannon Street, London EC4N 6AF on 18 September 2018 at 10.00 a.m. and at any adjournment thereof.

Please tick here if this proxy appointment is one of multiple appointments being made. For the appointment of more than one proxy, please enter the number of shares in relation to which the proxy is appointed ……………………. (please refer to note 8). 

Please indicate with an “X” in the appropriate boxes below how the proxy should vote and then sign in the space provided below.  If no specific direction as to voting is given, the proxy may vote or abstain at his discretion.

	
	Resolutions
	For
	Against
	Vote Withheld
	Discretionary

	Resolution 1
	To receive the accounts for the period ended 31 March 2018.
	
	
	
	

	Resolution 2
	Re-appointment of Auditor
	
	
	
	

	Resolution 3
	Directors to approve Auditor’s Remuneration
	
	
	
	

	Resolution 4
	Re-elect Lance O’Neill as a Director
	
	
	
	

	Resolution 5
	Re-elect Geoff Robertson as a Director
	
	
	
	

	Resolution 6
	To authorise the directors to allot shares pursuant to section 551 of the Companies Act 2006 up to an aggregate nominal amount of £400,000
	
	


	
	

	Resolution 7
	To disapply section 561(1) of the Companies Act 2006 up to an aggregate nominal amount of £400,000
	
	
	
	




I/We authorise my/our proxy to act at his/her discretion in relation to any other business arising at the Meeting (including in respect of the question whether to adjourn such meeting) and at any adjournment of such Meeting.


Signature(s)..............................................................................            Date...................................................	
Name: 		
(in block capitals)
Address		








Initials and surnames of joint holders if any …………………………….....................................................

Notes:
1. *If you wish to appoint any person other than the Chairman of the Meeting as proxy, please delete the words “Chairman of the Meeting” and insert his or her name and address in the space provided and initial the alteration.  The person appointed to act as a proxy need not be a member of the Company.
16. [bookmark: _DV_M155]As a holder of ordinary shares in the Company you are entitled to appoint a proxy to exercise all or any of your rights to attend, speak and vote at a general meeting of the Company. A proxy need not be a member of the Company.
17. [bookmark: _DV_M156]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.
18. In the case of a corporation, this form must be expressed to be executed by the corporation and must be executed under its common seal, on its behalf by a duly authorised attorney or duly authorised officer of the corporation. Any corporation that is a member can appoint one or more corporate representatives who may exercise on its behalf all of its powers as a member provided that they do not do so in relation to the same shares.
[bookmark: _DV_M157][bookmark: _DV_M158][bookmark: _DV_M159]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, The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR, or by fax to Share Registrars Limited on +44 (0) 1252 719232 or by scan and email to Share Registrars Limited at voting@shareregistrars.uk.com in accordance with these instructions 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. 

19. Any alteration to this form must be initialled. To change your proxy instructions you may return a new proxy form using the methods set out above. The deadline for receipt of proxy forms (see above) also applies in relation to amended instructions. Any attempt to terminate or amend a proxy form received after the relevant deadline will be disregarded. Where two or more valid separate appointments of proxy are received in respect of the same share in respect of the same meeting, the one which is last sent shall be treated as replacing and revoking the other or others.
20. [bookmark: _DV_M160]The completion and return of a form of proxy will not affect the right of a member to attend, speak and vote in person at the Annual General Meeting.
21. [bookmark: _DV_M161]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 you may photocopy this form. The number of shares in respect of which each such proxy is to vote must be specified on the relevant form. The total number of shares in respect of which you appoint proxies must not exceed the total number of shares held by you and any discrepancy may lead to one or all of your proxy appointments being invalid. 
22. [bookmark: _DV_M162]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. Your proxy must attend the meeting for your vote to be counted.
23. [bookmark: _DV_M163][bookmark: _DV_C98]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.
