
 

 
 
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.   If you are in 
any doubt as to what action you should take you are advised to consult with an 
appropriate independent adviser (for example your stockbroker, bank manager, solicitor, 
accountant or other professional adviser authorised under the Financial Services and 
Markets Act 2000) immediately. 
 
If you have sold or otherwise transferred all your Shares, please send this document and the 
accompanying form of proxy at once to the purchaser or transferee or to the stockbroker, 
bank or other agent through whom the sale or transfer was effected for transmission to the 
purchaser or transferee. 
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A letter from the Chairman of The Character Group plc, is set out on pages 3 to 8 of this 
document. 
 
Notice of the 2009 Annual General Meeting of the Company convened for 11 a.m. on 

Wednesday, 21 January 2009 to be held at  the offices of Citigate Dewe Rogerson, 3 London 
Wall Buildings, London Wall, London, EC2M 5SY is set out on pages 14 to 17.  A form of proxy 
for use at the meeting is set out at the end of this document.
 
To be valid, forms of proxy should be completed and returned so as to reach the Company’s 

registrars, Neville Registrars Limited, by hand or by post, at Neville House, 18 Laurel Lane, 
Halesowen, West Midlands B63 3DA  by no later than 11 a.m. on 19 January 2009. 
 
Completion and return of the form of proxy will not preclude Shareholders from attending and 

voting at the Annual General Meeting should they so wish. 
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PART I  
 

Letter from the Chairman of The Character Group plc 
 

The Character Group plc 
(incorporated and registered in England with registered no. 3033333) 

 

 
Directors: Registered Office: 

  

Richard King (Executive Chairman) 10 Chiswell Street 

Kirankumar Premchand Shah (Group Finance Director and Joint Managing Director) London 
Jonathan James Diver (Group Marketing Director and Joint Managing Director) EC1Y 4UQ 

Joseph John Patrick Kissane (Managing Director – Character Options Limited)  

Ian Stanley Fenn (Senior Non-Executive Director)  

Lord Birdwood (Non-Executive Director)  

David Harris (Non-Executive Director)  
Alan Browning MacKay (Non-Executive Director)  

 
2  December 2008 3

 

To Shareholders, and, for information only, to Optionholders 

 

Dear Shareholder 
 

The 2009 Annual General Meeting 

Introduction 

The 2009 annual general meeting of the Company (the "AGM") is to be held at the offices of 

Citigate Dewe Rogerson, 3 London Wall Buildings, London Wall, London, EC2M 5SY on Wednesday, 

21 January 2009 at 11 a.m. The formal notice convening the meeting is set out on pages 14 to 17 
of this document. 

This letter provides you with an explanation of the resolutions to be proposed at the AGM and 

makes recommendations as to the action you should take. 

Resolution 1 - Report and accounts 

Resolution 1 is an ordinary resolution which proposes that the Company's annual accounts for the 

financial year ended 31 August 2008, together with the Directors' and the auditors' reports, are 

received and adopted by the Company.  A copy of the 2008 Annual Report is enclosed with this 

letter. Further copies will be available at the AGM and a copy may also be viewed on the 
Company's website, at: www.thecharacter.com/investors/financial-reports. 

Resolutions 2 to 5 - Re-election of Non-Executive Directors  

Resolutions 2 to 5 are ordinary resolutions which propose the re-election of Lord Birdwood, Ian 

Fenn, David Harris and Alan MacKay who, retiring in accordance with the terms of their letters of 

appointment, offer themselves for re-election. 

Biographical details of the Directors standing for election and re-election are as follows: 
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Lord Birdwood (aged 70), Independent Non-Executive Director, was appointed to the board of 

directors of the Company (the “Board”) in September 1995.  He has experience as a director of 

quoted and private companies.  He has particular interests in executive placements and 
recruitment.  He is also retained by private equity firms to advise on future technologies. 

Lord Birdwood is the Chairman of the Remuneration Committee and also a member of the Audit 

and Nominations Committees. 

Ian Fenn (aged 65), Senior Independent Non-Executive Director, joined the Board in May 1995.  He 

has extensive experience in corporate finance gained over many years in stockbroking and 
merchant banking in the City of London.  He is a director of Blomfield Corporate Finance Limited 

which is authorised and regulated by the Financial Services Authority. 

Ian Fenn is the Chairman of the Audit Committee and also a member of the Remuneration and 

Nominations Committees. 

David Harris (aged 58), Independent Non-Executive Director, was appointed to the Board in May 
2004.  He has considerable financial experience gained over a 30 year career in both executive 

and non-executive capacities.  He is currently a non-executive director of Small Companies 

Dividend Trust PLC, Osprey Small Companies Income Fund Limited, Aseana Properties Ltd, COBRA 

Holdings plc and F&C Managed Portfolio Trust plc, all of which are quoted companies on the 

London Stock Exchange. 

David Harris is a member of the Audit, Remuneration and Nominations Committees. 

Alan MacKay (aged 46), Non-Executive Director, is a partner at 3i Investments plc, one of the 

world's leading private equity companies. After founding, then selling, a marketing services 

business, he joined 3i in 1987 and was appointed to the Board of 3i plc in 1994. He currently leads 

3i investment activity in the public equities arena. He is Chairman of 3TS Capital Partners, a 
member of the Strategic Advisory Board of SVG Investment Advisers and a non-executive director 

of AIM listed company Philbro Animal Health Corporation. 

The Board considers that the performance of these Directors continues to be effective and to 

demonstrate commitment to the role of non-executive Director, including their commitment of 

time for Board and (as applicable) committee meetings. 

Resolution 6 – Re-appointment of Auditors  

Resolution 6 is an ordinary resolution proposing the reappointment of HLB Vantis plc as auditor of 

the Company, until the conclusion of the next general meeting at which accounts are laid before 

the Company, and that their remuneration be fixed by the Directors. 

Resolution 7 – New Articles of Association 

The opportunity is being taken to ask shareholders to approve a number of amendments to the 

Company’s Articles of Association, primarily to reflect the provisions of the Companies Act 2006 

(the “2006 Act”).  A summary of the proposed changes to the Articles of Association and 

additional background to the changes are set out in Part II of this letter. The summary has been 

prepared in order to assist shareholders in understanding the rationale for and substance of the 
proposed amendments.  Although the new Articles of Association are largely unchanged from the 

Company's current Articles of Association, it was felt preferable to adopt new Articles of 

Association rather than propose a series of amendments to the current form. A copy of the 

proposed new Articles of Association is available on request from the Company Secretary at the 

Company's registered office and may be viewed at the Company’s website at 
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www.thecharacter.com/investors from the date of this circular to the date of the AGM and copies 

will be available at the AGM. 

The 2006 Act has not yet been fully implemented.  The Government has been bringing the 2006 
Act into force in a piecemeal fashion, with staged commencement dates, and further 

implementation is expected through to October 2009. The Company will continue to review the 

new provisions when they come into force and may propose additional amendments to the Articles 

of Association, where such amendments are considered necessary or appropriate. 

Resolution 7 is a special resolution proposing the adoption of these new Articles of Association.  
Subject to the passing of resolution 7, the Company proposes to write to shareholders to ask 

them, in accordance with the 2006 Act, how they would like to receive shareholder documents 

and other communications in future. The Company will seek each shareholder's consent to receive 

documents via the Company's website and communications by email. Shareholders may elect still 

to receive hard copy shareholder documents by post. Shareholders who do not respond to the 
request for consent within 28 days after being contacted will be deemed to have consented to 

receiving such documents via the Company's website. Shareholders who consent (or who are 

deemed to have consented) to receive shareholder documents via the Company's website instead 

of having them sent in hard copy will be notified by the Company by post whenever they are 

added to its website and will be entitled to notify the Company at any time that they wish to 
receive them in hard copy. 

If shareholders wish to receive such notification and other communications by email they will be 

invited to provide their email address. 

As the Company will be writing to all shareholders after the AGM (subject to the passing of 

resolution 7), shareholders need take no action at present. 

Resolution 8 – Authority to allot unissued shares 

Under section 80 of the Companies Act 1985 (as amended) (the “1985 Act”) the directors of the 

Company may allot relevant securities, if authorised to do so.  Relevant securities, in this context, 

include unissued shares in the Company.  

Resolution 8 is an ordinary resolution that seeks approval from Shareholders to renew the 
Directors’ authority to allot unissued ordinary shares of 5 pence each in the capital of the 

Company (“Ordinary Shares”) up to an aggregate nominal amount of £694,240, which represents 

13,884,800 ordinary shares (approximately 33.3 per cent. of the issued share capital of the 

Company as at 31 August 2008, excluding shares held in treasury).  A corresponding authority was 

given to the Directors at the last annual general meeting and that authority expires at the 
conclusion of the AGM. 

The Company will consider the allotment of unissued shares to finance business opportunities, to 

reduce gearing and/or to raise further working capital for the Group if/as appropriate.  The 

Directors will use their discretion to exercise this authority in a manner calculated to manage the 

Company’s capital base as effectively as possible and generally in a manner most likely to 
promote the success of the Company for the benefit of Shareholders. 

There are no present plans to allot unissued Ordinary Shares pursuant to this authority and the 

only current commitments to allot unissued Ordinary Shares that currently exist are in relation to 

subsisting options granted under the Group’s share incentive schemes. 

The authority proposed by resolution 8 will expire at the conclusion of the next annual general 
meeting to be held after the passing of this resolution or (if sooner) on the date being 15 months 

following the passing of the resolution. 
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Resolution 9 – Authority to offer scrip dividend alternatives 

Resolution 9 is an ordinary resolution of the Company, that proposes that the Directors be 

authorised to offer Shareholders the opportunity to elect to accept new unissued Ordinary Shares 
in lieu of any cash dividend entitlement.  A corresponding authority was given to the Directors at 

the last annual general meeting and that authority expires at the conclusion of the AGM. 

There is no present intention on the part of the Directors to exercise this authority but 

consideration will be given to offering a scrip dividend entitlement on each occasion that the 

Company proposes to make a dividend payment.  This resolution refers to the proposed new 
Articles of Association and, accordingly, is conditional upon the passing of resolution numbered 8 

(referred to above). 

The authority proposed by resolution 9 will expire at the conclusion of the next annual general 

meeting to be held after the passing of this Resolution. 

Resolution 10 – Authority to make market purchases of own shares 

Where it is proposed that a Company is to be authorised to make market purchases of its own 

shares, the exercise of that authority is subject to that authority being granted in accordance with 

the requirements of section 166 of the 1985 Act. 

Resolution 10 is an ordinary resolution that seeks approval from shareholders of the grant of an 
authority to make market purchases of Ordinary Shares, either for cancellation or into treasury, if 

and when the Directors consider that it would be in the best interests of the Company and 

Shareholders generally to do so.  An authority was given to the Directors in this fashion at the last 

annual general meeting and that authority expires at the conclusion of the AGM. 

The maximum number of shares that may be acquired through exercise of this proposed authority 
is 14,579,000 Ordinary Shares (representing approximately 35 per cent. of the issued share capital 

of the Company as at 31 August 2008).  The price at which Ordinary Shares may be purchased in 

exercise of this authority is subject to a maximum of 150 per cent. of the average middle market 

values of an issued Ordinary Share in the 5 business days prior to purchase and a minimum of 5p, 

being the nominal value of an issued Ordinary Share.   

If all subsisting options granted by the Company to employees under the Share Schemes were 

exercised, a total of 4,370,850 new Ordinary Shares would be allotted, representing 

approximately 9.53 per cent. of the enlarged issued share capital of the Company following such 

exercise.  If the authority proposed for the buy-back of shares by the Company was exercised in 

full, then the number of Ordinary Shares to be issued on the exercise of the option entitlements 
would constitute approximately 13.98 per cent. of the issued share capital of the Company, as 

enlarged by the allotment of such shares.  

The authority proposed by resolution 10 will expire at the conclusion of the next annual general 

meeting to be held after the passing of this resolution or (if sooner) on the date being 15 months 

following the passing of the resolution. 

Resolution 11 – Dis-application of pre-emption rights 

Where shares are allotted pursuant to a general authority, as provided in resolution 8, and they 

are to be subscribed for in cash, that allotment must be made subject to the provisions of section 

89 of the 1985 Act, where applicable.  This section requires that any new shares to be allotted are 

offered on a pre-emptive basis to existing shareholders, i.e. in proportion to their existing 
holdings prior to being allotted in any other fashion.  There may, however, be circumstances 

where the Directors wish to allot shares for cash other than to Shareholders strictly pro-rata to 

their holdings but this may not be done unless Shareholders have first waived their pre-emption 
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rights.  A dis-application of these provisions was granted at the last annual general meeting and 

that dis-application expires at the conclusion of the AGM. 

Resolution 11, which will be proposed as a Special Resolution of the Company, seeks approval 
from Shareholders to a renewal of the dis-application of the statutory pre-emption rights to allow 

the directors to allot equity securities (which includes Ordinary Shares) for cash, as if section 

89(1) of the 1985 Act did not apply to such allotment.  The authority will allow the Directors to 

allot equity securities for cash other than in accordance with section 89 of the 1985 Act in 

connection with rights issues and other offers of shares pro-rata to existing holdings (but allowing 
for certain adjustments to Shareholder entitlements to be made for practical purposes to deal 

with fractional entitlements and overseas restrictions on offers of shares in UK companies) and a 

further limited dis-application of those pre-emption rights in relation to the allotment of Ordinary 

Shares for cash of up to an aggregate nominal amount of £208,270, representing 4,165,400 

Ordinary Shares (equivalent to approximately 10 per cent. of the issued share capital of the 
Company as at 31 August 2008, excluding shares held in treasury).  

Further, it is intended to allow the Directors to sell shares held in treasury for cash, if it is 

considered by the Board to be in the best interests of the Company and its shareholders as a 

whole.  The statutory pre-emption rights set out in section 89 of the 1985 Act also apply to shares 

held in treasury and, accordingly, it will necessary to dis-apply those pre-emption rights 
specifically in relation to shares held in treasury, if the Directors are to be granted this power.  

Resolution 11, accordingly, also proposes that the Directors be authorised to sell equity securities 

held as treasury shares for cash other than in accordance with section 89 of the 1985 Act up to the 

limit of 4,019,456 ordinary shares of 5p each in the Company (equivalent to approximately 9.65 

per cent. of the issued share capital of the Company as at 31 August 2008, excluding shares held 
in treasury), being the number of shares held in treasury at the date of this document. 

The dis-application proposed by resolution 11 will expire at the conclusion of the next annual 

general meeting to be held after the passing of this resolution or (if sooner) on the date being 15 

months following the passing of the resolution. 

There is no present intention on the part of the Directors to exercise this authority, either in 
respect of unissued shares in the Company or shares held in treasury. 

Voting at the AGM and action to be taken 

Resolutions 1 to 6 and 8 – 10 (each inclusive) are to be proposed as ordinary resolutions, requiring 

approval by more than 50 per cent. of the votes cast at the meeting (whether in person or by 
proxy).  Resolutions 7 and 11 are to be proposed as special resolutions, requiring approval by at 

least 75 per cent. of the votes at the meeting (whether in person or by proxy). 

You will find set out at the end of this document a reply-paid form of proxy for use in connection 

with the AGM. Whether or not you are able to attend, you are requested to complete the form of 
proxy and return it in accordance with the instructions set out on the form to Neville Registrars 

Limited as soon as possible and, in any event, so as to arrive by no later than 11 a.m. on Monday 

19 January 2009.  Proxy voting in respect of uncertificated shares may also be registered through 

CREST (see note 10 on page 17 of this letter). The completion and return of a form of proxy or the 

giving of an electronic proxy instruction will not preclude you from attending and voting in person 
at the AGM if you so wish. 

Recommendation 

The directors consider that all the resolutions to be put to the AGM are in the best interests of the 
Company and its shareholders as a whole.  Accordingly, the directors unanimously recommend 

that you vote in favour of the resolutions to be proposed at the AGM as they intend to do (or, as 

appropriate, intend to procure that the holders of shares in which they are interested do) in 
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relation to holdings amounting in aggregate to of 13,135,215 Shares (representing approximately 

31.7 per cent. of the existing shares, excluding shares held in treasury, and voting rights in the 

Company). 

Yours sincerely 

 
Richard King 

Chairman 
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PART II 

EXPLANATORY NOTES OF PRINCIPAL CHANGES TO THE COMPANY’S 

ARTICLES OF ASSOCIATION 

1. Introduction 

The current Articles of Association of the Company (the “Current Articles”) were adopted by the 

Company in 1995 and, save for minor amendments made over the years, have remained largely 

unchanged since that time.  There has been significant change to regulatory framework for 

companies in the UK since 1995 but, until this time, it had been considered by the Board that a 
full revision to the Current Articles was not required to address those changes.  This was due to 

the fact that some of the new statutory provisions had mandatory application in any event and, in 

cases where the application was elective, the Company could “opt in” either by passing a Board or 

shareholder resolution, without needing to amend the Current Articles, or, on occasion, the Board 

considered that it was not necessary or advantageous for the Company to opt in to the relevant 
regime at that time. 

The 2006 Act is the first major structural change to the regulation of companies in the UK since 

1985 and its implementation, which is anticipated to be ongoing through to October 2009, has 

caused the Directors to undertake a full review of the provisions of the Current Articles with a 

view to assessing their suitability as a framework for the Company’s constitution going forward. 

Following this review, the Directors are of the view that a number of provisions of the Articles 

require amendment, either to update them to take account of developments in corporate 

governance or recommended good practice since 1995 or to reflect the provisions of the 2006 Act, 

but that the overall structure of the Current Articles should be retained.  Accordingly, whilst 

resolution numbered 7 in the notice of the AGM at the end of this document proposes the adoption 
of new Articles of Association by the Company (the “New Articles”), the New Articles are in large 

part an amended and updated form of the Current Articles.  This Part of the document 

summarises the amendments that have been affected to the Current Articles in formulating the 

New Articles. 

2. Articles which are affected by the 2006 Act  

Provisions in the Current Articles governing matters which are addressed in provisions contained in 

the 2006 Act have, in main part, been amended to bring them into line with the 2006 Act.  Certain 

examples of such provisions include provisions as to the form of resolutions, the variation of class 

rights and provisions regarding the period of notice required to convene general meetings.  The 

main changes made to reflect this approach are detailed below.   

3. Form of resolution  

The Current Articles contain a provision that, where for any purpose an ordinary resolution is 

required, a special or extraordinary resolution is also effective and that, where an extraordinary 

resolution is required, a special resolution is also effective.  This provision is being amended as 

the concept of extraordinary resolutions has not been retained under the 2006 Act.  Amendments 
have also been made to replace the requirement for extraordinary resolutions to be passed for any 

particular purpose (e.g. in the case of any variation of class rights) with a requirement for a 

special resolution to be passed. 
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4. Convening extraordinary and annual general meetings  

The provisions in the Current Articles dealing with the convening of general meetings and the 

length of notice required to convene general meetings are being amended to conform to new 
provisions in the 2006 Act.  In particular an extraordinary general meeting to consider a special 

resolution can be convened on 14 days’ notice whereas previously 21 days’ notice was required. 

5. Votes of members  

Under the 2006 Act proxies are entitled to vote on a show of hands whereas under the Current 

Articles proxies are only entitled to vote on a poll.  The time limits for the appointment or 
termination of a proxy appointment have been altered by the 2006 Act so that the articles cannot 

provide that they should be received more than 48 hours before the meeting or in the case of a 

poll taken more than 48 hours after the meeting, more than 24 hours before the time for the 

taking of a poll, with weekends and bank holidays being permitted to be excluded for this 

purpose.  Multiple proxies may be appointed provided that each proxy is appointed to exercise the 
rights attached to a different share held by the shareholder.  Multiple corporate representatives 

may be appointed (but if they purport to exercise their rights in different ways, then the power is 

treated as not being exercised).  The New Articles reflect or have otherwise amended the 

provisions of the Current Articles that were inconsistent with these new provisions.   

6. Conflicts of interest  

The 2006 Act sets out directors’ general duties which largely codify the existing law but with some 

changes.  Under the 2006 Act, from 1 October 2008 a director must avoid a situation where he 

has, or can have, a direct or indirect interest that conflicts, or possibly may conflict with the 

Company’s interests.  The requirement is very broad and could apply, for example, if a director 

becomes a director of another company or a trustee of another organisation.  The 2006 Act allows 
directors of public companies to authorise conflicts and potential conflicts, where appropriate, 

where the articles of association contain a provision to this effect.  The 2006 Act also allows the 

articles of association of a company to contain other provisions for dealing with directors’ 

conflicts of interest to avoid a breach of duty.  The New Articles give the Directors authority to 

approve such situations and to include other provisions to allow conflicts of interest to be dealt 
with in a similar way to the current position.  

There are safeguards which will apply when the Board decides whether to authorise a conflict or 

potential conflict.  First, only Directors who have no interest in the matter being considered will 

be able to take the relevant decision, and secondly, in taking the decision the Directors must act 

in a way they consider, in good faith, will be most likely to promote the Company’s success.  The 
Directors will be able to impose limits or conditions when giving authorisation if they think this is 

appropriate.  

It is also proposed that the New Articles should contain provisions relating to confidential 

information, attendance at Board meetings and availability of Board papers to protect a Director 

being in breach of duty if a conflict of interest or potential conflict of interest arises.  These 
provisions will only apply where the position giving rise to the potential conflict has previously 

been authorised by the Directors. 

7. Electronic and web communications  

Provisions of the 2006 Act which came into force in January 2007 enable companies to 

communicate with members by electronic and/or website communications.  The New Articles 
allow communications to members in electronic form where they have agreed to the use of 

electronic communication and have supplied an email address and, in addition, they also permit 

the Company to take advantage of the new provisions relating to website communications.  Before 
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the Company can communicate with a member by means of website communication, the relevant 

member must be asked individually by the Company to agree that the Company may send or 

supply documents or information to him by means of a website, and the Company must either 
have received a positive response or have received no response within the period of 28 days 

beginning with the date on which the request was sent.  The Company will notify the member 

(either in writing, or by other permitted means) when a relevant document or information is 

placed on the website and a member can always request a hard copy version of the document or 

information.  

8. Directors’ indemnities and loans to fund expenditure  

Companies legislation since the adoption of the Current Articles has widened the scope of the 

powers of a company to indemnify directors and to fund expenditure incurred in connection with 

certain actions against directors.  In particular, the 2006 Act allows a company that is a trustee of 

an occupational pension scheme to indemnify a director against liability incurred in connection 
with the company’s activities as trustee of the scheme.  In addition, statutory provisions allow a 

company to provide money for the purpose of funding a director’s defence in court proceedings, 

including regulatory proceedings and this also applies to associated companies.  The indemnity 

provisions contained in the New Articles allow the Company to exercise many of these widened 

powers. 

9. Uncertificated shares 

The implementation of the regime for electronic dealings in shares and other securities through 

the CREST system was effected after the adoption of the Current Articles.  At the time of that 

implementation, the then directors of the Company secured the ability to settle shares in the 

Company through the CREST system by passing a Board resolution. This saw the acceptance by the 
Company of the associated CREST regulations but this was not required to be reflected in the 

Articles of Association of the Company at that time.  Given the move to review and revise the 

Current Articles and although not an amendment required to address any requirements of the 

2006 Act, the opportunity has been taken to acknowledge the ability for shareholders to hold their 

shares in uncertificated form and to reflect the relevant provisions of the CREST regulations and 
(as applicable) the 1985 Act and the 2006 Act in relation to transfers of shares, voting 

entitlements and otherwise of the holders of uncertificated shares. 

10. Borrowings limitation 

The opportunity is also being taken to revise the limitations on borrowings contained in the 

Current Articles.  At the time of the adoption of the Current Articles, it was considered 
appropriate that a limit of 2.5 times the "Adjusted Capital and Reserves" (as that term is defined 

in the Current Articles) be imposed on the Company’s borrowing powers and that, if that amount 

was proposed to be exceeded, shareholders' sanction would be required for any excess 

borrowings.  The New Articles propose that this limit on borrowings be increased to a multiple of 4 

times "Adjusted Capital and Reserves" and that the technical formula for determining the 
"Adjusted Capital and Reserves" be amended.  Most of the amendments made to this definition are 

in line with current practice for determining the value of Adjusted Capital and Reserves of a 

company.  The variances with current practice are in respect of: 

 

(a) advances or drawings made against non-recourse facilities provided to any Group Company 
secured by an assignment of trade receivables of such Group Company (e.g. facilities 

provided by a factor or invoice discount facility provider), where such advances or 

drawings are not to be treated as “borrowings” of the Group;  

 

(b) amounts contingently due under or in respect of letters of credit issued for or on behalf of 
any Group Company are not to be treated as “borrowings” of the Group; and 
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(c) the treatment of shares held in treasury or by the trustees of a trust for or inter alia for 

the benefit of current or former employees of the Group, where the same shall be treated 

as part of the paid up share capital of the Company. 
 

11. General  

Generally, the opportunity has been taken to bring clearer language into the New Articles or to 

modernise some of the processes and provisions of the Current Articles, including amendments: 

(a) to revise or adopt new definitions to ease interpretation; 

(b) to clarify the rights and obligations of persons entitled to a share in the Company by 

means of transmission by operation of law (e.g. on death, bankruptcy or mental 

incapacity); 

(c) to clarify the procedures for dealings with shares and entitlements of untraceable 

shareholders of the Company; 

(d) to re-state the provisions of the Current Articles relating to the actions that may be taken 

by the Company in relation to members who default in giving the requirement information 

in relation to the interests in shares held by such members for clarification and to align 

such provisions with the applicable provisions of the 2006 Act; 

(e) in relation to general meetings of the Company, to allow for the Board to: (i) make 
changes to the arrangements for any meeting to ensure the safety and security of 

shareholders attending; (ii) to allow for multiple venues for meetings to be held 

simultaneously with the meeting held at the principal venue (with facilities for being 

heard, seen and to participate fully at all venues); and (iii) to allow for security measures 

to be taken at meetings to ensure safety of all persons attending and to reject persons 
who fail to comply with such arrangements or disrupt the ordinary conduct of meetings.  

The New Articles also include provision entitling the Chairman of the meeting to invite any 

person to attend the meeting (whether a member or not) if he considers the person will be 

able to assist in the discussions at the meeting by reason of his or her knowledge or 

experience; 

(f) to allow for amendments to be made to ordinary resolutions (but not special resolutions) 

to be proposed by any member at any general meeting of the Company (otherwise than to 

correct a patent error) on giving not less than 48 hours notice of the proposed amendment 

or unless the Chairman (in his/her discretion) allows such proposal to be considered on 

shorter notice; 

(g) to extend the prescribed circumstances in which a Director may be removed from office to 

include: 

(i) where the relevant Director is requested to resign by notice in writing tendered at 

a meeting of the Board by all of the other Directors; 

(ii) where such Director has been dismissed from an executive office with the 
Company; 

(iii) where such Director is convicted of an indictable offence and the other Directors 

consider that it is undesirable in the interests of the Company that he remains a 

Director; 
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(h) to extend the powers of the Company to grant and pay pensions and annuities to allow for 

the grant and payment of gratuities and superannuation and the payment of contributions 

to any scheme or fund or to pay premiums in respect thereof for the benefit of any 
Director or former Director or their dependants and other associated family members; 

(i) to enlarge the powers of the Board to constitute committees of the Board to allow such 

committees to comprise persons other than Directors, subject to certain limitations on the 

composition of such committees to ensure that the number of non-Directors on the 

committees shall be less than 50% of the total membership of such committees; 

(j) to allow for the Company not to have a seal and to use other lawful means of executing 

instruments and documents; 

(k) to allow for dividends to be paid in any currency. Further, the dividend provisions of the 

New Articles make provision for dividends or interest paid in respect of shares or securities 

purchased by the Company to be treated as revenue and for the Company to direct that 
payment of a dividend may be satisfied by the distribution of specific assets of the 

Company; 

(l) to stipulate that no member shall be entitled to require discovery of any information in 

respect of any detail of the Company's trading or any matter in the nature of a trade 

secret if in the opinion of the Board it would not be in the interests of the Company for 
the same to be communicated to the public; and 

(m) to allow for the Board to make provision for the benefit of persons employed or formerly 

employed by the Company or any of its subsidiaries in connection with the cessation or 

disposal of the whole or part of the undertaking of the Company or of the relevant 

subsidiary. 
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NOTICE OF ANNUAL GENERAL MEETING 

The Character Group plc 
(incorporated and registered in England with registered no. 3033333) 

NOTICE IS HEREBY GIVEN THAT the fourteenth Annual General Meeting of The Character Group plc 

will be held at the offices of Citigate Dewe Rogerson, 3 London Wall Buildings, London Wall, 

London, EC2M 5SY on Wednesday, 21 January 2009 at 11 a.m. to transact the following business: 

ORDINARY BUSINESS 

1 To receive and adopt the directors' report and the accounts of the company for the year 

ended 31 August 2008 and the report of the auditors thereon. 

2 To consider an ordinary resolution of the company that Lord Birdwood, who retires in 

accordance with the terms of his letter of appointment, be and is hereby re-elected as a 

director of the company. 

3 To consider an ordinary resolution of the company that Mr. I.S. Fenn, who retires in 

accordance with the terms of his letter of appointment, be and is hereby re-elected as a 

director of the company. 

4 To consider an ordinary resolution of the company that Mr. D. Harris, who retires in 

accordance with the terms of his letter of appointment, be and is hereby re-elected as a 
director of the company. 

5 To consider an ordinary resolution of the company that Mr. A.B. MacKay, who retires in 

accordance with the terms of his letter of appointment, be and is hereby re-elected as a 

director of the company. 

6 To reappoint HLB Vantis Audit plc as auditors of the company and to authorise the 
directors to fix their remuneration. 

SPECIAL BUSINESS 

To consider and, if thought fit, to pass the following resolutions of the company: 

Special Resolution 

7 That the regulations contained in the printed document produced to the meeting and 
initialed by the Chairman for the purposes of identification be and are hereby adopted as 

the new Articles of Association of the Company in substitution for and to the exclusion of 

the existing Articles of Association of the Company. 

Ordinary Resolution 

8 That for the purposes of Section 80 of the Companies Act 1985 (the “1985 Act”) the 
directors be and are hereby generally and unconditionally authorised to exercise all 

powers of the company to allot relevant securities (as defined in that Section) up to an 

aggregate nominal amount of £694,240, such authority to expire on the earlier of fifteen 

months following the date upon which this resolution was passed and the conclusion of the 

Annual General Meeting of the company next following the date upon which this resolution 
was passed, unless renewed, varied or revoked by the company in general meeting 

provided that the company may at any time before the expiry, variation or revocation of 

such authority make offers or agreements which will or might require relevant securities to 

be allotted after the expiry, variation or revocation of such authority and the directors 

may allot relevant securities pursuant to such offer or agreement as if such authority had 
not expired or been varied or revoked. This authority shall replace all existing authorities 

conferred on the directors in respect of the allotment of relevant securities to the extent 

that the same have not previously been utilised. 
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Ordinary Resolution 

9 Subject to and conditional upon the passing of resolution 8, that the directors be and are 

hereby authorised for the purposes of Article 191 of the New Articles of Association of the 
company adopted by a special resolution of even date herewith, to offer to members of 

the company, in accordance with the provisions of the said Article, the right to elect to 

receive ordinary shares, credited as fully paid, in whole or in part instead of cash in 

respect of all or any dividends declared or paid by the company or the directors pursuant 

to the Articles of Association of the company at any time after the date of the passing of 
this resolution and the conclusion of the Annual General Meeting of the company next 

following the date upon which this resolution was passed and that the directors be and are 

hereby authorised to make any such offer on such terms and conditions to such members 

of the company, subject always to the provisions of the Articles of Association of the 

company, as they shall in their absolute discretion determine. 

Ordinary Resolution 

10 That the company be and is hereby generally and unconditionally authorised for the 

purposes of section 166 of the 1985 Act to make market purchases (as defined in section 

163(3) of the 1985 Act) of ordinary shares of 5p each in the capital of the company 

provided that: 

(A) the maximum number of ordinary shares 5p each in the capital of the company 

hereby authorised to be acquired is 14,579,000; 

(B) the minimum price (exclusive of all expenses) which may be paid for such shares is 

5p per share; 

(C) the maximum price which may be paid for such shares is, in respect of a share 
contracted to be purchased on any day, an amount equal to 150 per cent. of the 

average of the middle-market prices shown in the quotations for ordinary shares of 

the company in the Daily Official List of the London Stock Exchange on the five 

business days immediately preceding the day on which the share is contracted to 

be purchased; 

(D) the authority hereby conferred shall expire at the earlier of the conclusion of the 

next Annual General Meeting following the date upon which this resolution was 

passed or 15 months following the date upon which this resolution was passed; and 

(E) the company may contract to purchase its own shares under the authority hereby 

conferred prior to the expiry of such authority, which will or may be executed 
wholly or partly after the expiry of such authority, and may make a purchase of its 

own shares in pursuant of any such contract. 

Special Resolution 

11 That: 

(A) the directors be and are hereby empowered pursuant to Section 95 of the 
Companies Act 1985 (the “Act”) to allot equity securities (as defined in Section 94 

of the Act) pursuant to the authority conferred on them for the purposes of Section 

80 of the Act by an ordinary resolution of the company of even date herewith 

and/or to sell equity securities held as treasury shares (within the meaning of 

section 162A of the Act) for cash in each case as if Section 89(1) of the Act did not 
apply to any such allotment or sale, provided that this power shall be limited: 




