In accordance with
Section 708 of the S H O 6 @
Companies Act 2006. ]
Notice of cancellation of shares Companies House
J What this form is for What this form is NOT for
You may use this form to give notice You cannot use this form to
of a cancellation of shares by a give notice of a cancellation
limited company on purchase shares held by a public comp *S75PPPIG*
under section 663 of the SPE 11/05/2018 #6
Companies Act 2006.To do t COMPANIES HOUSE
please use form SHO7.
Company details

Company number

[of2fsfofsa 1 e s

¥ Filling in this farm

| PENDRAGON PLC

Please complete in typescript or in
bold black capitals.

Company name in full

All fields are mandatory unless
specified or indicated by *

Date of cancellation

Date of cancellation W E W ’?

[z fo i Te

Shares cancelled

Class of shares Nurnber of shares Norminal value of each
{E.g. Ordinary/Preference etc.) cancelled share
ORDINARY 89,656 £0.05

06/16 Version 6.0




SHO6

Notice of cancellation of shares

u Statement of capital
Complete the table(s) below to show the issued share capital. It should reflect Plea_se use zﬁtatgment of
the company's share capital immediately following the cancellation. Capital continuation

. ] age if
Complete a separate table for each currency (if appropriate). For example,E

AN o g ecessary.
add pound sterling in ‘Currency table A" and Euros in ‘Currency table B',
Currency Class of shares Number of shares Aggregate nominal value| Total aggregate amount
unpaid, if any (£, €, 3, et
Complete a separate E.g. Ordinary/Preference etc. (£. €5, p y (£, €5, etq)
table for each currency Number of shares issued | Including both the nominal

multiplied by nominal value | value and any share premium

Currency table A
£ STERLING CRDINARY | 1,416,866 839 FE 70,843,341.95

I i |

|
I Totals
Currency table B
Fr
| |
| |
Totals

| B I
| [

-

Totals

Total number Total aggregate Total aggregate
of shares nominal value @ amount unpaid @

Totals (including continuation
pages) | 1416,866,839 £70,843341.95 | NIL

@ Pleaselisttotalaggregatevaluesindifferentcurrencies separately.
For example; £100 + €100 + $10 etc.

06/16 Version 6.0



SHOG

Notice of cancellation of shares

Statement of capital (prescribed particulars of rights attached to shares)

Please give the prescribed particutars of rights attached to shares for each class
of share shown in the share capital tables in Section 4.

Class of share

5 PENCE ORDINARY

Prescribed particulars

As per articles of asscciation, holders of ordinary shares are entitled

@ Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise anly in
certain circumstances;

b. particulars of any rights, as

L] ) ) respects dividends, to participate
to attend and speak at general meetings of the company, appoint in a distribution:
one or more proxies {and if they are corporations, corparate ¢. particulars of alnv fights, as
. . . . - respects capital, to participate in a
representatlve_s) and to exgrmse ygtlng rights. HoIQers <_:f ordinary distribution {including on winding
shares are entitled to receive a dividend. See continuation pages up); and
attached for further rights attached to share capital and dividends d. whether the shares are to be
I redeemed or are liable to be
"_ redeemed at the option of the
company or the shareholder.
A separate table must be used for
each class of share,
(Class of share -
Continuatien pages
Prescribed particulars Please use a Statement of Capital
o continuation page if necessary.
Class of share
Prescribed particulars
L1 ]
ﬂ Signature

| am signing this form on behalf of the company.

Signature

Signature

X Kl'dﬂc/i Mol X

This form may be signed by:
Director®, Secretary, Person authorised ®, Administrator , Administrative
receiver, Receiver, Receiver manager, CIC manager.

®Societas Europaea

If the form is being filed on behalf
of a Societas Europaea (SE) please
delete "director” and insert details
of which organ of the SE the person
signing has membership.

@ Person authorised

Under either section 270 or 274 of
the Companies Act 2006.

06/16 Version 6.0




SHO6

Naotice of cancellation of shares

B Presenter information

n Important information

You do not have to give any contact information, but if
you do it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

Richard Maloney

comem T pendragon PLC

| 2 0akwood Court
| Little Oak Drive

Past town

Address

Loxley House

Annesley

County/Region

Nottinghamshire

== [nfel1]s] [ofo[r

Country

|Dx

Telephone

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

O The company name and number match the
information held an the public Register.

O You have completed section 2.

O You have completed section 3.

O You have completed the relevant sections of the
statement of capital,

O You have signed the form,

Please note that all information on this form will
appear on the public record.

Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF,
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ Further information

For further information, please see the guidance notes
on the website at www.gov.uk/companieshouse or
email enquires@companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House.

06/16 Version 6.0




In accordance with
Section 708 of the
Companies Act 2006.

SHOG - continuation page
Notice of cancellation of shares

: J

Statement of capital

Complete the table below to show the issued share capital.
Complete a separate table for each currency.

Currency

Complete a separate
table for each currency

Class of shares Number of shares

E.g. Ordinary/Preference etc,

Aggregate nominal value |Total aggregate amount
(£, €, %, et0) wnpaid, if any (£, €, §, etc)

Number of shares issued Including both the nominal
multiplied by nominal value | value and any share premium

Totals

06/16 Version 6.0




In accordance with
Section 708 of the
Companies Act 2006.

SHO6 - continuation page
Notice of canceflation of shares

Statement of capital (prescribed particulars of rights
attached to shares) ©

Class of share

Prescribed particulars

@ Prescribed particulars of rights

attached to shares

The particulars are:

a. particulars of any voting rights,
including rights that arise anly in
certain circumstances;

b, particulars of any rights, as
respects dividends, to participate
in a distnbution;

¢. particulars of any rights, as
respects capital, to participate in a
distribution (including on winding
up); and

d. whether the shares are to be
redeemed or are hiable to be
redeemed at the option of the
company or the shareholder.

A separate table must be used for
each class of share.

06/16 Version 6.0




2.1

3.1

3.2

33

4.1

5.1

6.1

7.1

SHO6 NOTICE OF CANCELLATION OF SHARES — PRESCRIBED PARTICULARS
CONTINUATION PAGES (EXTRACTED FROM PENDRAGON PLC ARTICLES OF

ASSOCIATION)
SHARE CAPITAL
[intentionally left blank]
Rights attached to shares

Subject to the Statutes and without prejudice to any rights attached to any existing shares,
any share may be issued with such rights or restrictions as the Company may by ordinary
resolution determine (or, in the absence of any such determination or in so far as such
ordinary resolution does not make specific provision, as the Board may determine).

Redeemable shares

Subject to the Statutes and without prejudice to any rights attached to any existing shares,
shares may be issued which are to be redeemed or which are liable to be redeemed at the
option of the Company or of the holder.

Any such redemption may be on such terms and in such manner as may be provided for by
these Articles.

Subject to Article 1.11, any such redemption may be on such terms and in such manner as
the Company may by ordinary resolution determine or, in the absence of any such
determination or in so far as such ordinary resolution does not make specific provision, as
the Board may determine.

Unissued shares

Subject to the Statutes and these Articles, the Board may offer, allot, grant options over, or
otherwise dispose of unissued shares or rights to subscribe for, or to convert any security
into, such shares to such persons and on such terms as they think fit,

Payment of commissions

The Company may exercise the powers of paying commissions and brokerage conferred or
permitted by the Statutes. Subject to the Statutes, any such commission may be satisfied by
the payment of cash or by the allotment (or an option to call for the allotment) of fully or
partly paid shares or partly in one way and partly the other.

Trusts not recognised

Except as required by law, no person shall be recognised by the Company as holding any
share upon any trust and the Company shall not be bound by or recognise (except as
otherwise provided by these Articles or by law or under an order of a court of competent
jurisdiction) any interest in any share except an absolute right to the whole of the share in
the holder.

Variation of rights

Subject to the Statutes, all or any of the rights attached to any class may (unless otherwise
provided by the terms of issue of the shares of that class) be varied or abrogated with the
written consent, comprising ong or more documents (including in electronic form), of the



7.2

8.1

9.1

10.

10.1

holders of three-fourths in nominal value of the issued shares of that class (excluding any
shares of that class held as treasury shares), or with the sanction of a special resclution
passed at a separate meeting of the holders of the shares of that class. The provisions of the
Statutes and of these Articles relating to general meetings shall mutatis mutandis apply to
any such separate meeting and to any meeting of the holders of shares of a class held
otherwise than in connection with the variation or abrogation of the rights attached to shares
of that class, except that:

7.1.1 the necessary quorum shall be two persons between them holding or representing
by proxy not less than one-third in nominal amount of the issued shares of that
class (excluding any shares of that class held as treasury shares) or, at any
adjourned meeting of holders of shares of that class at which such a quorum is not
present, shall be any holder of shares of that class who is present in person or by
proxy whatever the number of shares held by him;

7.1.2 any holder of shares of that class present in person or by proxy may demand a poll;
and

7.13 every holder of shares of that class shall on a poll have one vote in respect of every
share of that class held by him. !

For the avoidance of doubt, the Company shall not for these purposes be counted as holding
any shares of that class to the extent that it holds the shares as treasury shares.

The provisions of this Article shall apply to the variation or abrogation of the special rights
attached to some only of the shares of any class (and to any meeting of the holders of such
shares held otherwise than in connection with the variation or abrogation of those rights) as
if each group of shares of the class differently treated formed a separate class.

Matters not constituting a variation of rights

The rights attached to any share or class of shares shall not, unless otherwise expressly
provided by its terms of issue, be deemed to be varied, abrogated or breached by:

8.1.1 the creation or issue of further shares ranking pari passu with it; or

8.1.2 the purchase or redemption by the Company of any of its own shares (whether of
that or any other class) or the sale of any shares (of that class or any other class)
held as treasury shares,

DIVIDENDS
Company may declare dividends

Subject to the Statutes, the Company may by ordinary resolution declare dividends in
accordance with the respective rights of the members, but no dividend shall exceed the
amount recommended by the Board. Subject to the Statutes, any determination by the Board
of the amount of profits at any time available for distribution shall be conclusive.

Board may pay interim dividends and fixed dividends

Subject to the Statutes, the Board may pay interim dividends if it appears to the Board that
they are justified by the financial position of the Company. If the share capital of the
Company is divided into different classes, the Board may pay interim dividends on shares
which confer deferred or non-preferred rights to dividends as well as on shares which confer



11.

11.2

12.

12.1

13.

13.1

14,

14.1

preferential or special rights to dividends, but no interim dividend shall be paid on shares
carrying deferred or non-preferred rights if, at the time of payment, any preferential
dividend is in arrears. The Board may also pay at intervals settled by it any dividend
payable at a fixed date if it appears to the Board that the financial position of the Company
justifies the payment. If the Board acts in good faith, it shall not incur any liability to the
holders of shares conferring preferred rights for any loss which they may suffer by reason of
the lawful payment of an interim dividend on any shares having deferred or non-preferred
rights.

Calculation and currency of dividends

Except in so far as the rights attaching to any share otherwise provide, all dividends shall be
declared and paid according to the amounts paid up on the shares on which the dividend is
paid, but (for the purposes of this Article only) no amount paid up on a share in advance of
calls shall be treated as paid up on the share. All dividends shall be apportioned and paid
proportionately to the amounts paid up on the shares during any portion or portions of the
period in respect of which the dividend is paid; but, if any share is issued on terms providing
that it shall rank for dividend as from a particular date, that share shall rank for dividend
accordingly.

Dividends may be declared or paid in any currency and the Board may agree with any
member that dividends which may at any time or from time to time be declared or become
due on his shares in one currency shall be paid or satisfied in another, and may agree the
basis of conversion to be applied and how and when the amount to be paid in the other
currency shall be calculated and paid and for the Company or any other person to bear any
costs involved.

Waiver of dividends

The waiver in whole or in part of any dividend on any share by any document (whether or
not under seal) shall be effective only if such document is signed by the relevant member (or
the person becoming entitled by transmission to the share) and delivered to the Company
and if or to the extent that it is accepted as such or acted upon by the Company.

Non-cash dividends

A general meeting declaring a dividend may, upon the recommendation of the Board, by
ordinary resolution direct that it shall be satisfied wholly or partly by the distribution of
assets and, in particular, of paid-up shares or debentures of any other company and, where
any difficulty arises concerning such distribution, the Board may settle it as the Board thinks
expedient and in particular may issue fractional certificates or, subject to the Statutes and, in
the case of shares held in uncertificated form, the system’s rules, authorise and instruct any
person to sell and transfer any fractions or may ignore fractions altogether, and may fix the
value for distribution of any assets and may determine that cash shall be paid to any
member upon the basis of the value so fixed in order to secure equality of distribution and
may vest any assets to be distributed in trustees as the Board may consider expedient.

Scrip dividends

Subject to the Statutes, the Board may, if authorised by an ordinary resolution of the
Company, offer the holders of ordinary shares the right to elect to receive new ordinary
shares, credited as fully paid, instead of cash for all or part (as determined by the Board} of
the dividend specified by the ordinary resolution. The following provisions shall apply:



14.1.1

14.1.2

i4.1.3

14.1.4

14.1.5

14.1.6

14.1.7

an ordinary resolution may specify a particular dividend or dividends {whether or
not already declared), or may specify all or any dividends declared within a
specified period, but such period may not end later than the fifth anniversary of the
date of the meeting at which the ordinary reselution is passed;

the basis of allotment to each entitled holder of ordinary shares shall be such
number of new ordinary shares credited as fully paid as have a value as nearly as
possible equal to (but not greater than} the amount of the dividend (disregarding
any tax credit) which he has elected to forega. For this purpose, the “value” of an
ordinary share shall be deemed to be whichever is the greater of its nominal value
and the average of the middle market quotations for the Company’s ordinary
shares on the London Stock Exchange as derived from the Daily Official List on
the day on which the shares are first quoted “ex” the relevant dividend and the four
subsequent dealing days or in such other manner as may be determined by or in
accordance with the ordinary resolution. A certificate or report by the Auditors as
to the amount of the value in respect of any dividend shall be conclusive evidence
of that amount;

no fraction of an ordinary share shall be alfotted and if any holder of ordinary
shares would otherwise be entitled to fractions of a share, the Board may deal with
the fractions as it thinks fit;

the Board shall not proceed with any election unless the Company has sufficient
unissued shares authorised for issue and sufficient reserves or funds which may be
capitalised to give effect to the election following the Board’s determination of the
basis of allotment;

on or as soon as practicable after announcing that the Board is to declare or
recommend any dividend, the Board, if it intends to offer an election for that
dividend, shall also announce that intention and having determined the basis of
allotment, shall notify the entitled holders of ordinary shares {other than any in
relation to whom an election mandate in accordance with this Article is subsisting)
of the right of election offered to them, and shall send with, or following, such
natification, forms of election and shall specify the procedure to be followed and
place at which, and the latest date and time by which, duly completed forms of
clection must be received in order to be effective;

the dividend (or that part of the dividend in respect of which a right of election has
been offered) shall not be payable on ordinary shares in respect of which an
election has been duly made (the “clected shares™) and instead additional ordinary
shares shall be aliotted to the holders of the elected shares on the basis of allotment
s0 determined. For such purpose, the Board shall capitalise, out of any amount
standing to the credit of any reserve or fund (including the profit and loss account),
whether or not the same is available for distribution, as the Board may determine,
a sum equal to the aggregate nominal amount of the additional ordinary shares to
be allotted on that basis and apply it in paying up in full the appropriate number of
unissued ordinary shares for allotment and distribution to the holders of the elected
shares on that basis;

the additional ordinary shares so allotted shall be allotted as of the record date for
the dividend for which the right of election has been offered and shall rank pari
passu in all respects with the fully paid ordinary shares then in issue except that
they will not rank for the dividend or other distribution entitlement in respect of
which they have been issued, Unless the Board otherwise determines (and subject
always to the Regulations and the system’s rules), the ordinary shares so atlotted



14.2

14.3

shall be issued as shares in certificated form (where the ordinary shares in respect
of which they have been allotted were in certificated form at the Scrip Record
Time) or as shares in uncertificated form (where the ordinary shares in respect of
which they have been allotted were in uncertificated form at the Scrip Record
Time) provided that if the Company is unable under the system’s rules to issue
ordinary shares in uncertificated form to any person, such shares shall be issued as
shares in certificated form. For these purposes, the “Scrip Record Time” means
such time on the record date for determining the entitlements of members to make
elections as described in this Article, or on such other date as the Board may in its
absolute discretion determine.

The Board may establish or vary a procedure for election mandates whereby a holder of
ordinary shares may elect concerning future rights of election offered to that holder under
this Article until the election mandate is revoked following that procedure.

The Beard may exclude from any offer any holders of ordinary shares if it believes that it is
necessary or expedient to do so in relation to any legal or practical problems under the laws
of, or the requirements of any regulatory body or stock exchange or other authority in, any
territory or that for any other reason the offer should not be made to them.



