NOTICE OF ANNUAL GENERAL MEETING

This year's Annual General Meeting will be held af the offices
of Arden Partners ple at 125 Old Broad Street, London, EC2N
1AR at 11.00 a.m. on 18 August 2010. You will be asked fo
consider and pass the resolutions below. Resolutions 8, 10
and 11 will be proposed as special resolutions. All other
resolutions will be proposed as ordinary resolutiens.

Ordinary Resolutlons

Resolution 1:

THAT the report of the directors and the audited accounis for
the year endad 31 March 2010 [aid before the meeting, be
received.

Resolution 2:

THAT the report on directors' remuneration as set out in the
Annual Report for the year ended 31 March 2010 laid before
the meating, be received.

Resolution 3:

THAT Timothy Redmayne Wightman, a director retiring by
rotation pursuant to Ardicle 86, be re-slected a director of the
Company.

Resolution 4:

THAT Andrew Wayne Freemantle, who was appointed as a
director of the Company by the board since the date of the last
Annual General Meeting of the Company, be elected a director
of the Company.

Resolution 5:

THAT Grant Thornton UK LLP be re-appointed auditers of the
Company to hold cffice until the conclusion of the next general
meeting at which the accounts are to be laid before the
Company and their remuneration be determined by the
directors.

Resolution 6:

THAT the directors be and they are hereby generally and

unconditionally authorised in accordance with section 851 of

the Companies Act 2006 {the "Act™ in substiution for all
existing autherities:

M  to exercise all powars of the Company to allot shares
and to make offers or agreements to aliot shares in tha
Company o7 grant rights 1o subscrive for or to convert
any security Into shares in the Company (together the
"Relevant Securities”) up to an aggregate nominal
amount of £7,559,395; and

(i)  to exercise all the powers of the Company to allot equity
securities (within the meaning of section 560 of the Act)
up fo an additiona! aggregate nominal amount of
£7,559,395 provided that this authority may cnly be
used in connection with a rights issue In favour of
holders of ordinary shares and other persons entitled ic
participate  therein where the equity securilies
respectively attribufable to the interests of ail those
persons at such record dates as the directors may
determine are proporlicnate (as rearly as may be) 1o
the respective numbers of equity securities held or
deemed to be held by them or are otherwise allotted in
accordance with the rights attaching te such equity
securittes  subject to such exclusions or other
arrangements as the directors may consider necessary
or expedient to deal with fractional entitlements or legal
difficulties undes the laws of any ferritory or the
requirements of a regulatory body or stock exchange or
by virtue of shares being represented by depositary
receipts or any other matter whatscever;

provided that the authorities in 6(i) and 6(ji} shall expire at the

conclusion of the next Annual General Meeting of the

Gompany after the passing of this resolution or if earlier on the

date which is 16 months after the date of the Annual General

Meeling, except 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 alloited after such expiry and the directors may allot

Relevant Securities or equity securities In pursuance of any

such offer or agreement as if the authority In guestion had not

expirad.
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Resolution 7:

THAT & final dividend for the year ended 31 March 2010 of 1.5
pence per share, on the ordinary shares of 25 pence each of
the Company, be declared payable on 25 October 2010 to
Shareholders registered at the close of business on 24
September 2010.

Resolution 8:

THAT the rules of the AssetCo Performance Share Plan 2010
(the “Plan™}, referred to i the Chaiman of the board’s lstter to
Shareholders dated 19 July 2010 and produced in draft fo this
meeting and, for the purposes of identification, initialed by the
Chairman, and a limit to share usage under the Plan of no
more than 2.5m shares up to the 2011 AGM, be approved and
the directors be authorised fo:

(a} make such modifications fo the Flan as they may consider
appropriate to take account of the reguirements of best
practice and for the implementation of the Plan and fo
adept the Pltan as so modified and to do all such other
acts and things as they may consider appropriate to
implement the Plan; and

establish further plans based on the Plan but modified o
fake account of local tax, exchange control or securities
laws in cverseas ierritories, provided that any shares
made available under such further plans are freated as
counting agzainst the limits on individual or overall
participation in the Plan.
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Speclal Resolutions

Resolution 9:
THAT the directors be and are empowered, in accordance with
section 570 of the Act, to aliot equity securities (as defined in
section 560(1) of the Act) for cash pursuani to the authority
conferred by resolution & or by way of a sale of treasury
shares as if section 561(1} of the Act did not apply to any such
allotment, previded that this power shall be limited to:

{iy  the zllotment of equily securities In connection with a
rights issue or other pro rata offer in favour of holders of
ordinary shares and other persons entitted to participate
therein where the equity securities respectively
attributable to the interests of all those persons at such
record dates as the direclors may determine are
propartionate {as nearly as may be) 1o the respective
numbers of equily securities held or deemed {o be held
by them or are otherwise allotted in accordance with the
rights aftaching to such equity securities subject In each
case 1o such exciusions or other arrangements as the
directors may consider necessary or expedient to deai
with fractional entitlements or legal difficuities under the
laws of any territory or the requirements of a regulatery
body or stock exchange or by virue of shares being
represented by depositary receipts or any other matter
whatsoever; and

(iiy  the allotment (otherwise than pursuant to paragraph 8(i)
above} of equity securities up to an aggregate nominal
amount of £2,267,818.50.

and shall expire upon the expiry of the general authority
conferred by resolution 6 above, except that the Company
may make an offer or agreement befcre this power expires
which would or might require equity securities to be allotted
andfor shares held by the Company in treasury to be sold or
transferred after such expiry and the directors may allot equity
securities and/or sell or transfer shares held by the Company
in treasury in pursuance of such offer or agreement as if the
powar conferred by this resolution had not expired.

Reselution 10:

THAT the Company be and is hereby generally and

uncenditionally authorised for the purposes of section 701 of

the Act to make marke} purchases (within the meaning of

section 683(4) of the Act) of ordinary shases in the capital of

the Company, provided that.

] the number of ordinary shares hereby authorised to
be purchased shall not exceed 10% of the Company's

issued ordinary share capital at the date of this
resolution;




(ii)

(i)

(iv)
v}

the minimum price, exclusive of any expenses, which
may be paid for any ordinary share shall not be less
than its neminal value;

the maximum price, exclusive of any expenses, which
may be paid for any such ordinary share Is an amount
equatl to 105% of the average of the middle market
quotations for an ordinary share taken from the
London Stock Exchange Daily Official List for the 5
business days immediately preceding the date on
which such share is contracted to be purchased;

this authority shall expire at the end of the next
Annual General Meeting of the Company; and

the Company may make a contract for the purchase
of ordinary shares under this authority before the
expiry of this authority which would or might be
execuled wholly or partly after the expiry of such
authority, and may make purchases of ordinary
shares in pursuance of such a confracts as if such
authority had not expired.

Resolution 11:

THAT:

()

(i)

the exisling arficles of association of the Company are
amended by deleting all of the provisions of the
Company’s memorandum of association which by
vitue of seclion 28 of the Act, are treated as
provisions of the Company's existing articles of
association; and

the new arlicles of association produced to the
meeting and initialled by the Chairman of the meeting
for Kentification purposes be adopted as the articles
of association of the Company i substitution for, and
1o the exclusion of, the existing arlicles of association.

19 July 2010

By order of the board

Michael Lavender
Company Secretary

Registered Office:

800 Field End Road

South Ruislip

MMiddlesex

HA4 0QH

Registered in England and Wales No. 4966347

Notes
1

Members are entitled to appoint a proxy to exercise all or
any of thelr rights te altend and to speak and vote on their
behall at the meeting. A Shareholder may appoint more
than one proxy In relation to the Annual General Mesting
provided that each proxy is appeinted to exercise the
tights atlached to a different share or shares held by that
Shareholder, A proxy need not be a Sharehalder of the
Company. A proxy form which may be used to make such
appolntment and give proxy instructions accompanies this
nolice. Please do not appoint the Chalmean as proxy # it
is your Intention that your proxy is to speak at the Annual
General Meeling; the Chaiman will not speak In his
capacity as proxy at the Annual General Meeting. If you
do not have a proxy fom and believe that you should
have one, or if you require additicnal forms, please
contact Computershare [nvestor Services on 0870 703
6118,

To be valid any proxy form or other Instrument appointing
a proxy must be received by post or (during nomnal
business nours only} by hand at The Pavillions,
Bridgewater Rd, Bristol, BS89 8ZY and In any event no
later than 11.00 am. on 16 August 2010. Proxy
appointmenis may be sent by fax to 0870 703 B1186.

The retumn of completed proxy form will not prevent a
Sharehckler attenging the Annual General Mesting and
voting In person if he/she wishes to do so. To change
your proxy Instructions, you may retum a new proxy
appointment using the methods set out abeve. Where two
or more valid separale appointments of proxy are
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received in respect of the same meeting, the one which is
last sent shalt be treated as replacing and revoking the
oiher or others.

4. Any person e whom thls nolice is sent whe Is a person
neminated under section 146 of the Companies Act 2006
to enjoy information rights (a "Nominated Person”) may,
under an agreement between himmer and the
Sharehelder by whom heishe was nominated, have a
right to be appointsd (or to have someone ¢lse appointed)
as a proxy for the Annual General Meeting. If a
Nominated Parson has no such proxy appeintment right
or does not wish to exercise #, he/she may, under any
such agreement, have a right 1o give Instructions to the
Shareholder as 1o the exercise of voling rights,

5. The statement of the rights of Shareholders in relation to
the appointment of proxles in paragraphs 1 {o 3 above
does not apply fo Nominated Persons. The rights
described in these paragraphs can only be exercised by
Shareholders of the Company,

8. To be entitled to attend and vote at the Annual General
Meeting (and for the purpose of the determination by the
Company of the votes they may cast), Shareholders must
be registered in the reglster of members of the Company
at 11.00 am. on 16 August 2010 (f the AGM Is
adjourned, 2 working days before the time fixed for the
adjourned AGM} and shall be entiled to attend and vote
at the AGM In respect of the number of shares registered
In their name at that time. Changes to the register of
members after the relevant deadline shall be disregarded
in determining the rights of any parson to aitend and vote
at the meeting.

7. As at 16 July 2010 (being the last business day prior to
the publication of this Notice) the Company's Issued share
capial consists of 50,712,740 ordinary shares, camying
one vole each. Therefore, the folal voting rights in the
Company as at 16 July 2010 are 0,712,740,

8. We apologise but the appointment of proxies or the giving
of any Instruction by the CREST system will not be
accepted for the purposes of this Annual General
Meeting,

8, In order to facilitate voting by corporate representatives at
the meeting, arrangements will be pui In place at the
meeting se that () If a corporate Shareholder has
appointed the Chaiman of the meeting as #is corporate
representative to vote on a poll in accordance with the
directicns of all of the olhsr carporate representatives for
that Shareholder at the mesting, then on a poll those
corporate representatives wil give volting directions 1o the
Chairman and the Chalrman will vote (or withhold a vote}
as corporate representative In zccordance with those
directions; and (i) i more than one corporate
representative for the same corporate Shareholder
atlends the mesting but the ¢orporate Shareheider has
not appointed the Chalman of the meeling as its
corporate  representative, a deskinated corporate
representative will be nominated, from those corporate
representatives who attend, who will vole on a poll and
the other corporate representatives will give voling
directions 0 that dssignated corporate representative.
Coerporate Shareholders are referred fo the guidance
lssued by the Institute of Chartsred Secretaries and
Adminisirators on proxies and corporate representatives
(www.icsa.org.uk) for further details of this procedure.
The guidance Includes a sample form of appointment
letter if the Chalrman is belng appeinted as described in
(iy above,

Financial Calendar

AGM 18 August 2010

Dividend Recerd Date 24 September 2010
Dividend Payment Date 25 October 2010
FY 11 Interim Results December 2010




