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office2office

Notice of Annual General Meeting of office2office plc
(Company number 04083206)

Notice is hereby given that the annual general meeting (AGM) of office2office plc (the Company) will be held at St. Crispins,
Duke Street, Norwich NR3 1PD on Thursday 19 May 2011 at 11.00 a.m. to consider and, if thought fit, to pass the following
resolutions which will be proposed as ordinary resolutions with the exception of resolutions 10, 11 and 13 which will be

proposed as special resolutions:

Ordinary business

proportion (as nearly as practicable) to their existing
holdings of Ordinary shares, but subject to such

1 Toreceive and adopt the Annual Report and Accounts of . .
the Company for the year ended 31 December 2010 (the exclusions or other arrangemgnts % ’Fhe Dlrecto.rs
Accounts). degm necessary or expedient in relation to fréctlonal

entitlements or any legal, regulatory or practical

2 To approve the Directors'Remuneration Report as set problems under the laws of any territory, or the
out in the Accounts. requirements of any regulatory body or stock

3 To approve a final dividend of 7.8 pence per Ordinary exchange; fo.r a period expiring (unless previously .
share of 1 pence each in the capital of the Company for revoked, varied or renewed) on 18 August 2012 or, if
the year ended 31 December 2010 payable on 26 May sooner, the end of the next AGM of the Company, but
2011 to shareholders on the share register at the close the Company may make an offer or agreement which
of business on 26 April 2011. would or might require shares to be allotted after

this authority expires and the Directors may allot

4 Tore-appoint PricewaterhouseCoopers LLP as auditors shares in pursuance of such offer or agreement as if
of the Company and to authorise the directors of the this authority had not expired.
Company (the Directors) to fix their remuneration.

5 Tore-elect Simon Moate as a Director, in accordance 10 That, subject to the passing of ordinary resolution 9
with the Company's articles of association (the Articles). above, the Directors be and are hereby generally

) ) ) empowered pursuant to section 570 of the Act to allot

6 Tore-elect Mérk Cunnlngham as a Director, in equity securities (within the meaning of section 560 of
accordance with the Articles, the Act) for cash, pursuant to the authority conferred by

7 Tore-elect Jim Cohen as a Director, in accordance with the ordinary resolution 9, as if section 561 (1) of the Act
the Articles. did not apply to such allotment provided that this power

8 Toelect Steve McKeever as a Director, in accordance shall expire on 18 August 2012 or, if sooner, the end of
with the Articles. the next AGM of the Company and provided further that

the power shall be limited to:
9 That, inplace of all existing authorities (but, for the

avoidance of doubt, without prejudice to any existing
offer or agreement which will or may require shares to
be allotted pursuant to an existing authority), the
Directors be and are hereby generally and
unconditionally authorised pursuant to section 551 of
the Companies Act 2006 (the Act) to exercise all the
powers of the Company to allot shares in the Company
and to grant rights to subscribe for, or to convert any
security into, shares in the Company:

() uptoanaggregate nominal amount of £121,030;
and

(i) subject to the passing of ordinary resolution 12
below, up to a further aggregate nominal amount of
£121,030 provided they are equity securities (within
the meaning of section 560 of the Act) and they are
offered by way of arights issue in favour of holders
of Ordinary shares in the capital of the Company in

(i) the allotment of equity securities in connection with
an offer of equity securities (including, without
limitation, under a rights issue, open offer or similar
arrangement) in favour of the holders of Ordinary
shares in proportion with (as nearly as may be
practicable) their existing holdings of Ordinary
shares, but subject to such exclusions or other
arrangements as the Directors deem necessary or
expedient in relation to fractional entitlements or
any legal, regulatory or practical problems under the
laws of any territory or the requirements of any
regulatory body or stock exchange, and

(ii) the allotment (otherwise than pursuant to sub-
paragraph (i) above) of equity securities up to an
aggregate nominal value of £18,154 (representing
5% of the issued Ordinary share capital of the
Company),



but the Company may make an offer or agreement
which would or might require equity securities to be
allotted after this power expires and the Directors
may allot equity securities in pursuance of such offer
or agreement as if this power had not expired.

11 That the Company be and is hereby generally and

unconditionally authorised for the purposes of section
701 of the Act to make market purchases (within the
meaning of section 693(4) of the Act) of its Ordinary
shares on such terms and in such manner as the
Directors shall determine, provided that:

(i) the maximum number of Ordinary shares hereby
authorised to be purchased does not exceed
3,630,898; and

(ii) the maximum price which may be paid for each
Ordinary share shall be no more than the higher of: (a)
5% above the average of the middle market
quotations for an Ordinary share (as derived from
The London Stock Exchange Daily Official List) for
the five business days immediately before the day on
which the purchase is made (in each case exclusive of
expenses); and (b) that stipulated in Article 5(1) of
the Buy-back and Stabilisation Regulations 2003
(being the higher of the price of the last independent
trade and the highest current independent bid on the
trading venues where the purchase is carried out), in
each case exclusive of expenses; and

(iii) the minimum price which may be paid for each
Ordinary share shall be 1 pence; and

(iv) this authority (unless previously revoked, varied or
renewed) shall expire on 18 August 2012 or, if
sooner, the end of the next AGM of the Company
except inrelation to the purchase of Ordinary shares
the contract for which was concluded before such
date and which will or may be executed wholly or
partly after such date.

Special business

12 That, subject to the passing of Resolution 9(ii) above, the

provision treated pursuant to paragraph 42(2)(a) of
Schedule 2 to the Act (Commencement No. 8,
Transitional Provisions and Savings) Order 2008 as a
provision of the Articles setting the maximum amount of
Ordinary shares that may be allotted by the Company be
and is hereby revoked.

13 That a general meeting, other than an AGM may be called

on not less than 14 clear days' notice. This authority shall
expire at the end of the next AGM of the Company.

Notes of AGM

1

Pursuant to Regulation 41 of the Uncertified Securities
Regulations 2001, only those shareholders registered in
the register of members of the Company as at 6.00 p.m.
on Tuesday 17 May 2011 shall be entitled to attend or
vote at the AGM, or adjourned meeting, in respect of the
number of Ordinary shares registered in their name at
that time. Changes to entries on the register of members
after that time will be disregarded in determining the
right of any person to attend or vote at the meeting, or
adjourned meeting.

A shareholder entitled to attend and vote at the AGM is
entitled to appoint one or more proxies to attend, speak
and vote instead of that shareholder. A proxy need not
be a member of the Company. A shareholder may appoint
more than one proxy provided each proxy is appointed to
exercise rights attached to a different share or shares
held by the shareholder.

A proxy form is enclosed with this notice. Instructions for
use are shown on the form of proxy. To be valid, the form
of proxy, together with the power of attorney or other
authority (if any) under which it is signed or a notarially
certified copy of such power or authority, must be
returned using the prepaid business reply service to
Capita Registrars, Freepost RSBH-UXKS-LRBC, PXS, 34
Beckenham Road, Kent, BR3 4TU, so as to be received
no later than 48 hours before the time of the meeting,
or any adjournment thereof.

The completion and return of the form of proxy will not,
however, preclude a shareholder from attending and
voting at the AGM if they wish.

Any person to whom this notice is sent who is a person
nominated under section 146 of the Act to enjoy
information rights (a Nominated Person) may, under an
agreement between him/her and the shareholders by
whom he/she was nominated, have a right to be
appointed (or to have someone else appointed) as a
proxy for the AGM. If a Nominated Person has no such
proxy appointment right or does not wish to exercise it,
he/she may, under any such agreement, have aright to
give instructions to the shareholder as to the exercise of
voting rights.

The statements of the rights of shareholders in relation
to the appointment of proxies in this notice do not apply
to a Nominated Person. These rights can only be
exercised by shareholders of the Company. Nominated
Persons should contact the registered holder of their
shares (and not the Company) on matters relating to
their investments in the Company.

Under section 319A of the Act, any member attending
the meeting has the right to ask questions. The Company
must answer any question relating to the business being



dealt with at the meeting but no such answer need be
given if (a) to do so would interfere unduly with the
preparation for the meeting or involve the disclosure of
confidential information, (b) the answer has already been
given on a website in the form of an answer to a question,
or (c) it is undesirable in the interests of the Company or
the good order of the meeting that the question be
answered.

previously appointed proxy via the CREST system, the
CREST message must be received by the issuer's agent
RA10by 11.00 am.on 17 May 2011. 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. After this time any
change of instructions to a proxy appointed through

complying with sections 527 or 528 of the Act. Where
the Company is required to place a statement on a
website under section 527 of the Act, it must forward
the statement to the Company'’s auditor not later than
the time when it makes the statement available on the
website. The business which may be dealt with at the
AGM includes any statement that the Company has been
required under section 527 of the Act to publishon a
website.

8 Asat8April 2011 (being the last business day prior to
the publication of this Notice) the Company's issued 12 A copy of this notice and information required by section
share capital consists of 36,308,984 Ordinary shares, 311A of the Act, can be found on the Company’s website,
carrying one vote each. Therefore, the total voting rights www.office2office.co.uk.
inthe Company as at 8 April 2011 are 36,308,984, 13 Copies of the Directors’ service contracts and the

9 To appoint a proxy or to give or amend an instruction to a register of Directors' interests in shares will be available

for inspection at the registered office of the Company
during normal business hours on any weekday (excluding
Saturdays and public holidays) and at the registered
office of the Company for at least 15 minutes prior to
and during the AGM.

By order of the Directors:
CREST should be communicated to the proxy by other yorder ot the Birectors

means. CREST Personal Members or other CREST

D Rodwell
sponsored members, and those CREST Members who oawe
i ) i ) Company Secretary
have appointed voting service provider(s) should contact 8 Aoril 2011
their CREST sponsor or voting service provider(s) for P
assrstar.lce with a.ppomtlng proxies via CREST..For. Registered office:
further information on CREST procedures, limitations - .

o office2office plc
and system timings please refer to the CREST Manual St Crispins
(available via www.euroclear.com/CREST). We may treat Du.ke Stpreet
as invalid a proxy appointment sent by CREST in the Norwich NR3 1PD

circumstances set out in Regulation 35(5) (a) of the
Uncertificated Securities Regulations 2001. In any case
the proxy form must be received by the Company's
registrars no later than 48 hours before the time of
meeting, or any adjournment thereof.

10 Any corporation which is a member can appoint one or

11

more corporate representatives who may exercise on its
behalf all of its powers as a member provided that they
donot do so inrelation to the same shares.

Under section 527 of the Act, members meeting the
threshold requirements set out in that section have the
right to require the Company to publish on a website a
statement setting out any matter relating to: (i) the audit
of the Company’s accounts (including the auditor's report
and the conduct of the audit) that are to be laid before
the AGM,; or (i) any circumstance connected with an
auditor of the Company ceasing to hold office since the
previous meeting at which annual accounts and reports
were laid in accordance with section 437 of the Act. The
Company may not require the members requesting any
such website publication to pay its expenses in




<<
  /ASCII85EncodePages false
  /AllowTransparency false
  /AutoPositionEPSFiles true
  /AutoRotatePages /None
  /Binding /Left
  /CalGrayProfile (Dot Gain 20%)
  /CalRGBProfile (sRGB IEC61966-2.1)
  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)
  /sRGBProfile (sRGB IEC61966-2.1)
  /CannotEmbedFontPolicy /Error
  /CompatibilityLevel 1.4
  /CompressObjects /Tags
  /CompressPages true
  /ConvertImagesToIndexed true
  /PassThroughJPEGImages true
  /CreateJDFFile false
  /CreateJobTicket false
  /DefaultRenderingIntent /Default
  /DetectBlends true
  /DetectCurves 0.0000
  /ColorConversionStrategy /CMYK
  /DoThumbnails false
  /EmbedAllFonts true
  /EmbedOpenType false
  /ParseICCProfilesInComments true
  /EmbedJobOptions true
  /DSCReportingLevel 0
  /EmitDSCWarnings false
  /EndPage -1
  /ImageMemory 1048576
  /LockDistillerParams false
  /MaxSubsetPct 100
  /Optimize true
  /OPM 1
  /ParseDSCComments true
  /ParseDSCCommentsForDocInfo true
  /PreserveCopyPage true
  /PreserveDICMYKValues true
  /PreserveEPSInfo true
  /PreserveFlatness true
  /PreserveHalftoneInfo false
  /PreserveOPIComments true
  /PreserveOverprintSettings true
  /StartPage 1
  /SubsetFonts true
  /TransferFunctionInfo /Apply
  /UCRandBGInfo /Preserve
  /UsePrologue false
  /ColorSettingsFile ()
  /AlwaysEmbed [ true
  ]
  /NeverEmbed [ true
  ]
  /AntiAliasColorImages false
  /CropColorImages true
  /ColorImageMinResolution 300
  /ColorImageMinResolutionPolicy /OK
  /DownsampleColorImages true
  /ColorImageDownsampleType /Bicubic
  /ColorImageResolution 300
  /ColorImageDepth -1
  /ColorImageMinDownsampleDepth 1
  /ColorImageDownsampleThreshold 1.50000
  /EncodeColorImages true
  /ColorImageFilter /DCTEncode
  /AutoFilterColorImages true
  /ColorImageAutoFilterStrategy /JPEG
  /ColorACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /ColorImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000ColorACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000ColorImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasGrayImages false
  /CropGrayImages true
  /GrayImageMinResolution 300
  /GrayImageMinResolutionPolicy /OK
  /DownsampleGrayImages true
  /GrayImageDownsampleType /Bicubic
  /GrayImageResolution 300
  /GrayImageDepth -1
  /GrayImageMinDownsampleDepth 2
  /GrayImageDownsampleThreshold 1.50000
  /EncodeGrayImages true
  /GrayImageFilter /DCTEncode
  /AutoFilterGrayImages true
  /GrayImageAutoFilterStrategy /JPEG
  /GrayACSImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /GrayImageDict <<
    /QFactor 0.15
    /HSamples [1 1 1 1] /VSamples [1 1 1 1]
  >>
  /JPEG2000GrayACSImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /JPEG2000GrayImageDict <<
    /TileWidth 256
    /TileHeight 256
    /Quality 30
  >>
  /AntiAliasMonoImages false
  /CropMonoImages true
  /MonoImageMinResolution 1200
  /MonoImageMinResolutionPolicy /OK
  /DownsampleMonoImages true
  /MonoImageDownsampleType /Bicubic
  /MonoImageResolution 1200
  /MonoImageDepth -1
  /MonoImageDownsampleThreshold 1.50000
  /EncodeMonoImages true
  /MonoImageFilter /CCITTFaxEncode
  /MonoImageDict <<
    /K -1
  >>
  /AllowPSXObjects false
  /CheckCompliance [
    /None
  ]
  /PDFX1aCheck false
  /PDFX3Check false
  /PDFXCompliantPDFOnly false
  /PDFXNoTrimBoxError true
  /PDFXTrimBoxToMediaBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXSetBleedBoxToMediaBox true
  /PDFXBleedBoxToTrimBoxOffset [
    0.00000
    0.00000
    0.00000
    0.00000
  ]
  /PDFXOutputIntentProfile ()
  /PDFXOutputConditionIdentifier ()
  /PDFXOutputCondition ()
  /PDFXRegistryName ()
  /PDFXTrapped /False

  /Description <<
    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>
    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>
    /DAN <>
    /DEU <>
    /ESP <>
    /FRA <>
    /ITA <>
    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>
    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>
    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)
    /NOR <>
    /PTB <>
    /SUO <>
    /SVE <>
    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)
  >>
  /Namespace [
    (Adobe)
    (Common)
    (1.0)
  ]
  /OtherNamespaces [
    <<
      /AsReaderSpreads false
      /CropImagesToFrames true
      /ErrorControl /WarnAndContinue
      /FlattenerIgnoreSpreadOverrides false
      /IncludeGuidesGrids false
      /IncludeNonPrinting false
      /IncludeSlug false
      /Namespace [
        (Adobe)
        (InDesign)
        (4.0)
      ]
      /OmitPlacedBitmaps false
      /OmitPlacedEPS false
      /OmitPlacedPDF false
      /SimulateOverprint /Legacy
    >>
    <<
      /AddBleedMarks false
      /AddColorBars false
      /AddCropMarks false
      /AddPageInfo false
      /AddRegMarks false
      /ConvertColors /ConvertToCMYK
      /DestinationProfileName ()
      /DestinationProfileSelector /DocumentCMYK
      /Downsample16BitImages true
      /FlattenerPreset <<
        /PresetSelector /MediumResolution
      >>
      /FormElements false
      /GenerateStructure false
      /IncludeBookmarks false
      /IncludeHyperlinks false
      /IncludeInteractive false
      /IncludeLayers false
      /IncludeProfiles false
      /MultimediaHandling /UseObjectSettings
      /Namespace [
        (Adobe)
        (CreativeSuite)
        (2.0)
      ]
      /PDFXOutputIntentProfileSelector /DocumentCMYK
      /PreserveEditing true
      /UntaggedCMYKHandling /LeaveUntagged
      /UntaggedRGBHandling /UseDocumentProfile
      /UseDocumentBleed false
    >>
  ]
>> setdistillerparams
<<
  /HWResolution [2400 2400]
  /PageSize [612.000 792.000]
>> setpagedevice


