CHAIRMAN'S
LETTER

PRAESEPE PLC

Registered in England and Wales
No. 5745526

Registered Office:

201 Bishopsgate

London

EC2M 3AF

To Ordinary Shareholders

26 May 2010

Dear shareholder

NOTICE OF ANNUAL GENERAL MEETING 2010

| am pleased to be writing to you with details of our Annual General Meeting (AGM] which we are holding at the offices of Mayer Brown
International LLP, 201 Bishopsgate, London EC2M 3AF on Tuesday 29 June 2010 at 10.00am. The formal notice of AGM is set out on pages 3
to 4 of this document.

If you would like to vote on the resolutions but cannot come to the AGM, please fill in the proxy form sent to you with this notice and return
it to our Registrars as soon as possible. They must receive it by 10.00am on Sunday 27 June 2010.

In addition to the routine business of the AGM, there are two items of special business to be transacted, as summarised and explained below:

1.

ISSUES OF SHARE CAPITAL (RESOLUTIONS 7 AND 8)

The existing general authority of the Directors to allot shares and the current disapplication of the statutory pre-emption rights expire
at the conclusion of the AGM. The specific authorities approved in general meeting on 1 March 2010 remain in place in respect of the
placing and loan note conversion.

Article 4.6 of the Company's Articles of Association contains a general authority for the Directors to allot shares in the Company for a
period not exceeding five years (the “prescribed period”) and up to a maximum aggregate nominal amount (the “Section 551 amount”)
approved by a special or ordinary resolution of the Company. Article 4.6 also empowers the Directors during the prescribed period to
allot shares for cash in connection with a rights issue and also to allot shares in any other circumstances up to a maximum aggregate
nominal amount approved by a Special Resolution of the Company [the “Section 561 amount”).

Resolution 7, which will be proposed as an ordinary resolution, provides for the Section 551 amount to be £1,211,489.90 (being an amount
equal to one third of the issued ordinary share capital of the Company at the date of this report]. Resolution 8, which will be proposed
as a special resolution and which will only be effective if resolution 7 is passed, provides for the Section 561 amount to be £181,723.48
representing 5% of the Company’s issued share capital. The prescribed period for which these powers and authorities are granted will
expire at the conclusion of the AGM to be held next year (or on 23 September 2011 if earlier) when the Directors intend to seek renewal
of the authority.

CREST PROXY APPOINTMENT

CREST members may use the CREST electronic appointment service to submit their proxy appointments in respect of the AGM.
Those proxy appointments should be submitted to Capita Registrars (RA10) using the procedures described in the CREST manual.
Further details are set out in note (d) on page 4.
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CHAIRMAN'S
LETTER

continued

3. ACTION TO BE TAKEN BY SHAREHOLDERS
Shareholders will find enclosed with this document a form of proxy for use at the AGM. Whether or not you intend to be present at the
AGM (or any adjournment thereof) you are requested to complete, sign and return the form of proxy in accordance with the instructions
printed on it so as to be received by the Company’s Registrars, Capita Registrars, PXS, 34 Beckenham Road, Beckenham, Kent BR3 4TU,
as soon as possible but in any event not later than 10.00am on Sunday 27 June 2010. The completion and return of the form of proxy
will not preclude you from attending and voting at the meeting, should you so wish.

RECOMMENDATION
The Directors consider that the proposals set out above are in the best interests of the Company and its shareholders as a whole. They recommend
that you vote in favour of the resolutions set out in the notice of meeting as they intend to do in respect of their own beneficial holdings.

Yours sincerely

DAVID WILLIAMS
Chairman

INSPECTION OF DOCUMENTS
The following documents will be available for inspection at Mayer Brown International LLP, 201 Bishopsgate, London EC2M 3AF until
the time of the AGM and at the AGM location from 15 minutes before the AGM until it ends:

i} copies of the Executive Directors’ Service contracts; and

i) copies of letters of appointment of the Non-executive Directors.

Praesepe plc
Notice of Annual General Meeting 2010

02



NOTICE
OF ANNUAL
GENERAL MEETING

PRAESEPE PLC (REGISTERED IN ENGLAND AND WALES NO. 5745526)

NOTICE IS HEREBY GIVEN that the AGM of the above named company will be held at the offices of Mayer Brown International LLP,
201 Bishopsgate, London EC2M 3AF on Tuesday 29 June 2010 at 10.00am for the purpose of considering and, if thought fit,
passing the resolutions set out below. Resolution 8 will be proposed as a special resolution. All other resolutions will be proposed

as ordinary resolutions.

ORDINARY RESOLUTIONS

1. THAT the report of the directors and the financial statements for the 52 weeks ended 27 December 2009 be received.
THAT David Williams be re-elected as a Director of the Company.
THAT Mark Watts be re-elected as a Director of the Company.

THAT Mazars LLP be re-appointed auditors of the Company, to hold office until the next general meeting at which accounts are laid.

2
3
4. THAT Brian Mattingley be re-elected as a Director of the Company having been appointed on 20 April 2010.
5
6. THAT the Directors be authorised to determine the auditors’ remuneration.

7

THAT, in addition to all subsisting authorities to the extent unused, the authority to allot shares and grant rights to subscribe for or
to convert any security into shares (rights) conferred on the Directors by Article 4.6(a) of the Company’s Articles of Association be
granted for the period ending on 23 September 2011 or at the conclusion of the AGM of the Company to be held after the date of the
passing of this resolution (whichever is the earlier] and for that period the Section 551 amount is £1,211,489.90.

SPECIAL RESOLUTION

8. THAT, in addition to all subsisting authorities to the extent unused and subject to the passing of resolution 7, the power to allot equity
securities as if Section 561(1) did not apply to any such allotment conferred on the Directors by Article 4.6(b) of the Company’s Articles
of Association be granted for the period ending on 23 September 2011 or at the conclusion of the AGM of the Company to be held after the
date of the passing of this resolution (whichever is the earlier] and for that period the Section 561 amount is £181,723.48.

By order of the Board

SUSAN FADIL, FCIS

Company Secretary Registered Office:
26 May 2010 201 Bishopsgate
London

EC2M 3AF
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NOTICE
OF ANNUAL
GENERAL MEETING

continued

PRAESEPE PLC (REGISTERED IN ENGLAND & WALES NO. 5745526)

NOTES

a)

b)

c)

d)

e)

g

Only those shareholders entered on the relevant register of members (the "Register”) for certificated or uncertificated shares of the Company (as the case may be] at 5.00pm
on 27 June 2010 (the "Specified Time") will be entitled to attend or vote at the AGM in respect of the number of shares registered in their name at the time. Changes to entries
on the Register after the Specified Time will be disregarded in determining the rights of any person to attend or vote at the AGM. Should the AGM be adjourned to a time not more
than 48 hours after the Specified Time, that time will also apply for the purpose of determining the entitlement of members to attend and vote (and for the purpose of determining the
number of votes they may cast) at the adjourned AGM. Should the AGM be adjourned for a longer period then, to be so entitled, members must be entered on the Register at the
time which is 48 hours before the time fixed for the adjourned AGM or, if the Company gives notice of the adjourned AGM, at the time specified in the notice.

Any member may appoint a proxy to attend, speak and vote on his/her behalf. A member may appoint more than one proxy in relation to the AGM provided that each proxy
is appointed to exercise the rights attached to a different share or shares of the member, but must attend the meeting in person. A proxy need not be a member. Proxy forms

should be lodged with the Company's Registrar or submitted not later than 48 hours before the time for which the AGM is convened. Completion of the appropriate proxy form
does not prevent a member from attending and voting in person if he/she is entitled to do so and so wishes.

To appoint more than one proxy you may photocopy the proxy form. Please indicate the proxy holder’s name and the number of shares in relation to which they are authorised
to act as your proxy [which, in aggregate, should not exceed the number of shares held by you). Please also indicate if the proxy instruction is one of multiple instructions being
given. All forms must be signed and should be returned together in the same envelope.

To be valid any proxy form or other instrument appointing a proxy must be received by post or (during normal business hours only) by hand at Capita Registrars, 34 Beckenham Road,
Beckenham, Kent BR3 4TU no later than 10.00am on Sunday 27 June 2010.

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for the AGM and any adjournments of it by using
the procedures described in the CREST Manual. CREST personal members or other CREST sponsored members, and those CREST members who have appointed voting service
providers, should refer to their sponsors or voting service providers, who will be able to take the appropriate action on their behalf.

For a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message (a "“CREST Proxy Instruction”) must be properly authenticated
in accordance with Euroclear UK's specifications and must contain the information required for those instructions as described in the CREST Manual. The message, regardless
of whether it relates to the appointment of a proxy or to an amendment to the instruction given to the previously appointed proxy, must, to be valid, be transmitted so as to be
received by the Company’s agent (Capita Registrars, (RA10)] by the latest time for receipt of proxy appointments specified in the notice of meeting. For this purpose, the time of
receipt will be taken to be the time (as determined by the timestamp applied to the message by the CREST Applications Host] from which the Company’s agent is able to retrieve
the message by enquiry to CREST in the manner prescribed by CREST.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear UK does not make available special procedures in CREST for
any particular messages. Normal system timings and limitations will, therefore, apply in relation to the input of CREST proxy instructions. It is the responsibility of the CREST member
concerned to take (or, if the CREST member is a CREST Personal Member or sponsored member or has appointed voting service providers, to procure that its CREST sponsors
or voting service providers take] such action as shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this connection,
CREST members and, where applicable, their CREST sponsors or voting service providers are referred, in particular, to those sections of the CREST Manual concerning practical
limitations of the CREST system and timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the Uncertificated Securities Regulations 2001.

Any corporation which is a member can appoint one or more corporate representatives who may exercise on its behalf all of its powers as a member provided that they do not
do so in relation to the same shares.

As at 27 May 2010 (being the last business day prior to the publication of this Notice] the Company’s issued share capital consisted of 363,446,972 ordinary shares, carrying one
vote each and 220,113, 638 deferred shares carrying no votes. Therefore, the total voting rights in the Company as at 27 May 2010 is 363,446,972.
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NNUAL
ENERAL MEETING
PROXY FORM

@ >

PRAESEPE PLC (COMPANY)

BEFORE COMPLETING THIS FORM, PLEASE READ THE EXPLANATORY NOTES ON PAGE 7

I/We [namel(s) in full) of

being a member of the Company appoint the Chairman of the meeting or (see note 3)

Name of proxy Number of shares

as my/our proxy to attend, speak and vote on my/our behalf at the Annual General Meeting of the Company to be held on Tuesday 29 June 2010
at 10.00am and at any adjournment of the meeting.

I/We direct my/our proxy to vote on the following resolutions as I/we have indicated by marking the appropriate box with an "X'. If no indication
is given, my/our proxy will vote or abstain from voting at his or her discretion and I/we authorise my/our proxy to vote (or abstain from voting)
as he or she thinks fit in relation to any other matter which is properly put before the meeting.

Resolutions For Against Vote withheld

ORDINARY RESOLUTIONS

1. To receive the Report of the Directors and the audited financial
statements for the 52 weeks ended 27 December 2009.

. To re-elect David Williams as a Director of the Company.

. To re-elect Mark Watts as a Director of the Company.

. To re-appoint Mazars LLP as auditors.

. To authorise the Directors to determine the auditors’ remuneration.

2
3
4. To re-elect Brian Mattingley as a Director of the Company.
5
6
7

. To grant Section 551 authority to the Directors to allot shares.

SPECIAL RESOLUTIONS

8. To disapply statutory pre-emption rights.

Signature Date

|:| Please tick here to indicate that this proxy appointment is one of multiple appointments being made.
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third fold and tuck in

Business Reply
Licence Number
RSBH-UXKS-LRBC

PXS

34 BECKENHAM ROAD
BECKENHAM

KENT BR3 4TU

second fold

...............

...............

first fold




NOTES TO THE
PROXY FORM

As a member of the Company you are entitled to appoint a proxy to exercise all or any of your rights to attend, speak and vote at a general meeting of the Company. You can only
appoint a proxy using the procedures set out in these notes.

Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you have appointed a proxy and attend the meeting in person, your proxy
appointment will automatically be terminated.

A proxy does not need to be a member of the Company but must attend the meeting to represent you. To appoint as your proxy a person other than the Chairman of the meeting,
insert their full name in the box. If you sign and return this proxy form with no name inserted in the box, the Chairman of the meeting will be deemed to be your proxy. Where you
appoint as your proxy someone other than the Chairman, you are responsible for ensuring that they attend the meeting and are aware of your voting intentions.

You may appoint more than one proxy provided each proxy is appointed to exercise rights attached to different shares. You may not appoint more than one proxy to exercise rights
attached to any one share. To appoint more than one proxy, additional proxy form(s) may be obtained by contacting the Registrars helpline on 0871 664 0300 (please note that calls
to this helpline cost 10 pence per minute plus network charges, and lines are open from 8.30am to 5.30pm Monday to Friday) or you may copy this form. Please indicate in the
box next to the proxy holder’s name the number of securities in relation to which they are authorised to act as your proxy. Please also indicate by ticking the box provided if the
proxy instruction is one of multiple instructions being given. All forms must be signed and should be returned together in the same envelope.

To direct your proxy how to vote on the resolutions mark the appropriate box with an 'X'. To abstain from voting on a resolution, select the relevant "Vote withheld” box. A vote withheld
is not a vote in law, which means that the vote will not be counted in the calculation of votes for or against the resolution. If no voting indication is given, your proxy will vote or abstain
from voting at his or her discretion. Your proxy will vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is put before the meeting.

To appoint a proxy using this form, the form must be:

2 completed and signed;

A sent or delivered to Capita Registrars, the Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU; and
A received by Capita Registrars no later than Sunday 27 June 2010 at 10.00am.

In the case of a member which is a company, this proxy form must be executed under its common seal or signed on its behalf by an officer of the company or an attorney
for the company.

Any power of attorney or any other authority under which this proxy form is signed (or a duly certified copy of such power or authority) must be included with the proxy form.

In the case of joint holders, where more than one of the joint holders purports to appoint a proxy, only the appointment submitted by the most senior holder will be accepted.
Seniority is determined by the order in which the names of the joint holders appear in the Company’s register of members in respect of the joint holding (the first named being
the most senior).

If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt of proxies will take precedence.

. You may not use any electronic address provided in this proxy form to communicate with the Company for any purposes other than those expressly stated.
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