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NOTICE OF MEETING
Notice is hereby given that the Annual General Meeting of Mears Group PLC will be held at the offices of Arbuthnot, Arbuthnot House,
20 Ropemaker Street, London EC2Y 9AR at 12 noon on 6 June 2007 when the following ordinary business will be considered:
1. To receive and adopt the accounts for the year ended 31 December 2006, together with the Reports of the Directors and Auditors thereon.
2.	To approve the Directors’ Remuneration Report contained on page 22 of the Annual Report and Accounts for the year ended 31 December 2006.
3. To declare a final dividend of 3.30p per share on the ordinary share capital of the Company.
4

To re-appoint Grant Thornton UK LLP as auditors and authorise the Directors to determine their remuneration.

5. To re-appoint M A Macario as a Director who, in accordance with the Articles of Association, retires by rotation.
6. To re-appoint R B Pomphrett as a Director who, in accordance with the Articles of Association, retires by rotation.
7. To appoint D J Miles who, having been appointed since the last AGM, offers himself for re-election.
8. To appoint A C M Smith who, having been appointed since the last AGM, offers himself for re-election.
9. To appoint M Rogers who, having been appointed since the last AGM, offers himself for re-election.
And the following special business:
Ordinary resolutions
10. THAT the proposed amendments to the Rules of the Executive Share Option Scheme, which are described in the letter dated 8 May 2007
from the Chairman of the Company to the ordinary shareholders, be and are hereby approved.
11.	THAT in substitution for the authority to allot relevant securities conferred on the Directors by the ordinary resolution passed on 7 June 2006, the
Directors be and are hereby generally and unconditionally authorised for the purposes of Section 80 of the Companies Act 1985 to exercise
all the powers of the Company to allot relevant securities (within the meaning of Section 80(2) of the Companies Act 1985) of the Company
with an aggregate nominal amount of up to £304,695 provided that the authority hereby conferred shall expire five years from the date of
this resolution unless previously renewed, varied or revoked by the Company in General Meeting and so that the Company may at any time
before such expiry make an offer or agreement which would or might require relevant securities of the Company to be allotted after such
expiry and the Directors may allot relevant securities in pursuance of such agreements as if the authority hereby conferred had not expired.
In relation to the grant of any rights to subscribe for, or to convert any security into, shares in the Company, the reference in this paragraph
to the maximum amount of relevant securities that may be allotted is to the maximum amount of shares which may be allotted pursuant
to such rights.
Special resolution
12. THAT:
(a)	the Directors be authorised to allot securities of the Company (pursuant to the authority conferred on the Directors by resolution 11 above)
at any time up to the conclusion of the Company’s next Annual General Meeting following the date of the passing of this resolution or,
if earlier, the expiry of 15 months from the date of the passing of this resolution as if Section 89(1) of the Companies Act 1985 did not
apply to any such allotment, provided that such power shall be limited to the allotment of equity securities:
		

(i) in connection with any rights issue; and

		

(ii) otherwise than under sub-paragraph (a) (i) of this resolution, with an aggregate nominal amount of up to £36,153; and

(b)	such power shall permit and enable the Company to make an offer or agreement before the expiry of such power which would or might
require equity securities to be allotted after such expiry and shall permit the Directors to allot such securities pursuant to any such offer
or agreement as if such power had not expired; and
(c) in this resolution:
		

(i)	“rights issue” means an offer of equity securities open for acceptance for a period fixed by the Directors to holders of ordinary
shares on the register on a fixed record date in proportion to their respective holdings of such shares or in accordance with the rights
attached thereto (but subject to such exclusion or other arrangements as the Directors may deem necessary or expedient in relation
to fractional entitlements or legal or practical problems under the laws of, or the requirements of any regulatory body or any stock
exchange in any territory);

		

(ii)	the nominal amount of any securities should be taken to be, in the case of a right to subscribe for or convert any securities into
shares of the Company, the nominal amount of the shares which may be allotted pursuant to such right; and

		

(iii)	words and expressions defined in or for the purposes of Sections 89 to 96 inclusive of the Companies Act 1985 shall bear the
same meanings.

By order of the Board

R B Pomphrett

Secretary
8 May 2007
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Notes
1.	A member entitled to attend and vote at the Meeting may appoint a proxy to attend and, on a poll, to vote instead of him. A proxy need
not also be a member of the Company.
2.	A form of proxy is enclosed. Completion of the proxy does not preclude a shareholder from attending the Meeting and voting in person.
Proxies must be received by the Company at Neville Registrars Limited, Neville House, 18 Laurel Lane, Halesowen, West Midlands B63 3DA
not less than 48 hours before the time fixed for the Meeting.
3.	In accordance with Regulation 41 of the Uncertificated Securities Regulations 2001, only those members entered on the register of members
of the Company on 4 June 2007 shall be entitled to attend or vote at the Meeting in respect of the numbers of shares registered in their
name on that date.
4.	There will be available for inspection at the Company’s registered office during normal business hours from the date of this notice to the
date of the Annual General Meeting and for 15 minutes prior to and during the Meeting the following:
(a) the Register of members;
(b) the Register of Directors’ interests in the share capital of the Company;
(c) the memorandum and articles of association;
(d) details of proxies received;
(e) c opies of the Directors’ Contracts of Service with the Company or its subsidiaries and the terms and conditions of appointment
of Non‑executive Directors; and
(f) the current and proposed Rules of the Company’s Executive Share Option Scheme.

