
Notice of
Annual General Meeting

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to the action you should now take, you should consult an appropriate 

professional advisor.

Separate notes on the proxy form (also enclosed with this document) explain the arrangements for 

shareholders to exercise their voting rights.

If you have sold or transferred all your shares in The BSS Group PLC, please hand this document and 

the accompanying form of proxy to the purchaser or transferee or to the stockbroker, bank or other agent

through whom the sale or transfer was effected for transmission to the purchaser or transferee.
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To consider and, if thought fit, pass Resolutions 1 to 9 as Ordinary

Resolutions and Resolutions 10 and 11 as Special Resolutions.

1. To receive and adopt the Accounts for the financial year ended 

31 March 2007 together with the Reports of the Directors and

Auditors thereon.

2. To receive and adopt the Report of the Remuneration Committee.

3. To declare a final dividend for the year ended 31 March 2007 of

4.550 pence per ordinary share.

4. To re-elect Peter Warry as a Director.

5. To re-elect Tony Osbaldiston as a Director.

6. To elect Alan Ball as a Director.

7. To re-appoint PricewaterhouseCoopers LLP as Auditors of the

Company to hold office from the conclusion of the meeting to the

conclusion of the next meeting at which the Accounts are laid

before the Company.

8. To authorise the Directors to determine the remuneration of the

Auditors of the Company for the ensuing year.

9. To authorise the Directors, generally and unconditionally, to

exercise all powers of the Company to allot relevant securities

(within the meaning of Section 80 of the Companies Act 1985

(the “Act”)) up to a maximum nominal amount of £914,902

provided such authority, unless previously revoked or varied by

the Company in a general meeting, shall expire on 25 July 2012

save that the Directors may allot relevant securities pursuant to

this authority after that date pursuant to an offer or agreement

made by the Company on or before such date. All previous

authorities under Section 80 of the Act shall cease to have effect.

10. To empower the Directors pursuant to Section 95 of the Act to

allot equity securities (as defined by Section 94 of the Act) for cash

as if Section 89(1) of the Act did not apply to any such allotment

provided that this power shall be limited:

a) to the allotment of equity securities in connection with a

rights issue, open offer or otherwise to holders of ordinary

shares in the Company where the equity securities

respectively attributable to the interests of the ordinary

shareholders are proportionate (as nearly as may be) to

the respective numbers of ordinary shares held by them,

subject only to such exclusions and other arrangements as

the Directors may deem necessary or expedient having

regard to fractional entitlements or legal or practical

problems arising under the laws or requirements of any

territory, regulatory body, stock exchange or similar

authority in any territory; and

b) to the allotment (otherwise than pursuant to sub-

paragraph (a) above) of equity securities up to an

aggregate nominal amount of £304,255; and 

shall expire on the date of the Annual General Meeting of the

Company to be held in 2008, save that the Directors may allot

equity securities pursuant to this authority after such date

pursuant to an offer or agreement made by the Company 

on or before such date.

11. To authorise the Company generally and unconditionally

pursuant to Section 166 of the Act to make one or more market

purchases (as defined by Section 163(3) of the Act) of ordinary

shares of 5 pence each (‘ordinary shares’) in the capital of the

Company provided that:

(a) the maximum aggregate number of shares authorised to

be purchased is 12,170,195 shares of 5 pence each

(representing 10% of the Company’s issued ordinary

share capital as at 29 May 2007);

(b) the minimum price which shall be paid for an ordinary

share is 5 pence for each share, exclusive of taxation and

expenses;

(c) the maximum price which shall be paid for an ordinary

share is 5% above the average of the middle market

quotations derived from the Daily Official List of the

United Kingdom Listing Authority for the 5 business days

immediately preceding the day on which the purchase is

made, exclusive of taxation and expenses;

(d) this authority shall expire on the date of the Annual

General Meeting of the Company to be held in 2008,

unless previously renewed, varied or revoked; and

(e) the Company may, before such expiry, make a contract or

contracts to purchase its own shares under this authority

which will or may be executed wholly or partly after the

expiry of such authority and may make a purchase of its

own shares in pursuance of such a contract or contracts.

Your Directors consider the Resolutions numbered 1 to 11 to be in

the best interests of the shareholders as a whole and recommend

you to vote in favour of all the Resolutions to be proposed at the

Annual General Meeting. The Directors intend to vote in favour 

of all Resolutions, although they will not vote on those Resolutions

in relation to which they are interested parties in respect of

their own beneficial ownership which in aggregate amounts to

approximately 0.15% of the issued share capital of the Company.

Notice of Annual General Meeting

Notice is hereby given that the one hundred and eighth Annual General Meeting of The BSS Group PLC (the ‘Company’) will be held at 

The Leicester Marriott Hotel, Smith Way, Grove Park, Leicester LE19 1SW on Thursday 26 July 2007 at 3:00 pm for the transaction of the

following business:

By order of the Board

U S Ball

Group Company Secretary

29 May 2007

Registered office:

Fleet House, Lee Circle

Leicester LE1 3QQ

Registered in England No 60987
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Accounts (Resolution 1)
The Directors of the Company are obliged to lay the Accounts before the
Company in general meeting.

Remuneration Report (Resolution 2)
The Companies Act 1985 requires that each year the Board should put a
resolution to the shareholders to approve the Report of the Remuneration
Committee at the Annual General Meeting.

Dividend (Resolution 3)
A final dividend of 4.550p per ordinary share is recommended by the 
Directors for payment to shareholders on the register at the close of business 
on 29 June 2007. A final dividend can only be paid after it has been approved 
by the shareholders at a general meeting and Resolution 3 seeks such approval.
Following approval by the shareholders, it is proposed to pay the dividend on 
27 July 2007.

Reappointment of Directors (Resolutions 4, 5 and 6)
Article 22.5 of the Articles of Association of the Company requires one third of
the Directors to retire by rotation at each Annual General Meeting, and as such
resolutions 4, 5 and 6 propose the reappointment of Peter Warry and Tony
Osbaldiston and the appointment of Alan Ball.

Appointment of Auditors (Resolution 7)
The Company is required to appoint Auditors at each Annual General Meeting
at which Accounts are laid before the Company, to hold office until the next 
such meeting.

Remuneration of Auditors (Resolution 8)
Authority is sought for the Directors to determine the remuneration of
the Auditors.

Authority to allot shares (Resolution 9)
It is proposed to renew the authority of the Board under Section 80 of the Act to
allot unissued shares in the capital of the Company up to an aggregate nominal
value amount of £914,902 (representing approximately 15% of the issued
ordinary share capital of the Company as at 29 May 2007) such authority to
expire five years from the date of the passing of Resolution 9 (but the Directors
intend to seek renewal of this authority at each successive Annual General
Meeting). Other than fulfilling the Company's obligations under its various
employee share option schemes, your Board has no present intention of issuing
any ordinary shares and no issue of ordinary shares will be made which will
effectively alter the control of the Company without the prior approval of the
Company in general meeting.

Authority to disapply pre-emption rights (Resolution 10)
The Board proposes to renew the authority under Section 95 of the Act to 
allot equity securities otherwise than to existing shareholders in accordance with
their statutory pre-emption rights under Section 89 of the Act. Accordingly,
Resolution 10 will give authority in respect of ordinary shares having an
aggregate nominal amount of £304,255 (representing 5% of the issued
ordinary share capital of the Company as at 29 May 2007). This also allows 
the Board to issue shares for cash to shareholders pursuant to a rights issue, open
offer or similar issue and without also issuing shares to overseas shareholders or
in respect of fractions. The authority sought by the Resolution will last until the
Annual General Meeting in 2008. Investor Protection Committee guidelines
recommend that a company should not issue shares for cash on a non-pre-
emptive basis in any one year in excess of 5% of the issued ordinary share
capital shown in its last published annual accounts and in excess of an aggregate
of 7.5% in any rolling period of 3 years. It is the Company’s intention to adhere
to these guidelines.

Authority to purchase own shares (Resolution 11)
The Directors are seeking a limited authority to purchase the Company’s
ordinary shares. There is no present intention of making such purchases, but 
it is prudent to have this ability so that the Directors can act at short notice if
circumstances change. The authority would be limited to the purchase of twelve
million ordinary shares representing approximately 10% of the existing issued
ordinary share capital. The maximum price per share to be paid on any
occasion would be restricted to 105% of the average of the middle market prices
for the preceding 10 dealing days and the minimum price would be 5 pence
(being the nominal value of a share). This authority requires the consent of
ordinary shareholders by special resolution and will require renewal at each
Annual General Meeting. In reaching a decision to purchase ordinary shares,

the Directors will take into account the Company’s cash resources, its capital
requirements, the effect of any purchase on earnings per share and the best
interests of the shareholders generally. Shares purchased in this way will be
cancelled unless purchased pursuant to the treasury shares provisions. It is the
Company's current intention to use these provisions in order to place sufficient
shares in treasury to meet the requirements of its share incentive arrangements.
As at 29 May 2007 there are outstanding options over 3,052,000 shares (not
including awards made under the Performance Share Plan) representing 2.5% 
of the issued ordinary share capital of the Company. If exercised in full, this
authority would increase the proportion of outstanding share options to issued
ordinary share capital to 12.5%.

NOTES
1 Attendance and Voting

Pursuant to Regulation 41 of the Uncertificated Securities Regulations
Act 2001, to be entitled to attend and vote at the meeting (and for the
purpose of the determination by the Company of the number of votes
they may cast), members must be entered on the Company’s register of
members by 3.00pm on 24 July 2007.

2 Proxies
A member entitled to attend and vote at the meeting is entitled to appoint
a proxy or proxies to attend and, on a poll, to vote instead of him. A proxy
need not be a member of the Company. A proxy form is enclosed.
Completion and return of a proxy form will not preclude a member from
attending and voting at the meeting should he subsequently decide to do
so. To be effective, the proxy form and any power of attorney or other
such instrument (if any) under which it is signed or a notarially certified
copy of such power of attorney must be deposited at the offices of the
Registrars of the Company at Telford Road, Bicester OX26 4LD or by
hand to Capita Registrars, The Registry, 34 Beckenham Road,
Beckenham, Kent BR3 4TU not less than 48 hours before the time
appointed for the holding of the meeting.

3 Payment of Dividend
Dividend warrants will be dispatched after approval of the dividend at the
Annual General Meeting.

4 Documents Available for Inspection
There will be available for inspection at the registered office of the
Company during normal business hours from this date until the date of
the meeting, and on Thursday 26 July 2007 at the place of the meeting
from 2.45pm until its conclusion:
(a) the register of Directors’ interests in the capital of the Company;
(b) copies of Directors’ service contracts or letters of appointment

(as the case may be) with the Company or its subsidiaries;
(c) copies of the Deeds of Indemnity entered into between each of

the Directors and the Company;
(d) copies of the Company’s Memorandum and Articles of

Association; and
(e) a copy of the terms of reference for the Audit Committee,

Remuneration Committee and Nomination Committee.

5 Biography of Directors Nominated for Election
Alan Ball (43): Joined the Group in June 2005 as Managing Director of
PTS and was appointed to the Board in November 2006. From 2002 to
2005 he was Brand Director for Parts and Climate Center at Wolseley
UK. Previously held senior management positions at General Electric,
FKI plc, GT Lighting and Hazel Grove Music.

6 Biographies of Directors Nominated for Re-election
Peter Warry (57): Joined the Group and was appointed to the Board in
November 1999. Chairman since January 2004 and Chairman of the
Nomination Committee. Currently Chairman of Victrex plc, Kier Group
plc and Chairman of The Science and Technology Facilities Council.
Previously an Executive Director of British Energy plc and Chief
Executive of its English generating company.

Tony Osbaldiston (54): Appointed to the Board in January 2004 and
Chairman of the Audit Committee. Currently Finance Director of
Raymarine plc. Tony is a Chartered Accountant and from 1994 until
30 November 2001, Tony was an Executive Director of FirstGroup plc.
He was also President of FirstGroup America from 1999. Tony received
the Scottish Finance Director of the Year award for 1999.

Explanatory notes on the business to be transacted 
at the Annual General Meeting
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