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NOTICE OF MEETING

AGM
This Notice of Annual General Meeting is important and requires your immediate attention. If you have any doubts as to the 
action you should take, you are recommended to seek your own financial advice from your stockbroker, bank manager, solicitor, 
accountant or other financial adviser authorised under the Financial Services and Markets Act 2000. If you have sold or otherwise 
transferred all your ordinary shares in Michael Page International plc, please send this document, together with the accompanying 
documents 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. 

Notice is hereby given that the Annual General Meeting of the Company will be held at Page House, The Bourne Business Park,  
1 Dashwood Lang Road, Addlestone, Weybridge, Surrey KT15 2QW on 23 May 2008 at 12.00 noon for the following purposes:

1.	�T o receive and adopt the reports of the Directors and auditors and accounts for the year ended 31 December 2007.

2.	�T o declare a final dividend on the ordinary share capital of the Company for the year ended 31 December 2007 of 5.6p  
per share.

3.	�T o re-elect Steve Ingham as a director of the Company (Note 6)

4.	�T o re-elect Dr Tim Miller as a director of the Company (Note 6)

5.	�T o elect Ruby McGregor-Smith as a director of the Company (Note 6)

6.	T o propose the following ordinary resolution:

	�T hat the Directors’ Remuneration Report for the year ended 31 December 2007 be received and approved.

7.	�T o re-appoint Deloitte & Touche LLP as auditors of the Company to hold office until the conclusion of the next Annual General 
Meeting at a remuneration to be fixed by the Directors.

8.	�T o propose the following ordinary resolution: That in accordance with section 366 and 367 of the Companies Act 2006 (the 
‘2006 Act’) the Company, and all companies that are subsidiaries of the Company at the date on which this resolution 8 is 
passed or during the period when this resolution 8 has effect, are authorised to:

a.	� make political donations to political parties (or independent election candidates), as defined in the 2006 Act, not exceeding 
£25,000 in total;

b.	� make political donations to political organisations other than political parties, as defined in the 2006 Act, not exceeding £25,000 
in total; and

c.	� incur political expenditure, as defined in the 2006 Act, not exceeding £25,000 in total;

	� during the period commencing on the date of this resolution and ending on the date of the AGM of the Company in 2009 
provided that the authorised sum referred to in paragraphs (a), (b) and (c) above, may be comprised of one or more amounts 
in different currencies which, for the purposes of calculating the said sum, shall be converted into pounds sterling at the 
exchange rate published in the London edition of the Financial Times on the date on which the relevant donation is made 
or expenditure incurred (or the first business day thereafter) or, if earlier, on the day in which the Company enters into any 
contract or undertaking in relation to the same.

9.	T o propose the following ordinary resolution:

	�T hat the Directors be and are hereby generally and unconditionally authorised for the purposes of Section 80 of the Companies 
Act 1985 (the “Act”) to exercise all powers of the Company to allot relevant securities (as defined in Section 80 (2) of the Act) 
up to an aggregate nominal amount of £1,080,399 to such persons upon such conditions as the Directors may determine, 
such authority to expire at the conclusion of the next Annual General Meeting of the Company save that the Company may 
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before such expiry make an offer or agreement which would or might require relevant securities to be allotted in pursuance 
of such an offer or agreement as if the authority conferred hereby had not expired (Note 8).

10.	T o propose the following special resolution:

	�T hat the Directors be and are hereby empowered pursuant to Section 95 of the Companies Act 1985 (the “Act”) to allot equity 
securities (as defined in Section 94 of the Act) for cash pursuant to the authority conferred by resolution 9 above as if Section 
89 (1) of the Act did not apply to such allotment provided that this power shall be limited to:

	 (a)	� the allotment of equity securities in connection with a rights issue and so that for this purpose “rights issue” means an offer 
of equity securities open for acceptance for a period fixed by the Directors to holders of equity securities on the register on 
a fixed record date in proportion to their respective holdings of such securities or in accordance with the rights attached 
thereto but subject to such exclusions or other arrangements as the Directors may deem necessary or expedient to deal 
with fractional entitlements or legal or practical problems under the laws of any overseas territory or requirements of any 
recognised regulatory authority or stock exchange in any country or any matter whatever, and

	 (b)	� the allotment (other than within the authority conferred in sub paragraph (a) above) of equity securities for cash up to an 
aggregate nominal amount of £163,697,

	� and shall expire at the conclusion of the next Annual General Meeting of the Company when the general authority under 
Resolution 9 shall expire, save that the Company may before such expiry make an offer or agreement which would or might 
require equity securities to be allotted in pursuance of such an offer or agreement as if the authority conferred hereby had not 
expired (Note 9). 

11.	T o propose the following special resolution:

	�T hat pursuant to the Company’s Articles of Association and Section 166 of the Companies Act 1985 (the ”Act”), the Company 
be and is hereby generally and unconditionally authorised to make market purchases (within the meaning of section 163(3) 
of the Act) of ordinary shares of 1p each in the capital of the Company provided that:

	 (a)	� the maximum number of ordinary shares hereby authorised to be purchased is 49,076,321;

	 (b)	� the minimum price which may be paid for each ordinary share is 1 pence;

	 (c)	� the maximum price which may be paid for each ordinary share is in respect of an ordinary share contracted to be purchased 
on any day, an amount equal to 105% of the average of the mid-market quotations for an ordinary share of the company 
as derived from The London Stock Exchange Daily Official List for the five business days immediately preceding the day 
on which the ordinary share is contracted to be purchased;

	 (d)	� the authority hereby conferred shall expire at the conclusion of the next Annual General Meeting of the Company after the 
date of passing this resolution, unless such authority is renewed prior to such time; and

	 (e)	� the Company may conclude a contract to purchase ordinary shares under the authority hereby conferred prior to the expiry 
of such authority which will or may be exercised wholly or partly after the expiry of such authority and may make a purchase 
of ordinary shares in pursuance of any such contract as if the authority hereby conferred had not expired (Note 10).

12.	T o propose the following special resolution:

	�T hat the Articles of Association, contained in the document produced at the meeting and signed by the Chairman for the 
purposes of identification, be approved and adopted as the new Articles of Association of the Company in substitution for, and 
to the exclusion of, the existing Articles of Association, with effect from the conclusion of the 2008 Annual General Meeting 
(Note 12).

The directors of the Company consider that all the proposals to be considered at the Annual General Meeting are in the best 
interests of it’s shareholders as a whole and they recommend that you vote in favour of them.

By order of the Board

Kelvin Stagg
Company Secretary 
Page House, 1 Dashwood Lang Road 
Addlestone, Weybridge, Surrey, KT15 2QW 

Registered in England No. 3310225 
4 March 2008
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Notes

1.	�A  member entitled to attend and vote at the meeting may appoint another person(s) (who need not be a member of the 
Company) to exercise all or any of his rights to attend, speak and vote at the meeting. A member can appoint more than one 
proxy in relation to the meeting, provided that each proxy is appointed to exercise the rights attaching to different shares held 
by him.

2.	�A  proxy does not need to be a member of the Company but must attend the Meeting to represent you. Your proxy will vote 
as you instruct and must attend the meeting for your vote to be counted. Details of how to appoint the Chairman or another 
person as your proxy using the proxy form are set out in the notes to the proxy form. Appointing a proxy does not preclude you 
from attending the Meeting and voting in person. If you attend the Meeting in person, your proxy appointment will automatically 
be terminated.

3.	�A  copy of this notice has been sent for information only to persons who have been nominated by a member to enjoy 
information rights under section 146 of the Companies Act 2006 (a “Nominated Person”). The rights to appoint a proxy can 
not be exercised by a Nominated Person: they can only be exercised by the member. However, a Nominated Person may 
have a right under an agreement between him and the member by whom he was nominated to be appointed as a proxy 
for the meeting or to have someone else so appointed. If a Nominated Person does not have such a right or does not wish 
to exercise it, he may have a right under such an agreement to give instructions to the member as to the exercise of voting 
rights.

4.	� In order to be valid an appointment of proxy must be returned (together with any authority under which it is executed) to the 
Company’s Registrars not less than 48 hours before the time of the meeting.

5.	� CREST members who wish to appoint a proxy or proxies by utilising the CREST electronic proxy appointment service may do so 
by utilising the procedures described in the CREST Manual. CREST Personal Members or other CREST sponsored members, 
and those CREST members who have appointed a voting service provider(s), should refer to their CREST sponsor or voting 
service provider(s), who will be able to take the appropriate action on their behalf. In order for a proxy appointment made by 
means of CREST to be valid, the appropriate CREST message (a “CREST Proxy Instruction”) must be properly authenticated 
in accordance with Euroclear UK & Ireland Limited’s (EUI) specifications and must contain the information required for such 
instructions, as described in the CREST Manual. The message regardless of whether it constitutes the appointment of a 
proxy or an amendment to the instruction given to a previously appointed proxy must, in order to be valid, be transmitted so 
as to be received by the issuer’s agent (ID number – R1710) by the latest time(s) 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 issuer’s agent is able to retrieve the message by 
enquiry to CREST in the manner prescribed by CREST. 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.

6.	� Steve Ingham and Dr Tim Miller will retire by rotation and are seeking reappointment at the Annual General Meeting. As Ruby 
McGregor-Smith was first appointed to the Board by the Directors, in accordance with Regulation 9A of The Company’s 
Articles of Association, she is retiring and seeking re-appointment at the Annual General Meeting. Biographical information 
on each of the Directors is contained on pages 30 and 31 of the annual report and accounts.

7.	� For the purpose of this resolution, ‘political donations’, ‘political organisations’ and ‘political expenditure’ have the meanings 
given to them in Section 363-365 of the 2006 Act.

	� In accordance with its Business Principles, it is the Company’s policy not to make contributions to political parties. There 
is no intention to change it. However, what constitutes a ‘political party’, a ‘political organisation’, ‘political donations’ or 
‘political expenditure’ under the Companies Act 2006 is not easy to decide as the legislation is capable of wide interpretation. 
Sponsorship, subscriptions, payment of expenses, paid leave for employees fulfilling public duties, and support for bodies 
representing the business community in policy review or reform, among other things, may fall within this. 

	�T herefore, notwithstanding that the Company has no intention of making any political donation or incurring any political 
expenditure in respect of any political party, political organisation or independent election candidate, the Board has decided 
to put forward Resolution 8 to grant the authority. This will allow the Company to continue to support the community and 
put forward its views to wider business and Government interests without running the risk of being in breach of the law. 
As permitted under the 2006 Act, Resolution 8 has also been extended to cover any of these activities by the Company’s 
subsidiaries.

8.	�T his authority is in respect of 33% of the issued share capital of the Company and is in accordance with the recommendations 
of the Association of British Insurers (“ABI”). It is the Directors’ intention to seek renewal of this authority annually. The Directors 
have no present intention of exercising this authority. There are currently no shares held as Treasury Shares.
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9.	�T his authority is in respect of 5% of the issued share capital of the Company and is in accordance with the recommendations 
of the ABI. It applies to both the issue of new shares and sales of shares out of treasury. It is the Directors’ intention to seek 
renewal of this authority annually. The Directors have no present intention of exercising this authority.

10.	�T his authority is in respect of 14.99% of the issued share capital of the Company and the power given by this resolution will 
only be exercised if the Directors are satisfied that any purchase will increase the Earnings per Share of the Ordinary Share 
Capital in issue after the purchase and accordingly, that the purchase is in the interests of shareholders. It is the intention that 
shares purchased under this authority be cancelled, but in order to respond properly to the Company’s capital requirements 
and prevailing market conditions, the directors will need to reassess at the time of any and each actual purchase whether to 
hold the shares in treasury or cancel them, provided it is permitted to do so.

11.	�T o have the right to attend and vote at the meeting or adjourned meeting (and also for the purpose of calculating how many 
votes a person may cast), a person must have his/her name entered on the register of members by no later than 6.00pm 
on 21 May 2008 (or if the meeting is adjourned, at 6.00pm on the date which is two days prior to the adjourned meeting). 
Changes to entries on the register after this time shall be disregarded in determining the rights of any person to attend or vote 
(and the number of votes they may cast) at the meeting or adjourned meeting.

12.	�T he Company proposes to adopt new articles of association. These incorporate amendments to the current articles of 
association to reflect the provisions of the Companies Act 2006 (“the 2006 Act”) which relate to directors’ conflicts of interest 
which will come into effect in October 2008. As the 2006 Act will not be fully in force until October 2009, and so it is not yet 
possible to fully reflect the 2006 Act changes, it is anticipated that shareholders will be asked to approve further changes to 
our articles of association at the 2009 AGM.

	�T he 2006 Act sets out directors’ general duties which largely codify the existing law but with some changes. Under the 2006 
Act, from 1 October 2008 a director has a statutory duty to avoid a situation where he has, or can have, a direct or indirect 
interest that conflicts, or possibly may conflict, with the company’s interests. The requirement is very broad and could apply, 
for example, if a director becomes a director of another company or a trustee of another organisation. The 2006 Act allows 
directors of public companies to authorise conflicts and potential conflicts where appropriate, if the articles of association 
contain a provision to this effect. The 2006 Act also allows the articles to contain other provisions for dealing with directors’ 
conflicts of interest to avoid a breach of duty.

	�A rticle 100, which is the provision for dealing with conflicts in our current articles, allowing directors to be interested in 
transactions and to be an officer of or employed by or interested in a body corporate in which the company is interested, has 
been amended so that it confirms that such interests, offices or employment will not infringe the conflicts duty as codified in 
the 2006 Act.

	�N ew Article 101 gives the directors authority to approve conflict situations including other directorships held by the company’s 
directors and include other provisions to allow conflicts of interest to be dealt with in a similar way to the current position.

	�T here are safeguards that will apply when directors decide whether to authorise a conflict or potential conflict. First, only 
directors who have no interest in the matter being considered will be able to take the relevant decision, and secondly, in 
taking the decision the directors must act in a way they consider, in good faith, will be most likely to promote the company’s 
success. The directors will be able to impose limits or conditions when giving authorisation if they think this is appropriate.

	�T he proposed new Article 101 also contains provisions relating to confidential information, attendance at board meetings and 
availability of board papers to protect a director from being in breach of duty if a conflict of interest or potential conflict of interest 
arises. These provisions will only apply where the position giving rise to the potential conflict has previously been authorised by  
the directors.

	� It is the board’s intention to report annually on the Company’s procedures for ensuring that the board’s powers of authorisation 
of conflicts are operated effectively and that the procedures have been followed.
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13.	� In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in place at the meeting so 
that (i) if a corporate shareholder has appointed the Chairman of the meeting as its corporate representative with instructions 
to vote on a poll in accordance with the directions of all of the other corporate representatives for that shareholder at the 
meeting, then on a poll those corporate representatives will give voting directions to the Chairman and the Chairman will 
vote (or withhold a vote) as corporate representative in accordance with those directions; and (ii) if more than one corporate 
representative for the same corporate shareholder attends the meeting but the corporate shareholder has not appointed 
the Chairman of the meeting as its corporate representative, a designated corporate representative will be nominated, from 
those corporate representatives who attend, who will vote on a poll and the other corporate representatives will give voting 
directions to that designated corporate representative.  Corporate shareholders are referred to the guidance issued by the 
Institute of Chartered Secretaries and Administrators on proxies and corporate representatives (www.icsa.org.uk) for further 
details of this procedure. The guidance includes a sample form of representation letter if the Chairman is being appointed as 
described in (i) above.

14.	�A s at 3 March 2008 (being the latest business day prior to the publication of this Notice), the Company’s issued share capital 
consists of 327,473,482 ordinary shares. The Employee Benefit Trust holds 5,618,238 ordinary shares of the Company 
carrying no voting rights. No shares are held in treasury. Therefore the total voting rights in the Company are 321,855,244.

15.	� Members satisfying the thresholds in section 527 of the Companies Act 2006 can require the Company to publish a statement 
on its website setting out any matter relating to (a) 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 meeting; or (b) any circumstances connected with an auditor of the 
Company ceasing to hold office since the last Annual General Meeting, that the members propose to raise at the meeting. 
The Company cannot require the members requesting the publication to pay its expenses. Any statement placed on the 
website must also be sent to the Company’s auditors no later than the time it makes its statement available on the website. 
The business which may be dealt with at the meeting includes any statement that the Company has been required to publish 
on its website.

16.	� Copies of the directors’ service contracts with the Company, and the terms and conditions of the non-executive directors are 
available for inspection at the registered office of the Company during usual business hours (Saturdays, Sundays and public 
holidays excepted) and will be available at the place of the meeting from 9.00am until its conclusion.


