
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

If you are in any doubt about the action you should take, you should immediately consult your stockbroker,

bank manager, solicitor, accountant or other independent financial adviser duly authorised under the

Financial Services and Markets Act 2000 if you are resident in the United Kingdom or, if not, another

appropriately authorised independent financial adviser.

If you have sold or otherwise transferred all your ordinary shares in the Company, please forward this

document to the purchaser or transferee or to the stockbroker, bank or other person through whom the

sale or transfer was effected for transmission to the purchaser or transferee.

NOTICE OF ANNUAL GENERAL MEETING

The 2009 Annual General Meeting of Advanced Computer Software Plc (the “Company”) will

be held at Seymour Pierce Limited, 20 Old Bailey, London, EC4M 7EN at 10.00 a.m. on

24 July 2009 for the following purposes:

ORDINARY RESOLUTIONS

To consider and, if thought fit, to pass the following resolutions, which will be proposed as ordinary

resolutions:

1. To receive the directors’ report and the audited accounts for the fourteen months ended

28 February 2009 and the auditors’ report on the accounts.

2. To reappoint Vinodka Murria as a director.

3. To reappoint Karen Bach as a director.

4. To reappoint Michael Jackson as a non-executive director.

5. To reappoint Mark Watts as a non-executive director.

6. To reappoint BDO Stoy Hayward as auditors of the Company, to hold office until the conclusion of

the next Annual General Meeting of the Company. 

7. For the purposes of section 366 of the Companies Act 2006, to authorise the Company and all

companies that are its subsidiaries at any time during the period for which this resolution has effect to:

(a) make political donations to political parties or independent election candidates (as such terms

are defined in sections 363 and 364 of the Companies Act 2006), not exceeding £350,000 in

aggregate (to include the voluntary waiver of the CEO of her salary in favour to her

chosen charity);

(b) make political donations to political organisations other than political parties (as such terms are

defined in section 363 and 364 of the Companies Act 2006) not exceeding £100,000 in

aggregate;

(c) incur political expenditure (as defined in section 365 of the Companies Act 2006), not exceeding

£100,000 in aggregate; and during the period beginning with the date of the passing of this

resolution and ending 15 months after the date of the passing of this resolution or, if sooner, the

conclusion of the next annual general meeting of the Company provided that the maximum

amounts referred to in (a), (b) and (c) may comprise sums in different currencies that shall be

converted at such rate as the Board may in its absolute discretion determine to be appropriate.
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SPECIAL RESOLUTION

To consider and, if thought fit, to pass the following resolution, which will be proposed as a special

resolution:

8. That the Company be and is generally and unconditionally authorised to make market purchases (as

defined in section 163(3) of the Companies Act 1985) of its ordinary shares of 10 pence each

provided that in doing so it:

(a) purchases no more than 35,017,017 ordinary shares in aggregate (which equates to 10% of the

issued share capital of the Company as at 29 June 2009);

(b) pays not less than 10 pence (excluding expenses) per ordinary share; and

(c) pays a price per share that is not more (excluding expenses) per ordinary share than the higher

of (i) 5% above the average of the middle market quotations for the ordinary shares as derived

from the London Stock Exchange Daily Official List for the five business days immediately before

the day on which it purchases that share and (ii) the price stipulated by Article 5(1) of the

Buy-back and Stabilisation Regulation (EC 2273/2003).

This authority shall expire at the conclusion of the Company’s next annual general meeting or within

15 months from the date of passing of this resolution (whichever is the earlier), but the Company may,

if it agrees to purchase ordinary shares under this authority before it expires, complete the purchase

wholly or partly after this authority expires.

The directors believe that the proposals in resolutions 1 to 8 are in the best interests of

shareholders as a whole. The directors unanimously recommend that you vote in favour of the

resolutions as they intend to do in respect of their own beneficial holdings.

On behalf of the Board Registered office:

Karen Bach Quadrant House, Floor 6

Chief Financial Officer 17 Thomas More Street

30 June 2009 Thomas More Square

32 Bedford Row London

London E1W 1YW

WC1R 4HE

Registered in England and Wales No. 05965280
Notes

1. A shareholder is entitled to appoint another person as that shareholder’s proxy to exercise all or any of that shareholder’s rights

to attend and to speak and vote at the meeting. A shareholder may appoint more than one proxy in relation to the meeting,

provided that each proxy is appointed to exercise the rights attached to a different share or shares held by that shareholder.

A proxy does not need to be a shareholder of the Company.

2. A personalised form of proxy for use in connection with the meeting is enclosed with the document of which this notice forms

part. If you do not have a personalised form of proxy and believe that you should, please contact the Company’s registrars,

Capita Registrars at Proxy Department, The Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU. Completion and

return of a form of proxy will not prevent a shareholder from attending and voting at the meeting. Addresses (including

electronic addresses) in this document are included strictly for the purposes specified and not for any other purpose.

3. To appoint a proxy or proxies shareholders must complete: (a) a form of proxy, sign it and return it, together with the power of

attorney or any other authority under which it is signed, or a notarially certified copy of such authority, to the Company's

registrars, at Capita Registrars, Proxy Department, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU; or (b) a

CREST Proxy Instruction (see note 4 below); in each case so that it is received no later than 10.00 a.m. on 22 July 2009.

4. To appoint more than one proxy you may photocopy this 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.

5. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so

for the meeting and any adjournment(s) of the meeting by using the procedures described in the CREST Manual. CREST

Personal Members or other CREST sponsored members and those CREST members who have appointed any 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 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 & Ireland Limited’s 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 Company’s agent (Capita Registrars Participant ID RA10)
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by the latest time for receipt of proxy appointments set out in paragraph 3 above. 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. After this time any

change of instructions to proxies appointed through CREST should be communicated to the appointee through other means.

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear UK &

Ireland Limited 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 any voting

service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as is 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. 

6. Pursuant to regulation 41 of the Uncertificated Securities Regulations 2001, only those shareholders included in the register of

members of the Company at 6.00 p.m. on 22 July 2009 or, if the meeting is adjourned, in the register of members at 6.00 p.m.

on the day which is two days before the day of any adjourned meeting, will be entitled to attend and to vote at the meeting in

respect of the number of shares registered in their names at that time. Changes to entries on the share register after 6.00 p.m.

on 22 July 2009 or, if the meeting is adjourned, in the register of members after 6.00 p.m. on the day which is two days before

the day of any adjourned meeting, will be disregarded in determining the rights of any person to attend or vote at the meeting.

7. As at 29 June 2009 (being the last business day prior to the publication of this notice), the Company's issued share capital

comprised 350,170,170 ordinary shares of 10 pence each. Each ordinary share carries the right to one vote at a general

meeting of the Company and, therefore, the total number of voting rights in the Company as at 29 June 2009 is 350,170,170.

8. If you have been nominated to receive general shareholder communications directly from the Company, it is important to

remember that your main contact in terms of your investment remains as it was (so the registered shareholder, or perhaps

custodian or broker, who administers the investment on your behalf). Therefore any changes or queries relating to your personal

details and holding (including any administration thereof) must continue to be directed to your existing contact at your

investment manager or custodian. The Company cannot guarantee dealing with matters that are directed to us in error. The

only exception to this is where the Company, in exercising one of its powers under the Companies Act 2006, writes to you

directly for a response.

9. In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in place at the meeting so

that (i) it 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. 
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EXPLANATORY NOTES TO THE NOTICE

OF ANNUAL GENERAL MEETING

The notice of the Annual General Meeting of the Company to be held on 24 July 2009 is set out

on pages 1 to 2 of this notice. The following notes provide an explanation as to why the

resolutions set out in the notice are to be put to shareholders.

Resolutions 1 to 7 are ordinary resolutions. These resolutions will be passed if more than 50%

of the votes cast for or against are in favour.

Resolution 1 - Laying of Accounts

The directors are required by the Companies Act 2006 to present to the shareholders of the Company at

a general meeting the reports of the directors and auditors, and the audited accounts of the Company, for

the fourteen months ended 28 February 2009. The report of the directors and the audited accounts have

been approved by the directors, and the report of the auditors has been approved by the auditors, and a

copy of each of these documents may be found in the annual report and accounts.

Resolutions 2, 3, 4 and 5 – Reappointment of Vinodka Murria, Karen Bach, Michael Jackson

and Mark Watts 

The Company’s articles of association require that any director who was not appointed or reappointed at

either of the last three annual general meetings before this meeting must retire, although they may offer

themselves for reappointment. Vinodka Murria, Karen Bach, Michael Jackson and Mark Watts are retiring

and seeking reappointment. Biographical information for Vinodka Murria, Karen Bach, Michael Jackson

and Mark Watts is shown in the annual report and accounts.

Resolution 6 – Auditors’ appointment

The Companies Act 2006 requires that auditors be appointed at each general meeting at which accounts

are laid, to hold office until the next such meeting. This resolution seeks shareholder approval for the

reappointment of BDO Stoy Hayward. The Audit Committee keeps under review the independence and

objectivity of the external auditors, further information on which can be found in the annual report and

accounts. After considering relevant information the Audit Committee recommended to the board of

directors that BDO Stoy Hayward be reappointed.

Resolution 7 – Political donations and expenditure

Part 14 of the Companies Act 2006 provides that political donations made by a company to political

parties, to other political organisations and to independent election candidates or political expenditure

incurred by a company must be authorised in advance by its shareholders. It is not the policy of the

Company to make political donations or incur political expenditure and the Company has no intentions of

using this authority for that purpose, but because of the wide definitions in the Companies Act 2006,

normal expenditure (such as expenditure on organisations concerned with matters of public policy, law

reform and representation of the business community) and business activities (such as communication with

the Government and political parties at local, national and European level) might be construed as political

expenditure or as a political donation falling within the restrictions of Part 14 of the Companies Act 2006.

This resolution does not purport to authorise any particular donation or expenditure but is expressed in

general terms as required by the Companies Act 2006 and is intended to authorise normal donations and

expenditure. If passed, this resolution will allow the Company and its subsidiaries to make donations to

political parties, other political organisations and independent election candidates and to incur political

expenditure (each as defined in the Companies Act 2006) up to an aggregate limit of £550,000 in the

period beginning with the date of the passing of this resolution and ending 15 months after the passing of

this resolution or, if sooner, the conclusion of the next annual general meeting of the Company.

Resolution 8 is a special resolution. This resolution will be passed if not less than 75% of the

votes cast for and against are in favour.

4
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Resolution 8 – Purchase of own shares by the Company

If passed this resolution will grant the Company authority for a period of up to 15 months after the date of

passing of the resolution to buy its own shares in the market. The resolution limits the number of shares

that may be purchased to 10% of the Company’s issued share capital (excluding treasury shares) as at

29 June 2009, the latest practicable date prior to the publication of the notice. The price per ordinary share

that the Company may pay is set at a minimum amount (excluding expenses) of 10 pence per ordinary

share and a maximum amount (excluding expenses) of the higher of: (i) 5% over the average of the previous

five days’ middle market prices; and (ii) the higher of the price of the last independent trade and the highest

current independent bid on the trading venue where the purchase is carried out. This authority will only be

exercised if market conditions make it advantageous to do so.

The directors’ present intention is that shares purchased pursuant to this authority (to the extent statutory

requirements are met and provided any treasury shares held do not exceed 10% of the Company’s issued

share capital) will be held in treasury for future cancellation, sale for cash, or transfer to an employee share

scheme, although they may be cancelled immediately on repurchase in the light of circumstances at the

time. The effect of any cancellation would be to reduce the number of shares in issue. For most purposes,

while held in treasury, shares are treated as if they have been cancelled (for example, they carry no voting

rights and do not rank for dividends). The directors will only make purchases under this authority if they

believe that to do so would result in an increase in earnings per share for the remaining shareholders and

was in the best interests of shareholders generally.
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Advanced Computer Software Plc (the “Company”)

Form of Proxy for Annual General Meeting 

BEFORE COMPLETING THIS FORM PLEASE SEE EXPLANATORY NOTES BELOW

I/We .....................................................................................................................................................................
(NAME OF SHAREHOLDER(S))

as (a) member(s) of the Company appoint

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

or, if no one is named in the box as proxy, the Chairman of the Meeting as my/our proxy to exercise all or any of

my/our rights to attend and speak for me/us and on my/our behalf at the Annual General Meeting of the Company

to be held at 10.00 a.m. on 24 July 2009 (and at any adjournment of the meeting) and to vote and/or abstain on

the specified resolutions as indicated below, and as he or she thinks fit on any other business (including any

amendments to resolutions) properly dealt with at the meeting (or adjourned meeting).

FOR THE APPOINTMENT OF MORE THAN ONE PROXY, PLEASE REFER TO EXPLANATORY NOTE 4.

Please tick here if this proxy appointment is one of multiple appointments made in respect of the same holding

The ‘Vote withheld’ option below is provided to enable you to direct your proxy to abstain on any particular

resolution. If a vote is withheld it will not be counted in the calculation of the proportion of votes for or against the

relevant resolution.

The Board recommends a vote FOR resolutions 1 to 8.

Vote

Resolution For Against Withheld

1 To receive the Report and Accounts 

2 To re-appoint Vinodka Murria as a director

3. To re-appoint Karen Bach as a director

4. To re-appoint Michael Jackson as a non-executive director

5. To re-appoint Mark Watts as a non-executive director

6. To re-appoint the auditors BDO Stoy Hayward

7. To authorise the Company to make political donations

8. To renew the Company’s authority to make market purchases 

of its own shares

Please indicate with an ‘X’ in the appropriate box opposite the resolutions how you wish your vote to be cast or

whether you want it to be withheld. If you do not select any of the options for a resolution your proxy will vote (or

abstain) as he or she thinks fit on the resolution.

Signed this ....................... day of............................ 2009

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

EXPLANATORY NOTES:

1. You are entitled to appoint another person as your proxy to exercise all or any of your rights to attend and to speak and vote at the meeting. You may appoint more than one proxy in relation to the meeting, provided that

each proxy is appointed to exercise the rights attached to a different share or shares held by you. 

2. A proxy need not be a shareholder but must attend the meeting to represent you. If you wish to appoint someone other than the Chairman of the meeting, insert the name of the person you wish to appoint in block

capitals in the space provided. If the proxy is being appointed in relation to less than your full entitlement, please enter in the box next to the proxy holder’s name, the number of shares in relation to which the proxy is

authorised to act. If that box is left blank, the proxy will be deemed to be authorised in respect of your full voting entitlement. Where you appoint someone other than the Chairman, you are responsible for ensuring that

they attend the meeting and are aware of your voting intentions. If you wish your proxy to make any comments at the meeting on your behalf, you will need to appoint someone other than the Chairman and give them

the relevant instructions directly.

3. To appoint a proxy or proxies shareholders must complete: (a) this form of proxy, sign it and return it, together with the power of attorney or any other authority under which it is signed, or a notarially certified copy of such

authority, to the Company's registrars, at Capita Registrars, Proxy Department, The Registry, 34 Beckenham Road, Beckenham, Kent BR3 4TU; or (b) a CREST Proxy Instruction (see note 7 below); in each case so that

it is received no later than 10.00 a.m. on 22 July 2009.

4. To appoint more than one proxy you may photocopy this 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). If that box is left blank the proxy will be deemed to be authorised in respect of your full voting entitlement. 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.

5. If the shareholder is a corporation, this proxy form should be executed under its common seal, or signed on its behalf by a duly authorised officer or attorney. Any alteration to this proxy form should be initialled.

6. The completion and return of this proxy form will not prevent a shareholder from attending the meeting and voting in person. 

7. CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do so for the meeting and any adjournment(s) of the meeting by using the procedures described

in the CREST Manual. CREST Personal Members or other CREST sponsored members and those CREST members who have appointed any 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 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 & Ireland Limited’s 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

Company’s agent (Capita Registrars Participant ID RA10) by the latest time for receipt of proxy appointments set out in paragraph 3 above. 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. After this time any

change of instructions to proxies appointed through CREST should be communicated to the appointee through other means.  

CREST members and, where applicable, their CREST sponsors or voting service providers should note that Euroclear UK & Ireland Limited 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 any voting service provider(s), to procure that his CREST sponsor or voting service provider(s) take(s)) such action as is 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. 

8. Pursuant to regulation 41 of the Uncertificated Securities Regulations 2001, only those shareholders included in the register of members of the Company at 6.00 p.m. on 22 July 2009 or, if the meeting is adjourned, in

the register of members at 6.00 p.m. on the day which is two days before the day of any adjourned meeting, will be entitled to attend and to vote at the meeting in respect of the number of shares registered in their names

at that time. Changes to entries on the share register after 6.00 p.m. on 22 July 2009 or, if the meeting is adjourned, in the register of members after 6.00 p.m. on the day which is two days before the day of any adjourned

meeting, will be disregarded in determining the rights of any person to attend or vote at the meeting.

9. In the case of joint holders the signature on this proxy form of any one holder will suffice but 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, with the first named being the most senior.

(PLEASE SIGN HERE. ANY ONE OF JOINT HOLDERS MAY SIGN)

(NUMBER OF SHARES – SEE NOTES 2 and 4)(NAME OF PROXY - LEAVE BLANK IF YOU WISH TO APPOINT THE CHAIRMAN OF THE MEETING. DO

NOT INSERT YOUR OWN NAME(S). THE PROXY NEED NOT BE A SHAREHOLDER.)
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