
Notice of Annual General Meeting

NOTICE lS HEREBY GIVEN that an Annual General lvleeting of IVDY Healthcare plc (the "Company") wi l l  be held at i  i .0O am on
22 Apri l2009 at the otf ices of FD, Holborn Gate, 26 Southampton Buildings, London WC2A 1PB, for the purpose of considering and, i f
thought f i t ,  passing resol l t ions 1 to 6 as ordinary resolut ions and resolut ion 7 as a special resolut ion,

1. That the report of the directors and the financial statements for the year ended 30 September 2OOB be received.

2. That Alan MacKay be re elected as a director of the Company.

3. That KPMG Audit Plc be appointed auditor of the Company, to hold off ice from the conclusion of this meetinq unti l  the conclusion of
the next general nreeting at which accounts are laid before the Company.

4. That the directors be authorised to determine the auditor 's remuneration.

5. That the Directors'  Remuneration Report for the year ended 30 September 2O0B be approved.

6. That the directors of the Company (the "Directors") be and are hereby generally and unconditionally authorised for the purposes
of section B0 of the Companies Act 1985 (the "Act") ( in substi tut ion for any exist ing authorit ies conferred on the Directors to al lot
relevant securit ies), to al lot relevant securit ies (within the meaning of section B0(2) of the Act) of the Company up to a maximum
aggregate nominal arnount oI t48,7 43, such authority to expire on 21 Apri l  201 4 (unless and to the extent that such authority is
revoked, varied, renewed or extended prior to such date), but so that the Company may, before the expiry of such period, make an
otfer or agreement which would or might require relevant securities to be allotted after the expiry of such period and the Directors
may allot relevant securittes pursuant to such an offer or agreement as if the authority conferred hereby had not expired.

7. That, sublect to and conditronal upon the passing of resolut ion 6, the Directors be and are hereby empowered pursuant to section
95 of the Act (in subst tution for any existing powers conferred on the Directors to allot equity securities for cash as if section B9(1 ) of
the Act did not apply to such allotment) to allot equity securities (as defined in section 94(2) and section 9a(3A) of the Act) for cash
pursuant to the authority confened upon them by resolut ion 6 above as i f  section 89(1) of the Act did not apply to such al lotment,
provided that such power shal l  be l imited to the al lotment of equity securit ies:

(a) in connection with an offer of such securities by way of rights issue; and

(b) otherwise than pursuant to sub paragraph 7 (a) above, up to a maximum aggregate nominal amount ol t48,743,

such power to expire on 21 Apri l  201 4, (unless and to the extent that such power is revoked, varied, renewed or extended prior

to such date), but so that the Company may, before the expiry of such period, make an offer or agreement which would or might
require equity securit ies to be al lotted after the expiry of such period and the Directors may al lot equity securit ies pursuant to such

an otfer or agreement as if the power conferred hereby had not expired.

For the purposes of thrs resolution, "rights issue" means an offer of equity securities (as defined in section 94(2) of the Act) open
for acceptance for a period fixed by the Directors to holders on the register on a fixed record date in proportion as nearly as may

be to their respective holdings, but subject to such exclusions or other arrangements as the Directors may deem necessary or

expedient to deal with any fract ional enti t lements or with any legal or practical dif f icult ies under the laws of, or the requirements of

any recognised regulatory body or any stock exchange in, any territory.

This power appiies in relation to a sale of shares which is an allotment of equity securities by virtue of section 94(34) of the Act as if

in the first paragraph the words "pursuant to the authority conferred upon them by resolution 6 above" were omitted.
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Explanatory Notes:
L A member entitled to attend and vote at the meeting of which the foregoing gives notices is entitled to appolnt (a) proxy(ies) who

need not be (a) member(s) of the Company to attend, speak and vote in his or her place at the meeting. The appointment of (a)
proxy(ies) wi l l  not preclude a member from attending and voting at the meeting. A shareholder may appoint more than one proxy in
relation to the Annual General Meeting provided that each proxy is appointed to exercise the rights attached to a different share or
shares held by that shareholder. l f  you wish your proxy to speak at the meeting, you should appoint a proxy other than the Chairman
ot the meeting.

2 Proxy forms, which give proxy instructions, have been sent to members by post. To be valid, a proxy appointment must be
completed and deposited (together with any power of attorney or other written authority under which it is executed or a copy of
such authority cedified notarially or in some other way approved by the Directors) at the Company's Registrars (Equiniti Limited,
Aspect House, Spencer Road, Lancing, West Sussex, BN99 6NH) not less than 48 hours before the t ime appointed for the
meeting.

3. The Company, pursuant to Regulat ion 41 of the Uncert i f icated Securit ies Regulat ions 20Ol (as amended), specif ies that only those
memllers entered on the register of members of the Company as at 6 pm on 20 April 2009 (or, if the meeting is adjourned, those
members registered on the register of members of the Company not later than 6.00 pm on the day, two days prior to the adlourned
meeting) shal l  be enti t led to attend or vote at the meeting in respect of the number of shares registered in their name at that t ime.
Subsequent changes to entr ies on the register of members after this t ime shal l  be disregarded in determining the r ights of any
person to attencj or vote at the meeting.

4. Copies of the executive Directors' service contracts and letters of appointment for the non executive Directors will be available for
inspection at the Annual General Meeting from 10.45 am unti l  the meeting s conclusion.

5. As at 26 March 2009 (being the last business day prior to the publication of this Notice) the Company's issued ordinary share caprtal
consists oI 14,623,111 ordinary shares carrying one vote each. Therefore, the total rights in the Company as at 26 March 2OOg are
14,623,111

6. In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in place at the meetrng 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 oi all the other corporate representatives for that shareholder at the meeting who have been
appointed in respect of different parts of the holding of that corporate shareholder, then on a poll those corporate representatives
will give voting directions to the Chairman and the Chairman will vote (or withhold a vote) in respect of each different parl of the
shareholding as corporate representative in accordance with the directions he has received from such corporate representatives
in relation to the respective parts of the shareholding in respect of which they are each appointed; 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 in accordance with the directions he receives from the other
corporate representatives in respect of the parts of the corporate shareholders shareholding in respect of which such corporate
representatives have each been appointed. Corporate shareholders are referred to the guidance issued by the Institute of Charlered
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.

MDY Healthcare plc


