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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. 
 
If you are in any doubt as to any aspect of the proposals referred to in this document or as to the 
action you should take, you should seek your own advice from a stockbroker, solicitor, 
accountant or other professional adviser. 
 
If you have sold or otherwise transferred all of your shares, please pass this document together 
with the accompanying documents to the purchaser or transferee, or to the person who arranged 
the sale or transfer so they can pass these documents to the person who now holds the shares. 

 

 

 

 
 

EMIS GROUP PLC 
(Incorporated in England and Wales under number 6553923) 

Notice of Annual General Meeting 

 

 

Notice of the Annual General Meeting of EMIS Group plc, to be held at the offices of 
Cobbetts LLP, No.1 Whitehall Riverside, Leeds LS1 4BN on 25 June 2010 at 10.00am is 
set out on pages 5 to 8 of this document. 

A Form of Proxy for use in connection with the Annual General Meeting is enclosed and 
should be completed and returned to the Company at its registered office at Fulford 
Grange, Micklefield Lane, Rawdon, Leeds, LS19 6BA for the attention of the Company 
Secretary as soon as possible and, in any event, by no later than 10.00am on 23 June 2010.  
Completion and return of a Form of Proxy will not preclude shareholders from attending and 
voting at the Annual General Meeting in person should they so wish.  If you do not send in 
a valid Form of Proxy or attend the Annual General Meeting in person to vote, no-one else 
may vote on your behalf. 
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PART I 

EMIS GROUP PLC 
(Incorporated and registered in England and Wales with registered number 6553923) 

Directors: Registered Office 

William Anthony Jones (Non-Executive Chairman) Fulford Grange 
Sean Riddell (Chief Executive) Micklefield Lane 
Phillip Woodrow (Finance Director) Rawdon 
David Stables (Executive Director) Leeds 
Robin Taylor (Non-Executive Director) LS19 6BA 

 
28 May 2010 

 
To holders of ordinary shares of £0.01 each in the capital of the Company (“Ordinary Shares”) 

Dear Shareholder 

Annual General Meeting of EMIS Group PLC (the “Company” or “EMIS”) 

1. Introduction 
I am pleased to be writing to you with details of our Annual General Meeting (“AGM”) which we 
are holding on 25 June 2010 at 10.00am.  The formal notice of the AGM is set out on pages 5 to 
8 of this document. 

If you would like to vote on the resolutions but cannot attend the AGM, please fill in the Form of 
Proxy enclosed with this document and return it as soon as possible to the Company at its 
registered office, Fulford Grange, Micklefield Lane, Rawdon, Leeds, LS19 6BA for the attention of 
the Company Secretary.  The Company must receive the completed Form of Proxy by 10.00am 
on 23 June 2010. 

2. Business to be transacted at the AGM 
 
Details of the resolutions which are to be proposed at the AGM are set out below. 

Ordinary resolutions 1.1 and 1.2: Re-appointment of auditors 

Shareholders will be asked to confirm the re-appointment of Baker Tilly UK Audit LLP as the 
Company’s auditors to hold office until the conclusion of the next annual general meeting and to 
grant authority to the directors to determine the auditors’ remuneration. 

Ordinary resolutions 1.3 to 1.7: Re-election of Directors 

At the AGM, William Anthony Jones, Sean Riddell, Phillip Woodrow, David Stables and Robin 
Taylor will retire as directors and stand for re-election. Brief biographical details of directors 
standing for re-election are included in the Appendix to this document. 

Ordinary resolution 1.8: Grant of authority to the Directors to allot Ordinary Shares 
 
It is proposed to authorise the directors to allot ordinary shares up to a maximum nominal value 
of £194,444 (representing 19,444,400 ordinary shares) which is approximately equal to one-third 
of the issued ordinary share capital of the Company as at 28 May 2010 (being the latest 
practicable date prior to publication of this document).  The directors currently intend only to make 
use of this authority: (a) in connection with the grant of options to the directors of the Company 
and employees of the Company’s group; (b) potentially for use as consideration in connection 
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with any acquisitions of companies or businesses which the Company may wish to make. This 
authority replaces a similar authority passed on 23 March 2010 and would expire at the 
conclusion of next year’s annual general meeting. 
 
Special resolution 1.9: Disapplication of statutory pre-emption rights on allotment of shares 

If the directors wish to allot unissued shares or other equity securities for cash or sell any shares which 
the Company may hold in treasury following a purchase of its own shares, the Companies Act 2006 
requires that such shares or other equity securities are offered first to existing shareholders in 
proportion to their existing holdings.  It is proposed that the directors of the Company be granted 
authority to allot equity securities for cash without first being required to offer such securities to 
existing shareholders by the limited disapplication of section 561 of the Companies Act 2006. 

The authority is sought to grant the directors authority to allot equity securities or sell treasury 
shares for cash up to a maximum aggregate nominal value of £29,166 (representing 2,916,600 
ordinary shares in the capital of the Company and which would constitute approximately 5 per 
cent. of the issued ordinary share capital of the Company as at 28 May 2010) without first offering 
the securities to existing shareholders.  The total number of Ordinary Shares in issue as at 28 
May 2010 is 58,333,334.  The Company does not currently hold any treasury shares.  This 
authority replaces a similar authority passed on 23 March 2010.  The proposed resolution also 
disapplies the statutory pre-emption provisions in connection with a rights issue and allows the 
directors, in the case of a rights issue, to make arrangements in relation to fractional entitlements 
or other legal or practical problems which might arise. 

The directors have no immediate plans to make use of this authority other than in those 
circumstances which I referred to in the explanation relating to resolution 1.8 above.  This 
authority would expire at the conclusion of next year’s annual general meeting. 

Special resolution 1.10: Purchases of own shares by the Company 

Resolution 1.10 to be proposed at the AGM seeks authority from holders of ordinary shares for 
the Company to make market purchases of ordinary shares, such authority being limited to the 
purchase of 10% of the ordinary shares in issue as at 28 May 2010.  The maximum price payable 
for the purchase by the Company of ordinary shares will be limited to an amount equal to 105% of 
the average market value of an ordinary share for the five business days prior to the day the 
purchase is made.  The minimum price payable by the Company for the purchase of ordinary 
shares will be £0.01 per share (being the amount equal to the nominal value of an ordinary 
share).  The authority to purchase ordinary shares will only be exercised if the directors consider 
that there is likely to be a beneficial impact on earnings per ordinary share and that it is in the 
best interests of the Company at the time.  The Company may either cancel any ordinary shares 
which it purchases under this authority or transfer them into treasury (and subsequently sell or 
transfer them out of treasury or cancel them).  If the Company were to purchase any ordinary 
shares pursuant to this authority it would consider holding them as treasury shares.  This would 
enable the Company to re-issue treasury shares quickly and cost-effectively and would provide 
the Company with additional flexibility in the management of its capital base. 

Annual Report and Accounts to be laid before the Annual General Meeting 

In accordance with the requirements of section 437 of the Companies Act 2006, the Company will 
lay before the AGM the annual report and accounts of the Company for the year ended 31 
December 2009. 

3.  Action to be taken 

You are entitled to appoint one or more proxies to attend and vote at the AGM on your 
behalf.  You will find enclosed with this document a Form of Proxy for use in connection 
with the AGM.  Whether or not you propose to attend the AGM in person, you are 
requested to complete and return the Form of Proxy to the Company at its registered office, 
Fulford Grange, Micklefield Lane, Rawdon, Leeds, LS19 6BA for the attention of the Company 
Secretary as soon as possible and, in any event, so as to be received no later than 
10.00am on 23 June 2010.  Completion and return of a Form of Proxy will not stop you from 
attending the AGM and voting in person should you so wish. 



 4

4.  Recommendation 
The directors consider that all of the resolutions to be proposed at the AGM are in the best 
interests of the Company and its shareholders as a whole and unanimously recommend that 
shareholders vote in favour of all of the resolutions, as the directors intend to do in respect of their 
own beneficial holdings.  

Yours faithfully, 

 
William Anthony Jones 
Chairman 
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EMIS GROUP PLC 
(Incorporated and registered in England and Wales with registered number 6553923) 

NOTICE OF ANNUAL GENERAL MEETING 

Notice is hereby given that the Annual General Meeting of EMIS Group plc (the “Company”) will be 
held at the offices of Cobbetts LLP, No.1 Whitehall Riverside, Leeds LS1 4BN on 25 June 2010 
at 10.00am for the transaction of the following business: 

 

1. To consider and, if thought fit, to pass the following resolutions, numbers 1.1 to 1.8 of 
which will be proposed as ordinary resolutions and numbers 1.9 and 1.10 of which will be 
proposed as special resolutions: 

Ordinary Resolutions 

1.1 That Baker Tilly UK Audit LLP be re-appointed as auditors to the Company until 
the conclusion of the next annual general meeting of the Company. 

1.2 That the directors be authorised to agree and fix the auditors’ remuneration. 

1.3 That William Anthony Jones be re-elected as a director of the Company. 

1.4 That Sean Riddell be re-elected as a director of the Company. 

1.5 That Phillip Woodrow be re-elected as a director of the Company. 

1.6 That David Stables be re-elected as a director of the Company. 

1.7 That Robin Taylor be re-elected as a director of the Company. 

 1.8 That for the purposes of section 551 of the Companies Act 2006 (and so that 
expressions used in this resolution shall, unless the context requires otherwise, 
bear the same meanings as in the said section 551): 

  (a) the directors of the Company be and are generally and unconditionally 
authorised to exercise all powers of the Company to allot shares in the 
Company or grant rights to subscribe for or to convert any security into 
shares in the Company (“Rights”) up to a maximum nominal amount of 
£194,444 to such persons and at such times and on such terms as they 
think proper, during the period expiring at the end of the next annual 
general meeting of the Company to be held after the date on which this 
resolution is passed (unless previously revoked or varied by the 
Company in general meeting), and 

  (b) the Company be and is hereby authorised to make, prior to the expiry of 
such period, any offer or agreement which would or might require shares 
to be allotted or Rights to be granted after the expiry of the said period 
and the directors of the Company may allot shares or grant Rights in 
pursuance of any such offer or agreement notwithstanding the expiry of 
the authority given by this resolution 1.8; 

  and so that all previous authorities of the directors of the Company pursuant to 
section 80 of the Companies Act 1985 and the said section 551 of the 
Companies Act 2006 shall, to the extent unused, be and are hereby revoked. 

Special Resolutions 

1.9 THAT the directors of the Company (the “Directors”) be and are given the 
general power to allot equity securities (as defined by section 560 of the 
Companies Act 2006) for cash, either pursuant to the authority conferred by 
resolution 1.8 above or by way of a sale of treasury shares, as if section 561(1) 
of the Companies Act 2006 did not apply to any such allotment, provided that this 
power shall be limited to: 
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(a) the allotment of equity securities in connection with an issue or offering 
in favour of holders of equity securities and any other persons entitled to 
participate in such issue or offering (other than the Company itself in 
respect of any shares held by it as treasury shares) where the equity 
securities respectively attributable to the interests of such holders and 
persons are proportionate (as nearly as may be) to the respective 
number of equity securities held by or deemed to be held by them on the 
record date of such allotment, subject only to such exclusions or other 
arrangements as the Directors may consider necessary or expedient to 
deal with fractional entitlements or legal or practical problems under the 
laws or requirements of any recognised regulatory body or stock 
exchange in any territory; and 

(b) the allotment (otherwise than pursuant to paragraph (a) of this 
resolution) of equity securities up to an aggregate nominal amount of 
£29,166. 

The power granted by this resolution will expire at the conclusion of the 
Company’s next annual general meeting (unless renewed, varied or revoked by 
the Company prior to or on such date) save that the Company may, before such 
expiry, make offers or agreements which would or might require equity securities 
to be allotted after such expiry and the Directors may allot equity securities in 
pursuance of any such offer or agreement notwithstanding that the power 
conferred by this resolution has expired.  This resolution revokes and replaces all 
unexercised powers previously granted to the Directors to allot equity securities 
as if either section 89(1) of the Companies Act 1985 or section 561(1) of the 
Companies Act 2006 did not apply but without prejudice to any allotment of 
equity securities already made or agreed to be made pursuant to such 
authorities. 

1.10 That the Company be and is hereby generally and unconditionally authorised for 
the purpose of section 701 of the Companies Act 2006 to make market 
purchases (as defined in section 693 of the said Act) of ordinary shares of £0.01 
each in the capital of the Company (“ordinary shares”) provided that: 

(a) the maximum number of ordinary shares hereby authorised to be 
purchased is 5,833,333; 

(b) the minimum price (exclusive of expenses) which may be paid for an 
ordinary share is £0.01 per share, being the nominal amount thereof; 

(c) the maximum price (exclusive of expenses) which may be paid for an 
ordinary share is an amount equal to 105% of the average market value 
of an ordinary share for the five business days prior to the day the 
purchase is made; 

(d) the authority hereby conferred shall (unless previously renewed or 
revoked) expire on the earlier of the end of the next Annual General 
Meeting of the Company and the date which is 18 months after the date 
on which this resolution is passed; 

(e) the Company may make a contract to purchase its own ordinary shares 
under the authority conferred by this resolution prior to the expiry of such 
authority, and such contract will or may be executed wholly or partly after 
the expiry of such authority, and the Company may make a purchase of 
its own ordinary shares in pursuance of any such contract; and 

(f) ordinary shares purchased pursuant to the authority conferred by this 
resolution shall be either (i) cancelled immediately upon completion of 
the purchase or (ii) be held, sold, transferred or otherwise dealt with as 
treasury shares in accordance with the provisions of the Companies Act 
2006. 

2. To lay before the Company in general meeting the annual report and accounts of the 
Company for the year ended 31 December 2009. 
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Dated: 28 May 2010 

Registered Office:  By order of the Board: 

Fulford Grange 
Micklefield Lane 
Rawdon 
Leeds 
LS19 6BA 

Christopher Spencer 
Secretary 

Notes 
 

1. Copies of the following documents will be available for inspection at the Company’s 
registered office at Fulford Grange, Micklefield Lane, Rawdon, Leeds LS19 6BA during usual 
business hours on any weekday (Saturdays, Sundays and public holidays excluded) 
from the date of this Notice until the conclusion of the Annual General Meeting and at 
the place of the Annual General Meeting itself from 15 minutes before the Annual 
General Meeting until the conclusion of the Annual General Meeting: 

 
(a) the service contracts of each of the executive directors of the Company; and; 
(b) the letters of appointment between the Company and each of the non-executive 

directors of the Company. 
 
2. Members are entitled to appoint a proxy to exercise all or any of their rights to attend 

and to speak and vote on their behalf 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.  Where more than one proxy is appointed, a member must specify the 
number of shares the rights in respect of which each proxy is entitled to exercise.  A 
proxy need not be a shareholder of the Company.  A Form of Proxy which may be used 
to make such appointment and give proxy instructions accompanies this Notice. 

 
3. To be valid, the Form of Proxy must be received at the Company’s registered office at 

Fulford Grange, Micklefield Lane, Rawdon, Leeds, LS19 6BA by no later than 10.00am 
on 23 June 2010. 

 
4. The return of a completed Form of Proxy will not prevent a shareholder attending the 

Annual General Meeting and voting in person if he/she wishes to do so. 
 
5. CREST members who wish to appoint a proxy or proxies by utilising the CREST 

electronic proxy appointment service may do so for the Annual General Meeting and any 
adjournment(s) of it by using the procedures described in the CREST Manual (available 
from https://www.euroclear.com/site/public/EUI). 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. 

 
6. 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 must be transmitted so as to be received by the Company’s 
agent, Capita Registrars Limited (CREST Participant ID: RA10), by no later than 10.00 
am on 23 June 2010. 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. 

 
7. CREST members and, where applicable, their CREST sponsors or voting service 

providers should note that EUI 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 
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member concerned to take (or, if the CREST member is a CREST personal member or 
sponsored member or has appointed a voting service provider(s), to procure that his 
CREST sponsor or voting service provider(s) take(s)) such action as shall be 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. 

 
8. 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. 
 
9. Pursuant to regulation 41 of the Uncertificated Securities Regulations 2001, only 

shareholders registered in the register of members of the Company as at 6.00pm on 23 
June 2010 shall be entitled to attend and vote at the Annual General Meeting in respect 
of the number of shares registered in their name at such time.  If the Annual General 
Meeting is adjourned, the time by which a person must be entered on the register of 
members of the Company in order to have the right to attend and vote at the adjourned 
meeting is 6.00pm on the day preceding the date fixed for the adjourned meeting.  
Changes to the register of members after the relevant times shall be disregarded in 
determining the rights of any person to attend and vote at the meeting. 

 
10. As at 28 May 2010 (being the latest practicable date prior to the publication of this 

document), the Company’s issued share capital consists of 58,333,334 ordinary shares 
of £0.01 each and which each carry one vote.  Therefore, the total voting rights in the 
Company as at 28 May 2010 are 58,333,334. 

 
11. A corporation which is a member can appoint one or more corporate representatives 

who may exercise, on its behalf, all its powers as a member provided that no more than 
one corporate representative exercises powers over the same share. 
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APPENDIX 
 

BIOGRAPHIES OF DIRECTORS STANDING FOR RE-ELECTION 
 

William Anthony Jones, Non-executive Chairman 
 
A co-founder of EMIS, Tony headed up the commercial and strategic direction of EMIS from its 
inception until 2006 and remained as Executive Chairman until April 2008. After a brief 
sabbatical, Tony was appointed Non-executive Chairman of EMIS Group in May 2008. Whilst 
stepping back from day to day responsibility, he has nonetheless remained involved in the 
strategic development of EMIS Group and his continued input has been valued by the Board. 
 
Prior to establishing EMIS, Tony was a Northern Regional Director for Compass Group. 
 
As stated in the admission document, it is intended that the Board will appoint an experienced 
independent Non-executive Chairman as soon as practicable. Once this appointment has been 
made, Tony will step down from the Board. 
 
Sean Riddell, Chief Executive Officer 
 
Sean has 20 years’ experience of IT within the healthcare sector, all gained with the Group. Sean 
joined EMIS in 1989 as a Field Support Manager responsible for software demonstration and 
installation, as well as on-site training of EMIS software users within GP practices. Sean’s initial 
role then developed into a broader sales and marketing role for the Group. 
 
Sean has had significant involvement in the Group’s pioneering initiatives, such as enabling GP 
appointments to be booked via the internet, digital television or mobile phone, the secure viewing 
of a patient’s medical records over the internet and the growth of www.patient.co.uk into one of 
the most frequently visited health portals in the UK. Sean is also one of the contributing authors 
to Patient Confidentiality, a medico-legal publication. 
 
Sean was initially appointed to the EMIS board in 1999 and became Managing Director of EMIS 
in September 2006. He was then appointed Managing Director of EMIS Group upon its 
incorporation in April 2008. 
 
Sean worked for Provident Financial Group as a Business Information Analyst prior to joining 
EMIS and has a degree in Psychology. 
 
Sean is also a Non-executive director of Pharmacy2U and the Spa Retreat Limited, a charitable 
organisation providing spa and complementary treatments to women and children with life limiting 
conditions. 
 
Phillip Woodrow, Finance Director 
 
Phillip has overall responsibility for financial aspects of the Group’s strategy and operations. He 
joined EMIS Group as Finance Director in April 2008 on completion of the management buy-out. 
 
Prior to joining EMIS, Phillip was a partner in Baker Tilly advising corporate clients in relation to 
business planning and acting on company acquisitions, sales and reorganisations. From 1988 to 
1993, Phillip acted as Secretary to the Inspectors in relation to a major DTI investigation. 
 
Phillip joined Smith & Hayward, a predecessor firm of Baker Tilly, in 1965 qualifying as a 
Chartered Accountant in 1970 and becoming a partner of that firm in 1972. 
 
Phillip is also a non-executive director of Bradford City Challenge Foundation Limited, a 
charitable organisation providing funding to local charities in the Bradford area. 
 
Phillip is a Fellow of the Institute of Chartered Accountants in England and Wales. 
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Dr David Stables, Director of Strategic Development 
 
David is responsible for the Group’s future product strategy, including specification of software 
functionality, software design and architecture. Other responsibilities include clinical research 
using EMIS IT and technical research for next generation technologies relevant to healthcare. 
 
David has over 25 years’ experience in healthcare IT. His involvement in software development 
started in 1984 when David and fellow EMIS founder, Dr Peter Sowerby, developed an electronic 
medical record system to alert GPs to potential prescribing errors and to help with diagnosis. In 
1987, they developed the first EMIS system that managed patient records within a GP practice 
and David was appointed Medical Director of EMIS in the same year. He went on to lead the 
EMIS software development team, with responsibility for software requirements, design, 
technology and clinical assurance, including the current EMIS Web system. In 2009, David was 
appointed Director of Strategic Development. 
 
David qualified in Medicine at Dundee University in 1981, entered general practice in 1984 at 
Egton Surgery and was a partner in that practice from 1987 to 1991. 
 
Robin Taylor, Non-executive Director 
 
Robin joined EMIS Group as an independent Non-executive Director on 1 March 2010 as part of 
the preparations for flotation, and brings many years’ experience as a plc director. He is currently 
also Finance Director of Intec Telecom Systems plc (“Intec”), a main market publicly listed 
company. Robin joined Intec as Finance Director on 1 March 2007 from YFD Ltd, a provider of 
financial director services. During 2005 and 2006, Robin worked as an independent consultant on 
a number of projects. From 2000 to 2005, Robin was Group Finance Director of ITNET plc, a 
publicly listed IT managed services business sold to Serco in 2005, and previously he was Chief 
Financial Officer and Director of Business Development of JBA Holdings plc. Prior to that, Robin 
held a variety of financial and general management roles in both Europe and North America. 
 
Robin is a member of the Institute of Chartered Accountants of Scotland and a Non-Executive 
Director of Covalent Software Ltd. 


