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8. Takeover, Reconstruction etc

In the event of a takeover of the Company, unvested Awards can vest subject to the application of the relevant performance
conditions until the time of the takeover. For Awards to be granted in 2010 and subsequent years, the vesting of Award shares
on a takeover will also be subject to a time pro-rating requirement (determined having regard to that part of the original
vesting period that has then elapsed). For Awards to be granted in 2009, the requirement to time pro-rate will not apply.

Additionally, in the event of a scheme of arrangement (not being an internal corporate reorganisation), a winding-up of the
Company or (at the discretion of the Remuneration Committee) a demerger, the Remuneration Committee may determine
that a proportion of any unvested Awards may vest, calculated on the same basis as for a takeover of the Company.

For all Awards, the Remuneration Committee will retain discretion to adjust vesting outcomes in the event of a takeover or
other corporate action in exceptional circumstances.

9. Variations of Capital

If there is a rights or capitalisation issue, sub-division, consolidation, reduction or other variation of the Company's ordinary
share capital, or the implementation by the Company of a demerger or payment of a special dividend the Remuneration
Committee may adjust the number of shares subject to Awards.

10. Rights attaching to Shares

Shares allotted or transferred under the PSP will rank alongside shares of the same class then in issue. The Company will
apply to the UK Listing Authority for the listing of any newly issued shares.

11. Amendments

The Remuneration Committee may amend the PSP. However, the provisions governing eligibility requirements, equity
dilution, individual award levels, the basis for determining participants’ rights to acquire shares and the adjustments that
may be made following a rights issue or any other variation of capital cannot be altered to the advantage of participants
without the prior approval of the Company’'s shareholders in general meeting. There is an exception for minor amendments
to benefit the administration of the PSP, to take account of a change in legislation or developments in the law affecting the
PSP or to obtain or maintain favourable tax, exchange control or regulatory treatment for participants in the PSP or for any
member of the Group.

The directors may also establish further schedules to or new plans based on the PSP for non-UK participants, provided that
the individual limits and dilution limits of the PSP apply to any Awards made. Specifically, the Directors can establish a sub-
plan for participants based in France that can structure Awards so that these qualify for favourable tax and social security
treatment in France.

This summary does not form part of the rules of the PSP and should not be taken as affecting the interpretation of their
detailed terms and conditions. The directors reserve the right up to the time of the annual general meeting to make
such amendments and additions to the rules of the PSP as may be necessary to take account of comments of the
UK Listing Authority and otherwise provided that such amendments do not conflict in any material respect with
this summary.
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NOTICE OF ANNUAL
GENERAL MEETING "09 PZDE@

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the action
you should take, you are recommended to seek your own financial advice immediately from your stockbroker, solicitor,
accountant, bank manager or other financial adviser authorised under the Financial Services and Markets Act 2000 if
you are resident in the United Kingdom, or from another appropriate independent financial adviser if you are resident
in any territory outside the United Kingdom.

If you have sold or transferred, or sell or transfer prior to 6.00 pm on Monday 20 April 2009 your ordinary shares in Pace plc,
please send this document, together with the related form of proxy, as soon as possible to the purchaser or transferee, or
to the stockbroker, bank or other agent through whom the sale was effected, for onward transmission to the purchaser or
transferee. If you have sold or transferred, or sell or transfer as above, part only of your holding of shares in Pace plc, please
consult the stockbroker, bank or other agent through whom the sale or transfer was effected.

PACE plc
(Registered in England and Wales under registered number: 1672847)

NOTICE IS HEREBY GIVEN that the annual general meeting of Pace plc (the "Company”] will be held at Salts Mill, Victoria
Road, Saltaire, West Yorkshire, BD18 3LF at 12 noon on Wednesday 22 April 2009 for the following purposes:

ORDINARY BUSINESS

Resolution 1  To receive and, if thought fit, to adopt the report of the directors of the Company and the accounts of the
Company for the year ended 31 December 2008 and the auditors’ report thereon.

Resolution 2  To approve the remuneration report of the directors for the year ended 31 December 2008.

Resolution 3 To declare a final dividend of 0.6 pence per ordinary share in respect of the year ended 31 December 2008.
Resolution 4  To re-elect Mr Stuart Hall as a director of the Company.

Resolution 5 To re-elect Mr David McKinney as a director of the Company.

Resolution 6 To elect Mr John Grant as a director of the Company.

Resolution 7  To elect Mr Michael Inglis as a director of the Company.

Resolution 8  To re-appoint KPMG Audit Plc as auditors of the Company to hold office from the conclusion of this Meeting
until the conclusion of the next general meeting at which accounts are laid before the Company and to
authorise the directors to determine the auditors’ remuneration.

SPECIAL BUSINESS

To consider and, if thought fit, to pass the following resolutions of which resolution 9 and resolutions 14 to 16 will be proposed
as ordinary resolutions of the Company and resolutions 10 to 13 will be proposed as special resolutions of the Company.

Resolution 9 (a) THAT the directors be and are hereby generally and unconditionally authorised 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 an aggregate nominal amount of £4,985,065 provided that
this authority shall expire on the earlier of the conclusion of the next following annual general
meeting of the Company and 21 July 2010, save that the Company may before such expiry make
an offer or agreement which would or might require relevant securities to be allotted after such
expiry and the directors may allot relevant securities in pursuance of such an offer or agreement
as if the authority conferred hereby had not expired, and additionally,
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Resolution 10

Resolution 11

(b]  THAT the directors be and are hereby generally and unconditionally authorised to exercise all
powers of the Company to allot equity securities (within the meaning of Section 94 of the Act] in
connection with a rights issue in favour of ordinary shareholders where the equity securities
respectively attributable to the interests of all ordinary shareholders are proportionate (as nearly
as may be) to the respective numbers of ordinary shares held by them up to an aggregate
nominal amount of £4,985,065 provided that this authority shall expire on the earlier of the
conclusion of the next following annual general meeting of the Company and 21 July 2010, save
that the Company may before such expiry make an offer or agreement which would or might
require relevant securities to be allotted after such expiry and the directors may allot relevant
securities in pursuance of such an offer or agreement as if the authority conferred hereby had
not expired.

THAT, subject to the passing of resolution 9, the directors be and are hereby generally empowered,
pursuant to Section 95 of the Act, to allot equity securities (as defined in Section 94 of the Act] for cash,
pursuant to the authority conferred by resolution 9 as if Section 89 (1] of the Act did not apply to such
allotment, provided that this power shall be limited to:

(a) allotments of equity securities where such securities have been offered (whether by way of a rights
issue, open offer or otherwise] to holders of ordinary shares in the capital of the Company and, if
in accordance with their rights the directors so determine, holders of other equity securities of any
class made in proportion (as nearly as may be] to their existing holdings of ordinary shares or (as
the case may be) other equity securities of the class concerned (so that any offer to holders of
other equity securities of any class shall be on the basis of their rights to receive such offer and,
failing which, shall be on the basis that their holdings had been converted into or that they had
subscribed for ordinary shares on the basis then applicable] but subject to the directors having a
right to make such exclusions or other arrangements in connection with the offering as they deem
necessary or expedient:

(i} to deal with equity securities representing fractional entitlements; and

(i) to deal with legal or practical problems under the laws of, or the requirements of any
recognised regulatory body or any stock exchange, in any territory; and

(b) the allotment, otherwise than pursuant to sub-paragraph (a) above, of equity securities for cash up
to an aggregate nominal value of £747,760,

and this power, unless renewed, shall expire on the earlier of the conclusion of the next following annual
general meeting of the Company and 21 July 2010, provided that the Company may at any time prior to
the expiry of the power conferred by this resolution make an offer or agreement which would or might
require equity securities to be allotted after such expiry and the directors may allot equity securities in
pursuance of such offer or agreement as if the power conferred hereby had not expired.

THAT the Company be generally and unconditionally authorised for the purpose of Section 166 of the
Act to make one or more market purchases (as defined in Section 163 of the Act) of ordinary shares of
5 pence each in the capital of the Company provided that:

(a) the maximum aggregate number of ordinary shares that may be purchased is 44,860,000;

(b) the minimum price (excluding expenses) which may be paid for each ordinary share is 5 pence
(being the nominal value thereof];

(c) the maximum price (excluding expenses] which may be paid for any ordinary share is the
higher of:

(]  an amount equal to 105% of the average of the middle market quotations of the Company’s
ordinary shares as derived from the London Stock Exchange Daily Official List for the five
business days immediately preceding the day on which such share is contracted to be
purchased; and
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(i) an amount equal to the higher of the price of the last independent trade and the highest
current independent bid as derived from the London Stock Exchange Trading System (SETS];
and

(d) this authority, unless renewed, shall expire at the earlier of the conclusion of the next following
annual general meeting of the Company and 21 July 2010 (except in relation to the purchase of
ordinary shares the contract for which was concluded before the expiry of such authority and
which might be executed wholly or partly after such expiry).

Resolution 12 THAT Article 51.1 of the existing Articles of Association of the Company be deleted and a new Article
51.17 as set out in the document produced to the Meeting and signed by the Chairman, be substituted
in its place.

Resolution 13 THAT any general meeting of the Company other than an annual general meeting may be called on not

less than 14 clear days' notice.

Resolution 14 THAT the directors be and are hereby authorised to establish The Pace Performance Share Plan (the
"PSP"), a copy of the draft rules of which has been produced to the Meeting and initialled by the
Chairman (for the purpose of identification only) and a summary of the main provisions of which is set
out in Appendix 1 to the letter to shareholders dated 20 March 2009 which accompanies this notice.

Resolution 15 THAT the directors be and are hereby authorised to establish schedules to or further share plans based
on the PSP but modified to take account of local tax, exchange control or securities laws in overseas
territories [which can specifically include a French sub-plan) provided that any shares made available
under any such schedules or further plans are treated as counting against the limits on individual and
overall participation in the PSP.

Resolution 16 THAT the directors be and are hereby authorised to amend the Pace Employee Benefits Trust (the
"Trust") to introduce a limit on the number of Company shares that the Trust may hold, being 10% of
the Company's issued share capital from time to time.

By order of the Board

Anthony J Dixon
Company Secretary

20 March 2009

Registered Office:
Salts Mill, Victoria Road, Saltaire, West Yorkshire, BD18 3LF
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(1) Your right to appoint a proxy

A member [shareholder) of the Company who is entitled to attend and vote at the annual general meeting may appoint one
or more proxies to attend, speak and to vote instead of him/her. A proxy need not be a member of the Company. A Form of
Proxy is enclosed with this Notice, and guidance on how to complete the form is set out in Note 4 below. A shareholder 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) Your entitlement to vote

The Company, pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, specifies that only those
shareholders entered on the register of members of the Company as at 6.00 pm on 20 April 2009 shall be entitled to attend
or vote at the Meeting in respect of the number of shares registered in their name at that time. If the Meeting is adjourned,
the time by which a person must be entered on the register of members is 6.00 pm on the day preceding the date fixed for
the adjourned Meeting. Changes to entries on the Company’s register of members after the relevant time shall be disregarded
in determining the rights of any person to attend or vote at the Meeting.

(3) Documents available for inspection

Copies of the service contracts and letters of appointment of the directors of the Company, the Articles of Association of the
Company (“Articles”], the register of the interests of directors (and their families) in the shares of the Company, the Pace
Performance Share Plan and the Pace Employee Benefits Trust (showing the proposed amendment to be adopted pursuant
to resolution 16) are available for inspection at the Company's registered office during normal business hours (Saturdays,
Sundays and Bank Holidays excepted) and will also be available for inspection at the annual general meeting from 11.00 am
on 22 April 2009 until the conclusion of the Meeting.

The existing Articles of Association of the Company, the amendment proposed to be adopted pursuant to resolution 12, a copy
of the Pace Performance Share Plan and a copy of the Pace Employee Benefits Trust (showing the proposed amendment to
be adopted pursuant to resolution 16) will also be available for inspection during normal business hours (Saturdays, Sundays
and Bank Holidays excepted) at the offices of Pinsent Masons LLP, CityPoint, One Ropemaker Street, London EC2Y 9AH until
the conclusion of the Meeting.

(4) How to fill in the form of proxy

In order to appoint a proxy you should sign and return the enclosed Form of Proxy to the Company’s Registrars, Capita
Registrars, The Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU ("Registrars”), to arrive not later than 48 hours
before the time the annual general meeting is due to start. You may also deliver the Form of Proxy by hand to the same
address during usual business hours. If you do not specifically nominate another person to attend the Meeting and to vote
on your behalf, the Chairman of the Meeting will be appointed as your proxy and will vote or abstain on a poll, on your behalf
in accordance with your instructions.

If you wish to appoint as your proxy someone other than the Chairman, cross out the words “the Chairman of the Meeting
or " on the Form of Proxy and write the full name of your proxy in the space provided - you can appoint more than one proxy
if you wish. Please remember to ensure that the person concerned is able to attend the Meeting. To appoint more than one
proxy, (an) additional proxy form(s) may be obtained by contacting the Registrars. Please indicate in the box to the proxy's
name the number of shares in relation to which they are authorised to act as your proxy. Please also indicated by ticking the
box provided if the proxy instruction is one of multiple instructions being given. All Forms of Proxy must be signed and should
be returned together in the same envelope.

If you wish to instruct your proxy how to vote or abstain on each resolution in the event of a poll, please put an “X" in the
appropriate box alongside each of the resolutions (which are shown in abbreviated form and numbered in the same order as
shown in the Notice of Meeting) on the Form of Proxy. Please note that if you do not give any instructions on a particular
resolution, your proxy may vote or abstain on the resolution as he or she thinks fit. Unless you instruct otherwise, your proxy
may vote or abstain as he or she thinks fit on any other business (including amendments to resolutions) which may properly
come before the Meeting. Completing and returning the Form of Proxy will not prevent you from attending the Meeting and
voting in person.
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(5) Voting rights

As at 16 March 2009 (being the last practicable date prior to the publication of this Notice) the Company’s issued share
capital consists of 299,103,888 ordinary shares carrying one vote each. Every member has one vote on a show of hands and,
on a poll, one vote for each share held.

(6) Nominated Persons

Any person to whom this Notice is sent who is a person nominated under section 146 of the Companies Act 2006 to enjoy
information rights (a "Nominated Person”] may, under an agreement between him/her and the shareholder by whom he/she
was nominated, have a right to be appointed (or to have someone else appointed) as a proxy for the annual general meeting.
If a Nominated Person has no such proxy appointment right or does not wish to exercise it, he/she may, under any such
agreement, have a right to give instructions to the shareholder as to the exercise of voting rights.

The statement of the rights of shareholders in relation to the appointment of proxies in paragraphs 1 and 4 above does not
apply to Nominated Persons. The rights described in these paragraphs can only be exercised by shareholders of the
Company.

(7) CREST Members

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may do
so by using the procedures described in the CREST Manual. CREST Personal Members or other CREST sponsored members,
and those CREST members who have appointed a service provider(s), should refer to their CREST sponsor or voting service
provider(s), who will be able to take 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 instruction, as described in the CREST Manual. The
message, regardless of whether it constitutes the appointment of a proxy or is 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 IDRA10 by 12pm
on 20 April 2009. 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 Application Host) from which the issuer'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 message. 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 memberis a CREST personal member, or sponsored member, or has appointed
a voting service provider, 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 mean of the CREST system by any particular time. In this connection,
CREST Members and, where applicable, their CREST sponsors or voting system providers are referred, in particular, to
those sections of the CREST Manual concerning practical limitations of the CREST system and timings.

(8) Corporate Representatives

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 (i} 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

Resolution 1

The directors will present their report and the audited accounts for the year ended 31 December 2008 together with the
auditors’ report thereon.

Resolution 2

In accordance with the Directors’ Remuneration Report Regulations 2002 (the "Regulations”), the Company is required to
submit the directors’ remuneration report for the year ended 31 December 2008 to a vote of the shareholders. In accordance
with the Regulations, approval of the directors” remuneration report is proposed as an ordinary resolution.

Resolution 3

Final dividends are approved by the shareholders of the Company but cannot be more than the amount recommended by the
directors. The directors are recommending a final dividend for the year ended 31 December 2008 of 0.6 pence per ordinary
share due and payable on 3 July 2009 to the Shareholders on the register at close of business on 5 June 2009. This resolution
seeks shareholders’ approval of the proposed dividend.

Resolution 4-5

The Articles require a proportion of the directors to retire at each annual general meeting of the Company. In addition, the
Combined Code on Corporate Governance recommends that directors should submit themselves for re-election at least
once every three years. This year two of the current directors, Stuart Hall and David McKinney, will retire and each offer
themselves for re-election. Biographical details relating to each director can be found on page 11 of the Company’'s annual
report and accounts for the year ended 31 December 2008 (the "Annual Report").

Resolution 6-7

Under the Articles any new director appointed by the Board since the last annual general meeting must retire and seek
election at the next following annual general meeting. During the year we have welcomed two new Non-executive Directors:
Michael Inglis, who was appointed on 25 July 2008 and John Grant, who was appointed on 1 August 2008. Mr Inglis and Mr
Grant are offering themselves for election and are recommended by the Board. Biographical details of the existing and new
directors who are seeking election are included on page 11 of the Annual Report. In addition, on page 11 of the Annual
Report, the skills and experience which the new Non-Executive Directors will bring to the Company, and why their
appointment is recommended by the Board, are explained.

Resolution 8

The Company is required to appoint auditors at each general meeting at which accounts are laid before shareholders, to hold
office until the next such meeting. The resolution proposes that KPMG Audit Plc be re-appointed as auditors for the current
year and that the directors be authorised to set their fees.

Resolution 9

Section 80 of the Companies Act 1985 provides, in relation to all companies, that the directors may not allot relevant securities
(as defined in that section) unless authorised to do so by the Company in general meeting or by its Articles. Accordingly, this
resolution seeks renewal, for a further period expiring at the earlier of the close of the 2010 annual general meeting and 21
July 2010, of the authority previously granted to the directors under section 80 of the Act. This authority will relate to a total
of 99,701,296 ordinary shares of 5 pence each, representing approximately 33% of the Company's issued share capital as at
3 March 2009.

This year, in line with recently revised institutional investor guidelines, the directors have also sought authority to issue a
further 99,701,296 ordinary shares in connection only with a rights issue, which is an issue of shares in which all ordinary
shareholders are offered an opportunity to participate in proportion to their existing holdings of ordinary shares.

The directors have no present intention of allotting, or agreeing to allot, any shares otherwise than in connection with
employee share schemes, to the extent permitted by such schemes.
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Resolution 10

If the directors wish to allot any of the unissued shares of the Company for cash in accordance with the authority granted at
this year's annual general meeting, requires that the new shares must generally be offered first to shareholders in proportion
to their existing shareholdings.

In certain circumstances, it may be in the interests of the Company for the directors to be able to allot some shares for cash
without having to offer them first to existing shareholders. In line with normal practice, this resolution, which will be proposed
as a special resolution, seeks approval to renew the current authority to exclude the statutory pre-emption rights for issues
of shares having a maximum aggregate nominal value of up to £747,760, representing 5% of the Company’s issued share
capital as at the date of this notice.

In addition, there are legal, regulatory and practical reasons why it may not always be possible to issue new shares under a
rights issue to some shareholders, particularly those resident overseas. To cater for this, the resolution also permits the
directors to make appropriate exclusions or arrangements to deal with such difficulties.

This authority would be effective for a period of 15 months or, if earlier, until the next annual general meeting. The directors
believe that obtaining this authority is in the best interests of shareholders as a whole and recommend that shareholders
vote in favour of this resolution.

Resolution 11

With the authority of the shareholders of the Company in general meeting, the Company is empowered by its Articles to
purchase its own shares subject to the provisions of the Companies Act 1985. The Directors believe that, in common with
many other listed companies, it is prudent to seek general authority from the shareholders now in order that they may act
if circumstances arise in which they consider such purchases to be desirable. Resolution 11, which will be proposed as a
special resolution, authorises the purchase by the Company of up to 44,860,000 ordinary shares (representing 14.99% of the
issued share capital as at 3 March 2009) and sets the minimum and maximum prices at which they may
be bought.

The directors will use this authority only after careful consideration, taking into account market conditions prevailing at the
time, other investment opportunities, appropriate gearing levels and the overall financial position of the Company. The
directors will only purchase and cancel such shares after taking into account the effect on earnings per share and in the best
interests of shareholders generally. The directors have no present intention of exercising the authority to purchase the
Company’s ordinary shares but will keep the matter under review. Any purchases pursuant to this authority would only be
made on the London Stock Exchange. The authority will be valid until the conclusion of the next annual general meeting or
15 months from the date of the resolution, whichever is the earlier. The directors intend to seek the renewal of these powers
at subsequent annual general meetings.

A listed company no longer has to cancel shares it acquires and can hold its own shares subject to certain restrictions. A
company has the choice of either cancelling or retaining for later use any shares purchased. Shares held by a company in
this way are known as “treasury shares”. The Company would consider holding any of its own shares that it purchases
pursuant to the authority conferred by this resolution as treasury shares. This would give the Company the ability to re-issue
treasury shares quickly and cost-effectively and would provide the Company with additional flexibility in the management of
its capital base. No dividends would be paid on shares whilst held in treasury and no voting rights would attach to any such
treasury shares. Prior to any repurchase the Company will advise shareholders through a Regulatory Information Service if
any shares repurchased are to be cancelled.

On 16 March 2009 there were options over 23,036,532 ordinary shares in the capital of the Company, representing 7.70% of
the Company's issued ordinary share capital. If the authority to purchase the Company’s ordinary shares was exercised in
full and those shares were subsequently cancelled, then these options would together represent 9.06% of the Company’'s
issued and voting ordinary share capital as at the date of this Notice.

The directors believe that obtaining this authority is in the best interests of shareholders as a whole and recommend that
shareholders vote in favour of this resolution.

PACE PLC
NOTICE OF AGM "09 07



NOTICE OF AGM
EXPLANATORY NOTES

CONTINUED

Resolution 12

Recently enacted provisions of the Companies Act 2006 allow companies to call only general meeting, other than an annual
general meeting, on 14 days clear notice irrespective of whether the resolution to be passed is an ordinary or special
resolution of the Company, and the directors would like to take advantage of the flexibility that this legislative change provides.
In order to do so, an amendment to the Articles of Association of the Company is required and this resolution proposes that
amendment.

The directors believe that this alteration to the Articles is in the interest of the shareholders as a whole and recommend that
shareholders vote in favour of this resolution.

Given the staged implementation of the Companies Act 2006, a comprehensive review of the Articles will be undertaken
before the 2010 AGM and it is anticipated that a new set of Articles will be proposed for adoption at that time.

Resolution 13

This resolution is required to reflect the proposed implementation in August 2009 of the Shareholder Rights Directive (the
“Directive”]. The regulations implementing this Directive will increase the notice period for all general meetings of the
Company to 21 days. The Company will, in accordance with the Companies Act 2006 and subject to the passing of resolution
12, be able to call general meetings (other than annual general meetings) on 14 clear days' notice. In order to be able to
continue to do so after the implementation of the Directive, shareholders must have expressly approved the calling of
meetings on this shorter notice period and resolution 13 seeks such approval. The approval will be effective until the
Company's next annual general meeting, when it is intended that a similar resolution will be proposed. The Company will
also be required to meet the requirements for electronic voting under the Directive before it is able to take advantage of the
shorter notice period.

Resolution 14-15

These resolutions deal with the establishment of the Pace Performance Share Plan, further details of which are set out in
the letter from the Chairman which accompanies this Notice.

Resolution 16

This resolution seeks to introduce a limit on the number of ordinary shares in the Company which may be held in the Pace
Employee Benefits Trust as part of the arrangement relating to the establishment of the Pace Performance Share Plan.
Further details are set out in the letter from the Chairman which accompanies this Notice.
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TO: THE SHAREHOLDERS OF

PACE PLC Pace

20 March 2009

Dear Shareholder

This letter gives details of the new share incentive plan, the Pace Performance Share Plan, for which approval is being sought at the annual
general meeting of Pace plc ("Company”] to be held at 12 noon on 22 April 2009.

Proposed New Share Plan

Resolutions 14 to 16 in the notice of the annual general meeting ("AGM Notice”] relate to the proposed introduction of a new share plan by
the Company, the Pace Performance Share Plan ("PSP") and the Company's intention to utilise its employees’ share trust to satisfy awards
to be made under the PSP.

During the course of the last year, the Company has, together with its independent advisors, reviewed the Company’s existing share plans
as part of a broader review of executive incentives. The review of executive incentives was considered necessary and appropriate in the light
of increased expectations for the Company following the acquisition of the Philips STB business in 2008.

The Company's revised policy for executive incentives is summarised in the Directors’ Remuneration Report which forms part of the 2008
Annual Report and Accounts. In terms of share plans, the Company's policy going forwards can be described as follows:

e Share options will continue to be granted only to a small group of the most senior executives, but with tougher performance conditions
than in previous years. Furthermore, options will be granted "by number” according to an individual's personal performance (as approved
by the Remuneration Committee for the executive directors). For example, executive directors could be awarded between 87,500 and
350,000 options depending on their personal performance. Options granted in 2009 will vest in full only if the Company’s cumulative
earnings per share growth over a fixed period of 3 financial years equals or exceeds the growth in RPI plus 15% p.a. (previously RPI plus
8% p.a. was required for full vesting), and options will vest at 25% for cumulative earnings per share growth of RPI+4% p.a.

e ltis proposed to introduce the PSP as the Group’s main long-term incentive for all employees (including executive directors).
The main terms of the PSP are summarised in the Appendix to this letter, but the key points are as follows:

e Under the PSP, an individual will receive a conditional right to receive shares for no cost, which will normally vest after 3 years subject
to continued employment and the achievement of stretching performance conditions.

e In 2009 it is the Remuneration Committee’s intention that executive directors will receive PSP awards over shares worth 100% of basic
salary. All other Pace Group employees will be eligible to receive PSP awards in 2009, but at varied levels of participation of up to 75%
of basic salary.

e PSP awards will vest subject to the achievement of 3-year targets based on either cumulative profit before tax ("PBT"] for the group, or
on cumulative earnings before interest and tax ("EBIT") for specific business units (Customer Account Teams or "CAT"s] depending on
the participant’s role and seniority. For example, awards made to executive directors will be based 100% on 3-year group PBT and
awards to regional presidents will be based 50% on group PBT and 50% on own region CAT EBIT. The cumulative group PBT targets that
will apply to the awards proposed to be made to executive directors in 2009 are described in the Appendix to this letter.

e The Company's policy will be that PSP awards will be satisfied using shares purchased in the market via the Company’s employees’ share
trust. There are currently around 11.6m shares (approximately 4% of issued share capital) held in the trust of which approximately 50%
are unallocated and is expected to be sufficient to meet the proposed 2009 PSP award if performance for maximum vesting is achieved.
As the trust currently has no formal capacity limit we will be seeking shareholders’ approval for a formal trust limit of 10% of issued
share capital (see resolution 16 of the AGM Notice] to enable effective hedging of the Company's share plans going forward. The trustee
of the trust will be requested to waive voting rights in respect of any shares that it holds in excess of 5% of issued share capital.

Minimum Shareholding

The Remuneration Committee believes that executives should be encouraged to build and maintain a shareholding in the Company and has
introduced individual shareholding target requirements for members of the Executive Committee. In particular, if they have not already
done so, executives will be expected to retain a proportion of the shares that vest (net of tax and exercise costs) under the Company's new
share incentive arrangements until such time as a shareholding worth 100% of basic salary is achieved.

Recommendation

The directors consider that the proposals described in the AGM Notice are in the best interests of the Company and its shareholders as a
whole and recommend that you vote in favour of all proposed resolutions at the annual general meeting, as they intend to do in respect of
their own beneficial holdings.

Yours sincerely

Mike McTighe
Chairman
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APPENDIX

SUMMARY OF THE PACE PERFORMANCE SHARE PLAN

1. General

The Pace Performance Share Plan (the 'PSP’] will enable selected executive directors and employees of Pace plc and its
subsidiaries (the ‘Group’) to be granted awards (‘Awards’] in respect of ordinary shares in the capital of the Company.
Awards granted under the PSP are not transferable (except on death]. Benefits under the PSP are not pensionable benefits.

The operation of the PSP will be overseen by the Remuneration Committee, which consists entirely of non-executive directors.

Awards granted under the PSP will be conditional rights to acquire shares for no cost. The vesting of Awards will be subject
to the satisfaction of performance conditions and continued employment.

Awards under the PSP may be satisfied by new shares issued at par, shares purchased in the market by an employees’ share
trust or by the transfer of treasury shares.

2. Eligibility
Under the PSP all employees of the Group (including executive directors of the Company) are eligible to participate at the
discretion of the Remuneration Committee, to be determined on an annual basis.

3. Grants of Awards

Awards under the PSP may be granted:-
e inthe period of six weeks following approval of the PSP by the Company's shareholders at the annual general meeting;

e inthe period of six weeks commencing on the second dealing day following the announcement by the Company of its
results for any period;

e within six weeks of a person commencing employment with the Group; and

e exceptionally, and subject to the Model Code requirements of the UK Listings Rules and other relevant restrictions on
dealings in shares, on any other day on which the Remuneration Committee determines that exceptional circumstances
exist.

If requlatory or statutory restrictions prevent Awards from being granted in these periods, the Awards may be made after the
removal of all such restrictions.

No payment will be required for the grant of an Award.

No Awards may be granted after 22 April 2019.

4. Individual Limits

The maximum number of shares that may be awarded to a participant in the form of Awards in any financial year will be
limited so that the market value of such shares on the award date will not exceed 100% of basic salary.

5. Dilution Limit

Awards may be granted over unissued or existing shares. No Award may be granted under the PSP if it would cause the
number of new shares issued or issuable pursuant to Awards or options granted in the preceding 10 years under any of
the Company share plans to exceed 10% of the Company's issued ordinary share capital at the proposed date of grant. If
Awards are to be satisfied by a transfer of existing shares, the percentage limit stated above will not apply. In accordance with
the current Association of British Insurers guidelines, the 10% limit will apply to Awards or options satisfied by the transfer
of treasury shares.

6. Vesting of Awards and Performance Conditions

Awards will normally vest three years after they are awarded.

Initial Awards to be made in 2009 will be subject to a performance condition based on either Group profit before tax ["“PBT"),
or on the earnings before interest and tax ("EBIT") of the Customer Account Team (“CAT") for which the participant works,
or on a combination of both measures where a participant has both Group and CAT responsibilities.
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The performance conditions for 2009 Awards will be measured over a fixed performance period of three financial years,
commencing with 2009 and will measure the cumulative growth in PBT and/or EBIT over this period. There will be no re-
testing after the end of the performance period.

The PBT and EBIT cumulative growth targets have been set by reference to the Company's 3-year strategic plan. The Group
PBT targets that will apply to the Awards to be made to the executive directors in 2009 can be summarised as follows:-

Cumulative PBT over 3 years Percentage of total Award shares that will vest
£145million 100%
Between £85million and £145million Between 25% and 100% pro-rata on a straight line basis
£85million 25%
Less than £85million Nil

Where a participant moves between CATs or otherwise changes function during the performance period, the balance of his
initial performance conditions may be changed to reflect the performance of the units for which he actually worked in the
performance period.

Group PBT will be as reported in the Group's statutory accounts adjusted to exclude exceptional items and other items that
the Remuneration Committee determines appropriate to ensure it reflects underlying long-term performance. The EBIT
figures of each CAT will also be drawn from the figures used to calculate the Group's statutory accounts.

The Remuneration Committee can set different performance conditions from those described above for future Awards
provided that, in the reasonable opinion of the Remuneration Committee, the new performance conditions are not materially
less challenging in the circumstances than those described above.

The Remuneration Committee may also vary the performance conditions applying to existing Awards if an event has occurred
(such as significant acquisitions or disposals] which causes the Remuneration Committee reasonably to consider that it
would be appropriate to amend the performance conditions, provided the Remuneration Committee considers such an
amendment to be fair and reasonable and not materially less or more difficult to satisfy than the original conditions would
have been but for the event in question.

7. Cessation of Employment

If a participant leaves the Group, his or her Awards will normally lapse. However, if the reason for a participant leaving is
death, injury, disability, redundancy, retirement, the sale of a participant’'s employing business or subsidiary company or
other circumstances at the Remuneration Committee’s discretion, then the Remuneration Committee may either:-

¢ allow a time-apportioned number of the unvested Award shares (determined having regard to that part of the original
vesting period which has then elapsed] to be retained and to vest, if at all, after determination of the applicable
performance conditions; or

e allow a number of the unvested Award shares [determined having regard to both the extent to which the original vesting
period has then elapsed and the extent to which the applicable performance conditions are likely to be satisfied) to vest
immediately.

In either case, the Remuneration Committee will retain a discretion to adjust vesting outcomes in exceptional circumstances.
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