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THE COMPANIES ACTS 2006
RESOLUTIONS
OF

TERN PLC
(the “Company”)

At the Annual General Meeting of the Company duly convened and held at
the offices of Peterhouse Corporate Finance, 31 Lombard Street, London,
EC3V 9BQ, on 3 September 2013, the following resolutions were duly passed
as ordinary and special resolutions

As an Ordinary Resolution

THAT

For the purpose of section 551 of the Companies Act 2006 (the Act) the
Drirectors of the Company be and are hereby generally and unconditionally
authorised to exercise all powers of the Company to allot equity securities
(within the meaning of Section 560 of the Act) up to an aggregate nominal
value of £50,000 provided that this authonty shall expire (unless previously
renewed, varied or revoked by the Company in general meeting) at the
conclusion of the next annual general meeting of the Company, save that the
Company may before such expiry make an offer or agreement which would
or might require relevant equity securities to be allotted after such expiry and
the board may allot relevant equuty securities in pursuance of such an offer or
agreement as 1f the authority conferred hereby had not expired

This authority 1s in substitution for all existing authonties previously
conferred upon the Directors for the purposes of sechon 551 of the Act,
without prejudice to any allotments made pursuant to the terms of such
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As a Special Resolution:
THAT

Subject to the passing of resolution 6 above, the Directors of the Company be
and are hereby empowered pursuant to section 570 of the Act to allot equity
securtties (within the meaning of section 560 of the Act) pursuant to the
authority conferred by resolution 6 above as 1f sechon 561 of the Act did not
apply to such allotment provided that the power conferred by this resolution
shall be lmuted to

(a) the allotment of equity securities for cash in connection with an 1ssue
or offer of equity securities (including, without limitation, under a
rights 1ssue, open offer or sumilar arrangement) to holders of equity
securities i proportion {(as nearly as may be practicable) to their
respective holdings of equity securities subject only to such exclustons
or other arrangements as the board may consider necessary or
expedient to deal with fractional entitlements or legal or practical
problems under the laws of any territory, or the requirements of any
regulatory body or stock exchange 1n any territory, and

(b)  the allotment (otherwise than pursuant to sub-paragraph 7 1 of this
resolution 7) of equity securities up to an aggregate nominal value of
£50,000

The power conferred by this resolution 7 shall expire (unless previously
renewed, revoked or varied by the Company 1n general meeting) at such time
as the general authonty conferred on the board by resolution 6 above expures,
except that the Company may at any time before such expiry, make any offer
or agreement which would or might require equity securities to be allotted
after such expiry and the Directors of the Company may allot or sell equity
secuntties for cash in pursuance of such an offer or agreement as if the
authonty conferred hereby had not expired
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