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ORDINARY AND SPECIAL RESCLUTIONS

PASSED ON 15 DECEMBER 2015

At an annual general meeting of the Company duly convened and held at Utiitywise House, 3&4 Cobalt Park
Way, Cobalt Business Park, North Tyneside, NE28 SEJ on 15 December 2015 at 10am, the following resolutions
{preserving their numbering as presented to the AGM)} were duly passed as ordinary and special resolutions -

Ordinary resolution

10 (1) THAT, subject to and in accordance with Article 9 of the Articles of Association of the Company, the
Directors be and are hereby generally and unconditionally authorised pursuant to section 551 of the
Companies Act 2006 (the “Act”) (in substitution for any existing authority to allot relevant secunties)
to allot shares in the Company and to grant rights to subscribe for or to convert any security into
shares in the Company up to an aggregate nominal amount of £25,565 (being one third of the 1ssued
share capital of the Company) provided that such authority shall expire on the conclusion of the next
annual general meeting of the Company after the passing of this resolution, save that the Company
may before such expiry make an offer or agreement which would or might require such shares to be
allotted or nghts to subscribe for or convert securities into shares to be granted after such expiry, and
the board may allot shares and grant rights to subscribe or convert securities into shares in pursuance
of such offer or agreement as If the authornity conferred by this resolution had not expired,

and further,

10 (n) THAT, the Directors be and they 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) in
connection with a nghts 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 £25,565 (being one third of the 1ssued share capital of the Company) provided that this
autharity shall expire on the conclusion of the next annual general meeting of the Company after the
passing of this resolution save that the Company may before such expiry make an offer or agreement
which would or might require equity securities to be allotted after such expiry and the board may
allot equity securities in pursuance of such an offer ar agreement as if the authonity conferred hereby
had not expired

Special resolutions

11 THAT, subject to the passing of resolution 10 as set out in the notice of this meeting, and in accordance
with Article 9 of the Articles of Association of the Company, the Directors be and are hereby
empowered pursuant to section 570 of the Companies Act 2006 to allot equity securities {within the
meaning of section 560 of the Act) for cash pursuant to the general authority conferred by resolution
10 as set out In the notice of this meeting and be empowered pursuant to section 573 of the Act to
sell ordinary shares (as defined 1n section 560 of the Act) held by the Company as treasury shares {as
defined in section 724 of the Act) for cash, as If section 561(1) of the Act did not apply to such
allotment or sale, provided that this power shall be imited to allotments of equity secunities and the
sale of treasury shares
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{n)

in connection with or pursuant to an offer by way of rights, open offer or other pre-
emptive offer to the holders of shares in the Company and other persons entitled to
participate therein n proportion {as nearly as practicable) to their respective holdings,
subject 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 of any territory or the regulations or requirements of any regulatory authonty or any
stock exchange 1n any terntery,

otherwise than pursuant to sub-paragraph (1) above, up to an aggregate nommal amount
of £3,835 being approximately 5 per cent of the Company's 1ssued share capital,

and such power shall expire on the conclusion of the next annual general meeting of the Company
after the passing of this resolution save that the Company may before such expiry make an offer or
agreement which would or might require equity securities to be allotted or treasury shares to be sold
after such expiry, and the board may allot equity securities or sell treasury shares in pursuance of such
an offer or agreement as if the power conferred by this resolution had not expired

12 THAT, the Company be generally and unconditionally authorised, pursuant to section 701 of the
Companies Act 2006, to make market purchases {as defined in section 693(4) of the Companies Act
2006} of up to 7,669,552 Ordinary Shares of 0 1p each in the capital of the Company (being
approximately 10 per cent of the current issued ordinary share capital of the Cempany) on such terms
and 1n such manner as the Directors of the Company may from time to time determing, provided that

(a)

(b)

-
o

the amount paid for each share {exclusive of expenses) shall not be more than the higher
of {1) five per cent above the average of the middle market quotation for ordinary shares
as derwved from the AIM Appendix to the Daily Officiat List of the London Stock Exchange
for the five business days before the date on which the contract for the purchase 1s made,
and (2) an amount equal to the higher of the price of the last independent trade and current
independent bid as derwved from the trading venue where the purchase was carried out or
less than 0 1p per share, and

the authority herein contained shall expire at the conclusion of the Annual General Meeting
of the Company to be held in 2016 provided that the Company may, before such expiry,
make a contract to purchase 1ts own shares which would or might be executed wholly or
partly after such expiry, and the Company may make a purchase of its own shares in
pursuance of such contract as if the authonity hereby conferred hereby had not expired
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UTILITYWISE PLC
COMPANY NUMBER 05849580
{(“COMPANY*)

Minutes of an annual general meeting of the Company held at Utilitywise House, 3&4 Cobalt Park
Way, Cobalt Business Park, North Tyneside, NE28 9EJ on 15 December 2015 at 10am

PRESENT NAME
Rtchard Feigen Chairman
Geoff Thompson Director
Thomas Patrick Maxfield Director
Paul Hailes Director
Jeremy Middleton Director
Jon Kempster Director
Steven Attweill Director
Brtn Sheridan Director
Lisa Gingell Shareholder
Jonathan Wilkinson Shareholder
Nicholas Cotton Shareholder
Edward Russell Shareholder
John Smith Shareholder
Stmon Burnett Shareholder

IN ATTENDANCE Andrew Hoyle

Natalie Gerrard
Ashley Guise

Rachel Sargison

1. CHAIRMAN

Richard Feigen took the chair and was confirmed Chairman of the meeting




2. QUORUM

21 IT WAS NOTED that a quorum was present and the meeting would accordingly process to
business

22 There was produced to the meeting a notice {Notice) convening the meeting and with the
consent of all members present, the Notice was taken as read

23 The Chairman produced to the meeting the appointments of proxies and corporate
representatives shown on the attached sheet

3. RESOLUTIONS
31 The resolutions 1 to 12 as set out in the Notice were duly proposed and voted upon
32 The Chairman declared that resolutions 1 to 10 inclusive contained within the Notice had
been passed on a show of hands as ordinary resolutions and resolutions 11 to 12 inclusive
contained within the Notice had been duly passed on a show of hands as special
resolutions
4. OTHER BUSINESS
Attending shareholders raised questions concerning the accounting treatment relating to the
recognition of iIncome and the trading prospects of the company which were satisfactorily

responded to by the Chairman and Chief Executive Officer

There being no further business, the Chairman declared the meeting closed at approximately
10 30am
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