ITM POWER PLC
(the “Company”)

(incorporated in England and Wales with registered number 5059407)

Notice of Annual General Meeting
Notice is hereby given that the annual general meeting (“AGM”) of the Company will be held at the offices of Tavistock
Communications in the Gold Room, One Cornhill, London EC3V 3ND on 18 October 2017 at 11:00 a.m. for the
following purposes:
Ordinary Business
1. To receive and consider the Company’s accounts together with the directors’ report and the auditors’ report for
the financial year ended 30 April 2017.
2.

To re-elect Sir Roger Bone, who retires in accordance with Article 81.1 of the Company’s Articles of Association
and who, being eligible, offers himself for re-election as a non-executive director.

3.

To re-elect Mr Peter Hargreaves, who retires in accordance with Article 81.2 of the Company’s Articles of Association
and who, being eligible, offers himself for re-election as a non-executive director.

4.

To re-elect Prof. Roger Putnam, who retires in accordance with Article 81.2 of the Company’s Articles of Association
and who, being eligible, offers himself for re-election as a non-executive director.

5.

To appoint Grant Thornton UK LLP as auditors to hold office from the conclusion of the meeting to the conclusion
of the next meeting at which the accounts are laid before the Company at a remuneration to be determined by the
directors.

Special Business
To consider and, if thought fit, pass the following resolutions, of which resolution 6 will be proposed as an ordinary
resolution and resolution 7 will be proposed as a special resolution.
6.

That the directors of the Company be and they are hereby generally and unconditionally authorised for the purposes
of section 551 of the Companies Act 2006 (the “2006 Act”) to exercise all the powers of the Company to allot
shares and grant rights to subscribe for, or convert any security into, shares:
(a) up to an aggregate nominal amount of £4,176,886 (such amount to be reduced by the nominal amount
allotted or granted from time to time under (b) below in excess of such sum); and
(b) comprising equity securities (as defined in section 560 of the 2006 Act) up to an aggregate nominal amount of
£8,353,772 (such amount to be reduced by the nominal amount allotted or granted from time to time under
(a) above) in connection with or pursuant to an offer or invitation by way of rights issue in favour of:
(i)

holders of ordinary shares in proportion (as nearly as practicable) to the respective number of ordinary
shares held by them on the record date for such allotment; and

(ii)

holders of any other class of equity securities entitled to participate therein or, if the directors consider it
necessary, as permitted by the rights of those securities,

but subject to such exclusions or other arrangements as the directors may consider necessary or appropriate
to deal with fractional entitlements, treasury shares, record dates or legal, regulatory or practical difficulties
which may arise under the laws of, or the requirements of any regulatory body or stock exchange in, any
territory or any other matter whatsoever.
These authorities shall be in substitution for and shall replace any existing authorities to the extent not utilised at
the date this resolution is passed and shall expire at the conclusion of the next AGM save that the Company may
before such expiry make offers or agreements which would or might require shares to be allotted or rights to be
granted after such expiry and the directors may allot shares, or grant rights to subscribe for or convert any security
into shares, in pursuance of any such offer or agreement as if the authorities conferred hereby had not expired.

7.

That, subject to the passing of resolution 6, the directors of the Company be and they are hereby empowered
pursuant to section 570 of the Companies Act 2006 (the “2006 Act”) to allot equity securities (as defined in section
560 of the 2006 Act) of the Company for cash pursuant to the authorities conferred by resolution 6 as if section
561 of the 2006 Act did not apply to any such allotment, provided that this power shall be limited to:
(a) the allotment of equity securities for cash in connection with or pursuant to an offer or invitation (but in the case
of the authority granted under resolution 6(b), by way of a rights issue only) in favour of holders of ordinary
shares in proportion (as nearly as practicable) to the respective number of ordinary shares held by them on the
record date for such allotment (and holders of any other class of equity securities entitled to participate therein
or, if the directors consider it necessary, as permitted by the rights of those securities) but subject to such
exclusions or other arrangements as the directors may deem necessary or appropriate to deal with fractional
entitlements, treasury shares, record dates, or legal, regulatory or practical difficulties which may arise under
the laws of, or the requirements of any regulatory body or stock exchange in, any territory or any other matter
whatsoever; and
(b) the allotment of equity securities for cash in the case of the authority granted under resolution 6(a) above, and
otherwise than pursuant to paragraph (a) of this resolution, up to an aggregate nominal amount of £1,253,065.
This power shall expire at the conclusion of the next AGM 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 the relevant securities in pursuance of such offer or agreement as if the power conferred hereby had not
expired.

Registered office:

BY ORDER OF THE BOARD

22 Atlas Way
Sheffield
S4 7QQ

Andrew Allen
CFO & Company Secretary
22 September 2017

Notes:
1. 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 meeting provided
that each proxy is appointed to exercise the rights attached to a different share or shares held by that shareholder.
A proxy need not be a shareholder of the Company. A proxy form which may be used to make such appointment
and give proxy instructions accompanies this notice. To appoint as your proxy a person other than the Chairman
of the meeting, insert their full name in the box on your proxy form. If you sign and return your proxy form with no
name inserted in the box, the Chairman of the meeting will be deemed to be your proxy. Where you appoint as
your proxy someone other than the Chairman, you are responsible for ensuring that they attend the meeting and
are aware of your voting intentions. If you wish your proxy to make any comments on your behalf, you will need to
appoint someone other than the Chairman and give them the relevant instructions directly.
2.

To be valid any proxy form or other instrument appointing a proxy must be received by post or (during normal
business hours only) by hand at the address provided in the proxy form, no later than 48 hours before the time
appointed for holding the meeting. Any power of attorney or any other authority under which the proxy form is
signed (or a duly certified copy of such power or authority) must be included with the proxy form.

3.

The return of a completed proxy form, other such instrument or any CREST Proxy Instruction (as described in
paragraph 5 below) will not prevent a shareholder attending the meeting and voting in person if he/she wishes
to do so.

4.

To be entitled to attend and vote at the meeting or any adjournment (and for the purpose of the determination
by the Company of the votes they may cast), shareholders must be registered in the Register of Members of the
Company 48 hours (excluding non-working days) before the time appointed for holding the meeting or adjourned
meeting. Changes to the Register of Members after the relevant deadline shall be disregarded in determining the
rights of any person to attend and vote at the meeting.

5.

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 the 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 (available via www.euroclear.com/CREST). 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 (ID RA10) 48 hours (excluding nonworking days) before the time appointed for holding the meeting or adjourned meeting. For this purpose, the time
of receipt will be taken to be the time (as determined by the time stamp 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 member is 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
means 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.
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.

6.

Any corporation which is a member can appoint one or more corporate representatives who may exercise on its
behalf all of its powers as a member provided that they do not do so in relation to the same shares.

7.

Copies of the following documents are available for inspection at the registered office of the Company during
normal business hours (excluding weekends and public holidays) from the date of this notice until the conclusion
of the AGM:
(a) service contracts of the executive directors;
(b) letters of appointment of the non-executive directors; and
(c) the Company’s articles of association.

