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ATTENDANCE CARD
Northbridge Industrial Services Plc (“Company”) – GENERAL MEETING
You may submit your proxy electronically using The Share Portal at www.capitashareportal.com.
If not already registered for The Share Portal, you will need your investor code below.

Barcode:
Investor Code:

To be held at: Holiday Inn Express, 2nd Avenue Parkway, Centrum 100, Burton-on-Trent, DE14 2WF,
on 5 May 2016 at 11.00 a.m. and at any adjournment thereof. If you wish to attend this meeting
in your capacity as a shareholder, please sign this card and on arrival hand it to the Company’s
registrars. This will facilitate entry to the meeting.
Signature of person attending

✃
FORM OF PROXY
Northbridge Industrial Services Plc (“Company”) – GENERAL MEETING
Bar Code:
Investor Code:

Before completing this form, please read the explanatory notes overleaf
I /We being a member of the Company appoint the Chairman of the meeting or (see note 3)

Event Code:

Ordinary Business

Special Business

1. 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 ordinary shares in the Company and grant
rights to subscribe for, or convert any security into, shares in the Company up to an aggregate
nominal amount of £567,404.40 in connection with the Firm Placing and the Open Offer (as
such terms are defined in the circular to the Company’s shareholders dated 19 April 2016 of
which the notice of meeting forms part).
2. THAT, subject to the passing of, and in addition to the authority granted under resolution 1
above, the directors of the Company be and they are hereby generally and unconditionally
authorised for the purposes of section 551 of 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 £863,320.10 (such amount being equal to 33 per
cent. of the Company’s share capital and 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 £863,320.10 (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.
The authorities in resolutions 1 and 2 above shall be in substitution for and shall replace any
existing authorities to the extent not utilised at the date these resolutions are passed and shall
expire at the conclusion of the next annual general meeting of the Company 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.

3. THAT, subject to the passing of resolution 1, 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 authority conferred by resolution 1 above in
connection with the Firm Placing and the Open Offer (as such terms are defined in the
circular to the Company’s shareholders dated 19 April 2016 of which the notice of meeting
forms part) as if section 561 of the 2006 Act did not apply to any such allotment provided
that this power shall be limited to an aggregate nominal amount of £567,404.40.
4. THAT, subject to the passing of resolution 2, the directors of the Company be and they
are hereby empowered pursuant to section 570 of the 2006 Act to allot equity securities
(as defined in section 560 of the 2006 Act) of the Company for cash pursuant to the
authority conferred by resolution 2 above in connection with the Firm Placing and the
Open Offer (as such terms are defined in the circular to the Company’s shareholders
dated 19 April 2016 of which the notice of meeting forms part) as if section 561 of the
2006 Act did not apply to any such allotment:
(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 2(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 2(a) above, and otherwise than pursuant to paragraph (a) of this
resolution, up to an aggregate nominal amount of £258,996 (such amount being
equal to 10% of the Company’s share capital). This power shall expire at the
conclusion of the next annual general meeting of the Company 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 authority
conferred hereby had not expired.

Please place a cross here to indicate that this proxy instruction is in addition to a previous instruction, otherwise it will overwrite any previous instruction
To assist with arrangements, if you intend attending the meeting in person please place a ‘X’ in the box opposite
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Vote
Withheld

Please mark ‘X’ to indicate
how you wish to vote

Against

RESOLUTIONS

For

Vote
Withheld

Please mark ‘X’ to indicate
how you wish to vote

Against

RESOLUTIONS

For

as my/our proxy to attend, speak and vote on my/our behalf at the General Meeting of the Company to be held on 5 May 2016 at 11.00 a.m. and at any adjournment of the meeting.
I/We direct my/our proxy to vote on the following resolutions as I/we have indicated by marking the appropriate box with an ‘X’. If no indication is given, my/our proxy will vote or abstain from voting at his or her discretion and I/we authorise my/our
proxy to vote (or abstain from voting) as he or she thinks fit in relation to any other matter which is properly put before the meeting.
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Location of the General Meeting
to be held at Holiday Inn Express, 2nd Avenue Parkway, Centrum 100, Burton-on-Trent, DE14 2WF, on 5 May 2016 at 11.00 a.m. and at any adjournment thereof.
(i)

1.

2.
3.

4.

As a member of the Company you are entitled to appoint a one or more persons as a proxy to exercise all or any of
your rights to attend, and on a poll, to vote instead of you at a general meeting of the Company. You can only appoint
a proxy using the procedures set out in these notes.
Appointment of a proxy does not preclude you from attending the meeting and voting in person. If you have
appointed a proxy and attend the meeting in person, your proxy appointment will automatically be terminated.
A proxy does not need to be a member of the Company but must attend the meeting to represent you. To appoint as
your proxy a person other than the Chairman of the meeting, insert their full name in the box. If you sign and return
this 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.
You may appoint more than one proxy. The following principles apply in relation to the appointment of multiple
proxies:
(a) the Company will give effect to the intentions of members and include votes wherever and to the fullest extent
possible.
(b) Where a proxy does not state the number of shares to which it applies (a “blank proxy”) then, subject to the
following principles where more than one proxy is appointed, that proxy is deemed to have been appointed in
relation to the total number of shares registered in the name of the appointing member (the “member’s entire
holding”). In the event of a conflict between a blank proxy and a proxy which does state the number of shares to
which it applies (a “specific proxy”), the specific proxy shall be counted first, regardless of the time it was sent or
received (on the basis that, as far as possible, the conflicting forms of proxy should be judged to be in respect of
different shares) and remaining shares will be apportioned to the blank proxy (pro rata if there is more than
one).
(c) Where there is more than one proxy appointed and the total number of shares in respect of which proxies are
appointed is no greater than the member’s entire holding, it is assumed that proxies are appointed in relation to
different shares, rather than that conflicting appointments have been made in relation to the same shares. That
is, there is only assumed to be a conflict where the aggregate number of shares in respect of which proxies have
been appointed exceeds the member’s entire holding.
(d) When considering conflicting proxies, later proxies will prevail over earlier proxies, and which proxy is later will
be determined on the basis of which proxy is last sent (or, if the Company is unable to determine which is last
sent, last received). Proxies in the same envelope will be treated as sent and received at the same time, to
minimise the number of conflicting proxies.
(e) If conflicting proxies are sent or received at the same time in respect of (or deemed to be in respect of) an entire
holding, none of them shall be treated as valid.
(f) Where the aggregate number of shares in respect of which proxies are appointed exceeds a member’s entire
holding and it is not possible to determine the order in which they were sent or received (or they were all sent
or received at the same time), the number of votes attributed to each proxy will be reduced pro rata.
(g) Where the application of paragraph (f) above gives rise to fractions of shares, such fractions will be rounded
down.
(h) If a member appoints a proxy or proxies and then decides to attend the General Meeting in person and vote
using his voting card, then the vote in person will override the proxy vote(s). If the vote in person is in respect of
the member’s entire holding then all proxy votes will be disregarded. If, however, the member votes at the
meeting in respect of less than the member’s entire holding, then if the member indicates on his voting card
that all proxies are to be disregarded, that shall be the case; but if the member does not specifically revoke
proxies, then the vote in person will be treated in the same way as if it were the last received proxy and earlier
proxies will only be disregarded to the extent that to count them would result in the number of votes being cast
exceeding the member’s entire holding.
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In relation to paragraph (h) above, in the event that a member does not specifically revoke proxies, it will not be
possible for the Company to determine the intentions of the member in this regard. However, in light of the aim
to include votes wherever and to the fullest extent possible, it will be assumed that earlier proxies should
continue to apply to the fullest extent possible.
5. To direct your proxy how to vote on the resolutions mark the appropriate box with an ‘X’. To abstain from voting on a
resolution, select the relevant "Vote withheld" box. A vote withheld is not a vote in law, which means that the vote
will not be counted in the calculation of votes for or against the resolution. If no voting indication is given, your proxy
will vote or abstain from voting at his or her discretion. Your proxy will vote (or abstain from voting) as he or she
thinks fit in relation to any other matter which is put before the meeting.
6. To appoint a proxy using this form, the form must be:
●
completed and signed;
●
sent or delivered to Capita Asset Services, PXS1, The Registry, 34 Beckenham Road, Beckenham, Kent, BR3 4TU;
and
●
received by Capita Asset Services no later than 11.00 a.m. on 3 May 2016.
7. In the case of a member which is a company, this proxy form must be executed under its common seal or signed on
its behalf by an officer of the company or an attorney for the company.
8. Any power of attorney or any other authority under which it is signed, or a notarially certified copy or a copy
certified in accordance with the Powers of Attorney Act 1971, of such power or written authority must be included
with the proxy form.
9. As an alternative to completing this hard-copy proxy form, CREST members can appoint a proxy or proxies
electronically through the CREST electronic proxy appointment service may do so for the meeting and any
adjournment(s) of it by using the procedures described in the CREST Manual (www.euroclear.com). CREST personal
members, sponsored CREST members and 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 for them.
10. To complete a valid proxy appointment or instruction using the CREST service, the 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 instructions, as described in the CREST Manual. The message,
regardless of whether it constitutes the appointment of a proxy or an amendment to the instruction given to a
previously appointed proxy must in order to be valid, be transmitted and received by 11.00 a.m. on 3 May 2016 or
48 hours (excluding weekends and public holidays) before the time fixed for the meeting (or adjournment thereof).
The time of receipt of the instruction will be the time (as determined by the timestamp applied to the message by
the CREST Applications Host) from which Capita Asset Services 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.
11. CREST members and, where applicable, CREST sponsors or voting service providers should note that Euroclear UK &
Ireland Limited does not make available special procedures in CREST for any particular messages. Normal system
timings and limitations will apply 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(s) to ensure that his CREST sponsor or voting service provider(s) take(s)) the
necessary action to ensure that a message is transmitted by means of the CREST system by a particular time. CREST
members and, where applicable, their CREST sponsors or voting service provider(s) should refer to the sections of the
CREST Manual concerning practical limitations of the CREST system and timings.
12. The Company may treat a CREST Proxy Instruction as invalid as set out in Regulation 35(5)(a) of the Uncertificated
Securities Regulations 2001.
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