Company Number: 3967650

ORDINARY AND SPECIAL RESOLUTIONS
OF

WESTMINSTER GROUP PLC

{the "Company”)

Passed on 29 June 2017

At an annual general meeting of the Company duiy convened and heid at the offices of
Moore Stephens LLP 150 Aldersgate Street, London. EC1A 4AB on 29 June 2017 at
11 00am, the following resolutions were duly passed

Ordinary Resclutions

1.
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To recerve the Company s audted Financial Statements for the financial year enced
31 December 2016 together with the directors’ report and auditors’ report on those
Financial Statements

To re-appoint Mr Peter Fowler who retires by rotation as a director of the Company

To re-appomnt Sir Antony Baldry who retires from office in accordance with the
Articles of Association, as a director of the Company

To re-appoint Mr James Sutcliffe. who retires from office in accordance with the
Articies of Association as a director of the Company

To re-appoint Moore Stephens LLP as auditors to hold office from the conclusion of
the meehng to the conclusion of the next general meeting at which the Financial
Statements are laid before the Company

To authornse the directors to fix the remuneration of the auditors

That the directors be gererally and uncondstionally authorised pursuant to section
551 of the Companies Act 2006 (the "2008 Act’) to exercise all the powers of the
Company to allot Relevant Secunties {as defined below) up to an aggregate nominal
amount of £6,500.000 provided that (unless previously revoked varied or renewed)
this authority shall expire 15 months from the date of passing this resolution. or, f
earlier, the conclusion of the next Annual General Meeting of the Company heid after
the passing of this resoiution save that the Company may before such expiry make
an offer or enter into an agreement which would or might require Relevant Securities
to be allotted after such exprry and the directors may allot Relevant Securnties in
pursuance of such offer or agreement as if the authonty conrferred hereby had not
expired.

This resolution revokes and replaces all unexercised authonities previously granted to
the directors to allot Relevant Secunties but without prejudice to any allotment of
Relevant Secunties made. offered or agreed to be made pursuant fo such authorities
For the purposes of this resclution a 'Relevant Secunty” is any share in the
Company and any nght tc subscrnbe for or to convert any securty into a share or

shares in the Company
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Special Resolution

8

That, subject to the passing of resclution 7 above. the directors of the Company be
given power pursuant to sections 570(1} and 573 of the 2006 Act, to allot equity
securities {(as defined by section 560 of the 2006 Act) of the Company for cash
pursuani to the authorty conferred by resolution 7 and / or sell any equity securities
of the Company held as treasury shares. as if section 561(1} of the 2006 Act did not
apply to any such alloiment. or sale provided that such power s limited to.

g1 the allotment of equity securities and sale of treasury shares \n connection
with an offer of such secunities by way of a nights issue, open ofter or other
pre-emptive offer made to the holders of ordinary shares in proportion {as
nearly as may be) to their respective holdings of such shares (and hoiders 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 to deal with fractional entitlements, treasury shares. record
dates or legal, regulatory or practical difficulties arising under the laws of any
territory or the requirements of any regulatery body. stoek exchange or any
other matter whatsoever

8.2 the allotment of equity securities and sale of treasury shares (otherwise than
pursuant to paragraph 81 above) up to a maxmum aggregate nominal
amount of £6 0G0 000

This authority shall expire 15 months from the daie of passing this resclution, or, if
earlier. the conclusion of the next Annual General Meeting of the Company held after
the passing of this resclution, provided that the Company may, before the expiry of
thus power. make an offer or agreement which would or might require equity securities
to be allotted or treasury shares to be sold after the expiry of this power and the
directors may allot equity securities or sell treasury shares in pursuance of such an
offer or agreement as If the power conferred hereby had not expired
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