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Printed copy of a special resolution passed at an Extraordinary General Meeting
of

KOOVS PLC (the "Company™)

The foliowing special resolution was duly passed on 25 June 2019 at an Extraordinary General
Meeting pursuant to Chapters 3 and 4 of Part 13 of the Compames Act 2006:

Special Resolution

1.

{aj

b

That the Company's Articles of Association be amended as follows

The following definition shall be inserted at article 2 1 after the definttion of "certificated™
“Certificated Conversion Notice” has the meaning giver in Arlicle 8 9(e).”

The following definitions shall be inserted at article 2.1 after the definstion of "Conflicted
Director”. ““Conversion” means cohiversion of the Converhible Freference Shares into
Ordinary Shares at the Conversion Rate in accordance with Article 8 9

"Conversion Date” has the meaning given in Article 8.9(g).

“Conversion Longstop Date” means the first anniversary of the date of issue of the relevant
Convertible Preference Shares.

‘Conversion Notice” means a Certificated Conversion Natice or an Uncertificated
Conversion Notice "Conversion Rale" means one Ordinary Share for each Convertible
Preference Share, subject to adjustrment in accordance with Article 8 9(o) below.
“Convertible Preference Shares” means convertible redeemable preference shares of one
peanny each in the capital of the Company.

“CPS Fixed Amount” means 28 36 pence "

The following definitions shall be inserted at article 2.1 after the definition of ' person entitied by
transmussion” ““Potential Takeover” means a takeover bid or merger fransaction being
proposed. made or effected, to which the Takeover Code applies however effected (but
which for the avoidance of doubt will not include a subscription for or purchase or new shares
or securihes in the Company), as a result of which any person or persons acling m concert (as
defined i the Takeover Code)} would hold shares carrying in aggregate 50% or more of the
voling rights (as defined in the Takeover Code) of the Company if the bid or transaction were
completed or became effective ”

The following definitions shall be inserted atarticle 2 1 after the definition of "shara”,

" Takeover Code” means The Cily Code on Takeovers and Mergers published by the Panelon
Takeovers and Mergers (as amended from ke to time) ~

The following definitions shall be inserted at articie 2.1 after the definition of
"uncertificated” " Uncertificated Conversion Notice” has the meaning given in
Article 8.9(P) "

The following articles shall be inserted as new articles 8.4 to 8 10 after the existing article 8 3
‘8 4Convertible Preference Shares

The Convertible Preference Shares shallentitle the hoiders thereaf to the nights and shall be
subject iothe restrictions sef out in Articles 8 5 o 8.10 below

8 5 Convertible Preference Shares - Dividends

{fa) The holders ofthe Convertible Preference Shares shall be enlitled to be paid, subject to the
provisions of the CAZ006 a fixed preferenhal dividend in priority fo any payment of



dividend to the holders of any other class of shares at the rate of 0.01% per annum of the
CPS Fixed Amount (the “Preference Dividend’), such dividend to accrue on a daily basis
from and including the date of issue of such Convertible Preference Shares and to be
payabie in equal instalments quarterfy in arrears on 31 March, 30 June, 3¢ Seplember and
31 December (or in the event of any such date not being a business day on the next day
which is a business day) (each such date being referred to as a "dividend payment
date”) Payment of the Preference Dwidend shall be made fo holders of Convertible
Preference Shares on the register at any date selected by the Board no earfier than 42 days
prior to the relevant dividend payment date. The hofders of the Convertible Preference
Shares shall nat be entitled to participate in any further profits, dividends or bonus share
issue of the Company. The holders of the Converlible Preference Shares shall rank for
dividends in priority to the holders of any other class of shares of the Company (save for any
Further Ranking Preference Shares as may be created and issued pursuant to Article
8 8{bj)

(b} The Preference Dividend shall be paid m cash and the holders of Convertible Preference
Shares shall not be entitled to recewe all or any part of the Preferance Dividend as a scrip
dividend {as described in Articie 141 (Payment of scrip dividends)) of Convertible
Preference Shares instead of n cash.

8 6 Convertible Preference Shares — Capital

On a return of capital on a winding up or an administration order (other than a redemption,
purchase by the Company or a conversion of any of its share capital) the holders of
Convertible Preference Shares shallbe entitled, inpriority to other shareholders (save for
holdersof Further Ranking Freference Sharesas may be created and issued pursuant to Article
& 8(b) below), fo be paid out of the assets of the Company avaiable for distribution to holders an
amountinrespectofeach Convertible Preference Share equaltothe nominal value pershare,
togetherwith a sumequalto any arrears and accruals nf the Preference Dividend in respect of
such Convertible Prefarence Share (and any accrued interest), whether earned or declared or
not, calculated down to the date of commencement of the winding up or an admumstration
order. The holders of the Convertible Preference Shares shall not have any further right to
parficipate in the assets of the Company on any such return of capital If on a return of capttal
on a winding up or adrministration the amounis avadable for payment are insufficient fo cover
the amounts payable in full on or in respect of the Convertible Preference Shares, the holders
of the Convertible Preference Shares will share betwsen themselves in the distribution of the
assets of the Company available for distribution to the holders {if any) in proportion to the full
respective preferential amounts tc which they are enfitied.

8.7 Convertible Preference Shares — Voiing

Subject to Article 15, the Convertible Preference Shares shall not confer on the holders
thereof the right to receive notice of, attend, speak or vote at any general meeting of the
Company

8.8 Variation of rights attaching to the Convertible Preference Shares

(8) Foraslong as any Convertible Preference Shares remain i 1ssue, the issue or alfotment of
or the creation or increase of the amount of any shares of any class or any security
convertible into shares of any class ranking, as regards rights to participate in the
Company’s profits or assets, i priority to the Convertible Preference Shares shall be
deemed to constifute a variation of the class nighis attaching to the Convertible Preference
Shares

{b) Notwithstanding the prowvisions of Article 8 8(a), the Company may from time to time
without the consent of the holdsrs of the outstanding Convertible Preference Shares {and
such that it will not be treated as an abrogation, variation or modification of the rights
attaching to Convertible Preference Shares) create and issue further preference shares
{inciuding but ot limited to the Convertibie Preference Shares) (in these Articles calied
“Further Ranking Preference Shares') ranking as regards thew participation in the profils
and assels of the Company part passu with but not in priority to the Gonvertibie Preference
Shares and so thal any such Further Ranking Preference Shares may etther caorry as



regards participation in the profits and assets of the Company, rights and restncp‘ons
identical in afl respects with the Convertible Preference Shares or with any other seres of
Further Ranking Preference Shares or rights and restrictions differing therefrom i any
respect including but without prejudice to the generality of the foregoing in that: {1) the rate
of dividend and/or the conversion rate into Ordinary Shares and/or the amount payable
on redemption may differ: (i) the Further Ranking Preference Shares may rank for
dvidends from such date as may be provided by the terms of issue thereof and the dates
for payment of the dividend may differ; (i) a premium may be payable on a return of
capital or there may be no such premium, (iv) the Further Ranking Preference Shares
may be redeemabie and/or convertible mito Ordinary Shares on such terms and condifions
as may be prescribed by the terms of 1ssue thereof, or (v) the Further Ranking Freference
Shares may not be convertible into Ordinary Shares.

8.9 Convertible Preference Shares— Conversion
{a) Each holder of Convertible Preference Shares shall be enlitled at any time prior to the

(b)

fc)

(d)

(e}

Gonversion Longstap Date (other than (1) within five business days prior to the Conversion
Longstop Date and (1) where the right to convert Convertible Preference Shares into
Ordinary Shares has lapsed following a Potential Takeover completing or becoming
effective, as specified in Article 8 9(u)(v}). and subject to the provisions of thus Article 8.9,
on giving a Conversion Nolice to the Company (such person being a “Converting Holder"),
to convert ali (but not some only) of its holding of Convertible Preference Shares into
Ordminary Shares at the appficable Conversion Rate

The Company shalf be entitled at any time prior to the Conversion Longstop Date (other
than within five business days prior to the Conversion Longstop Date) i, at any fime
prior to the Conversion Longstop Date, the market price per Qrdinary Share on AIM
(averaged over a 14-day frading perod at the mid- market price) 1s equal to or greater
than the CPS Fixed Amount, and subject to the prowvisions of this Article 8 9. on giving a
Conversion Notice to a holder of Convertible Preference Shares (such person being a
"Converting Holder’), to convert ali (buf not some only) of the Converling Holder's
holding of Convertible Preference Shares into Ordinaty Shares at the applicable
Conversion Rate

Any Convertible Preference Shares not aiready converted into Ordinary Shares pursuaritto
Articles 8 9(a} or 8.9(b) at the Conversion Longstop Date shall be automatically converted
into Ordinary Shares at the applicable Gonversion Rate onthe Conversion Longstop Dale.

The number of Ordinary Shares fo be issued on the Conversion of Convertible Prefeience
Shares shall be determined by multiplying the total number of Convertible Preference
Shares to be converted (as stipulated in the Conversion Notice) by the Conversion Rate in
effect at the refevant Conversion Date

I relation to any Convertible Preference Shares thal, on the relevant Conversion Date. are held
in certificated form, the right to convert as of any Conversion Date shall be exercised if the
holder of any such Convertible Preference Shares delivers fo the Company's reqisiered
office {or such other place as the Company has notified the holders of Convertible
Freference Shares), & duly signed and completed conversion nolice in such form as may
from tme fo time be prescribed by the Board (a “Certficated Conversion Notice’),
together with the certificate for such Converfible Preference Shares (or an indemmity, in a
formreasonably satisfactory to the Board, in respect of any iost certificate).

In relation fo any Convertible Preference Shares that, on the refevant Conversion Dafe.
are held in uncertificated form, the right to convert as of any Conversion Date shall be
exercised if the Company, or any sponsoring system-participant acting on behalfl of the
Company. receives a properly authenbcated dematenalised instruchon

{1 in the form from fne to tme prescribed by the Board and having the effect
determined by the Board (subject always, so far as the form and effect of the
mstruction 18 concerned, fo the faciiies and requirements of the relevant
Uncertificated System in accordance with the Uncertified Reqgulations); and

(v} that s addressed to the Company, is attributable to the system-member who 15
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the nolder of tho Convertible Preferance Shareis) conceredandthat specdiesin
avcordance with the form prascrbed by the Boued as aforesad) e swenber oof
Convertibie Preference Shares frbe converted,

{an “Uncertificated Conversion Notice ™)

The "Conversion Date” shalf be the dale faifing five business ray s Infiowing the date 1hat
A
S

.

the Conversion Noliwe 1s delivered in accordance with Arbicles 8 Sfop or 8 30
Conversion Notice once delivered m acoordance with these Arlicies. shalt be wrevonable

Subject to Article § ¥} a Converting Holder shalf pay to the retevent authonly any taxes
and wapital. stamp. ssue and registration duties (or any ke o similar Lixes o difies)
a s cn the Conversion of Convertible Preference Shares mic Oniary Thiares

The Company shaif pay tc the relovant audhorty any [xees sl capital, sleamp ssgn qied
reqistration dulies (o any like or simiiat taxes or duties) aasmg nirespect of the ssus apd/o
detvery of any Ordinary Sharves an the Conversion of Converlible Pretarence Shares aibn
Qrdinary Shares

The Board shall. sulyect to the requirements of the CAZ006. bo ontdled o offecl any
Conversion of the Converfible Preference Shares pursuant o Artcle< 3 Qrag, 3 Bebi o
8 Q{ct by redesignaton, redemphon, conversion i ssue of now Ordary Shoras o
Otherwise as tho Bom ddocms fit

Gy the retevant Conversicn Date e Company shail lake il sler s nadesiary o tegsied
ur the name of the holder of the rolevant Convertible Proference Shares the Thduia
Shares ssuad of ansing upon the Conversion of such Copveriibie Brofoperc s 5 ares
and tossue o dehvr the appropnate rumber of Ordinory Stinos{whether oo tibe gtedd
form or uncerlific ated formj to the Corverting Holder wn accordane e with the iefevand
Conversion Notice

The Prefercnce Dwvidend shall cease to accrue on any Convorbble Freference Shires
corverted pursuant o this Arlicle 8 G with effect from the relevant Conversion Deafe

Ordinary Shares issued upon the Canversion of Gonvertible Fieforence Sharas will ha
credited as fidly pand (and in respect of cach such Ordinary Shore issued pursuan! 1o the
Conversion, the amount credred as paitd up shall be the CPS Foosd Amount pore Orcirary
Sheare) and will in ail respects rank pari passu with the lully paisd Oraiiey Shares ioimsie
on the refevant Conversion Date, oxcopt that thoy wilf not rank v any dnadand o~ other
thstnbuticon which has been announced. Jdeclaied, iecommendsa or resofend price o e
refevant Conversion Date hy the directors or by the Company i geaeral moeiing te be pad
or madoe if the record date for such dividend or other distnibubion s onoon prey 10 the
refevant Conversion Dete

Feactions ot Ordinary Share s will not be issued on Conversion ana o Convertihle Proference
Share holders enfdlemeant fo Qrdinary Bhares on Conversion wilt oo roaundod oo to B
nearest Ordinary Shae

The Convermon Rate apphoable o pach Convertible Preference Share shall be oduisded
fromitine fo e snacoordance with the provisions of this Article o $00)

ol o while any Convartihie Preference Shores remam copalite of boirig comvertad
indy Crdmary Shates, there shaid be an allernabon s ramiber oF ssoud
Qithiary Shipes as a result of o consalidation o subedoasion the Convorsson
Rate shall be adpisted i relation fo subsequont comvorsens of ta Goreorhbile
Preference Shares such that the number of Ordinar, Shares rssued on any
such subsequent conversion shall represant the same peoprvbion of the nromary
share capitad as i there had boen no such afterabion and sanh adiustimern! shol
herome offechve pnmeoeditely affer the relsvant dternate niahes offer ooy

it whie any Converfible Preference Shares ramany cop abie of Feag o nneortey
mic Ordinaty Shares, the Company dedermmcs that oo adiestinent sieouia be
mgdles focthe Conves sfon Rato os G result of ome o irmcre events o Curinnst s es
rot referred to uy Articte 8CB(al g above e Gempany <Bhail ap e 0w evp s
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(u)

and acting reasonably, request an investment bank or broker to defermine as
soon as practicable what adjustment (if any) to the Conversion Rate 1s fair and
reasonable io take account of such event or circumstance, and the Conversion
Rate shall be adiusted m relation to subsequent conversions of the Convertible
Preference Shares accordingly, provided that an adjustment shalf only be made
pursuant {o this Article 8 9(op(ii} if such investment bank or broker is requesied {0
make such a deterrmination not more than 21 days after the occurrence of the
relevant event or circumstance.

The Company shall promptly upon the grant of any options, warranis or any other rights or
any modification of rights or the making of any offer or capital distribution (as applicable)
pursuantto Article 8.9({o){i} above, make an announcement of the terms thereof.

Whenever the Conversion Rate is adjusted pursuant to Article 8.9(c), the Comparny
shall, as soon as practicabie. publish details of such adjustment on its website

If any doubt or dispute arises concerning an adjustment of the Conversion Rate i
accordance with Article 8.9(c), the Board shall refer the maiter to an investment bank or
broker, and such investment bank's or braker's opinion as ta the amount of the adiustment
shall be conclusive and binding on alf concerned.

No adustrnent shall be made to the Conversion Rate where such adiustment (rounded
down as provided mn thus Article 8 9(s)) would be less than one per cent of the
Conversion Rate then applicable. On any adjustment, the resultant Conversion Rate will
be rounded dawn to the nearest two decimal places

No adjustment will be made to the Conversion Rate where Ordinary Shares or other
securities are issued to employees (including directors holding executive office) of the
Company or any of its subsidiary undertakings or any associated company of the Company
(as defined in Section 256, CA2006) or pursuant to any employees share scheme (as
defined in Section 1166, CA2006)

In the event of a Potential Takeover:

{1 the Company shall give the hoiders of Convertible Preference Shares g Takeover
Nohce no earlierthan 40 business days before but not fater than 20 business days
before the expected date of it completing or becoming effective, which notice shall
contain reasonable detais of the Potential Takeover;

i} each holder of Convertible Preference Shares shail be entitied by no fater than the
10th business day from the dafe the Takeover Notice is given io notify the
Company that it requires all (but not part) of its Converfible Preference Shares to
be converted mto Ordinary Shares at the applicable Conversion Rate on the date
that the Potential Takeover comipletes or becomes effective and, subject to the
provisions of the CAZ2006, the Company shall be obliged to convert any such
Convertible Preference Sharesinto Ordinary Shares atthe applicable Conversion
Rate on the date thatthe Poltential Takeover completes or hecomes effechive;

(in} any such notice as may be given in accordance with Arlicle 8.9(u}(i) shall be
irrevocable in respect of the Convertible Preference Shares to which if relates
pravided thal the Potential Takeover completes or becomes effective by no later
than the date which is 40 business days after the date on which the Takeover
Notice was given by the Company and in the event i has not so completed or
become effective any Takeover Notice previously given pursuant to Article 8 9(u)(i)
i respect of such Potential Takeover shall lapse and, if the Potential Takeover
remains capable of completing or becoming effective. the Company shali be
required to gquve a further Takeover Nofice pursuant to Article 8 9{uly nrespectof
the relevant Potential Takeover,

(v) followmng the expiry of the notice period referred to in Article 8.9(u)(ir} the
Company may nolify any holder of Convertible Preference Shares that has not
notified the Company m accordance with Article 8.9(u)(n} of s intention to
convert its entire holding of Convertible Preference Shares into Ordmary Shares



that the Company intends to redeem such Converfible Preference Shares i
accordance with Article 8 10;and

(v} n the event that a Potsntial Takeover compleles or becomes effectve, any
Convertible Preference Shares that remain i issue followng such completion
shall cease to be convertible into Ordinary Shares.

For the purposes of this Article 8 9{u} and Article 8 10, a Potential Takeover effected by way
of a takeaver offer shall be deemed to complete on the fourfeenth day after such offer
becomes unconditional in all respects.

8.10 Convertible Preference Shares — Redemption

(8}

(b}

(c)

{d)

fe}

{f

{q)

Subject to the provisions of the CA2006, on or at any time foflowing the date that a
Potential Takeover completes or becomes effective as specified in Article 8.9(u). the
Company may {at its sofe discretion) elect to redeem, on a pro rata basis, all or any
Convertible Preference Shares then issued and outstanding (the "CPS Redemption
Date’}

if the Company is unable lawfully to redeem in full the refevant number of Convertible
Preferenice Shares on the CPS Redemption Date, the Company shall redeem as many of
such Convertible Preference Shares as may lawfully and properly be redeemed in
accordance with the provisions of the CA20086 and the Company shall redeem the
balance as soon as it 1s lawfully and properly able to do so

For each Convertibie Preference Share redeemed pursuant to Article 8.10{a) the
Company shalf pay to the holder of such Convertible Preference Share an amount equal to
the nominal value per share, fogether with a sum equal to all arrears and accruals of the
Preference Dividend thereon to be calculated down to and including the dafe of actual
redempltion (together with any accrued interest} and to be payable mrespective of
whether or not such dividend has been declared or earned or become due and pavable

The Preference Dwidend shall cease to accrue on any Convertible Preference Shares
redeemed pursuant to this Article 8, 10 with effect from such redemption

On the CPS Redemption Date, the holder of each Convertible Preference Share hefd in
certificated form shall be bound to deliver to the Company, at the Company s registerad
office {or such other place as it shall notify the holders of Convertible Preference Shares),
the certificate for such Convertible Preference Shares (or an indemmnity, i a form
reasonably satisfactory to the Board. in respect of any lost certificate) in order that the
same may be cancelled. Upon such delivery, the Company shalil pay lo the holder (or, in
the case of any joint holders, to the holder whose name stands first in the reqister in
respect of such Convertible Preference Shares) the amount due to it in respect of such
redemption against delivery of a proper receipt for the redemption monies

Ifany holder of any Convertible Preference Shares in certificaled form to be redeemed shall
faif to deliver up the certificate or certificates held by him al the time and place fixed for the
redemption of such shares or shall fail (o accept payment of the redemption maornies
payable in respect thereof, the redemption monies payable to such holder shall be set
aside and paid into a separate account with the Company’s bankers (designated lor the
benefit of such holder) and such setting aside shall be deemed for all purposes hereof o be
a payment to such holder and all the said hoiders nights as a holder of the relevant
Convertible Preference Shares shall cease and determine as from the CPS Redemption
Date and the Company shall thereby be discharged from all obligations in 1espect thereo!
The Company shall not be responsible for the safe custody of the momes so placed on
deposit or for interest thereon and may deduct from such momes on deposit a sum equal
fo any expenses mcurred by the Company in connection with the placing of such monies
on deposit and the administration of such deposit account {includmg. without himitation,
bank charges)

in respect of Convertible Preference Shares held in uncertificated form, redeniption shall
be effected if the Company, or any sponsoring system-participant acting on behalf of the
Company, receives a properly authenticated dematenahsed msfruchon,



0 mn the form from time to ime prescribed by the Board and having the effect
determned by the Board (subject always, so far as the form and effect of the
instruction is concerned. to the faciities and requirements of the relevant
Uncertificated Systeminaccordance withthe Uncertificated Regufations). and

(n that is addressed to the Company. is atiributable fo the system-member who 18
the holder of the Convertible Freference Share(s) concerned and that specifies
(in accordance with the form prescribed by the Board as aforesaid) the number
of Convertible Preference Shares in respect of which redemption 1s to be
effecied,

provided always that.

i} subject always to the facilites and requirements of the relevant system
concerned. the Board may in its discretion permit the holder of any Convertible
Preference Share(s} in uncertificated form to redeem such shares by such other
means as the Board may approve, and

(v} for the avoidance of doubt, the form of the properfy authenticated dematenalised
instruction as referred to above may be such as fo divest the holder of the
Convertible Preference Share(s) concerned of the power to iransfer such
Convertible Preference Shares to another person pending redemption.

th) Payment of the redemption moenies due to be paid by the Company in respect of any

{1}

Convertible Preference Share held in uncertificated form and due to he redeemed on the
CPS Redemption Date and in respect of which a properly authenticated dematerialised
instruction shall have beenreceived in accordance with the foregomig shall be made through
the relevant Uncertificated System in accordance with the Uncertificated Regulations or by
such other means permitied by the Board.

Save as expressily provided in this Article 8 10, the Company and the holders of the
Convertible Preference Shares shalf have no right to redeem the Convertible Preference
Shares.”

(g} Article 83 1{a) shall be deletad and replaced with
“a) [Notused]”
(b} Article 83 1{e){n) shall be replaced with
(1t} is subject to re-slechion in accordarnice with Article 83 1(h)7

That in addition to any equivalent authorities and powers granted 1o the directors prior to the

passing of this resolution, the directors be and they are empowered to allot equity securities
(as defined in Section 560 of the Act) of the Company wholly for cash pursuant to the authonity
of the directors under Section 551 of the Act {in accordance with Section 570(1) of the Act)
and/or by way of a sale of treasury shares (in accordance with Section 573 of the Act). in each
case as if Section 561(1) of the Act did not apply to such allotment provided that tha power
conferred by thus resolution shall be mirted to

(8) the allotment of equity securities in cannection with an offer of. or invitation to apply for, equity
securities:

{n

in favour of holders of ordinary shares in the capital of the Company, where the equity
securthies respectively attributable to the interests of all such holders are proportionate {as
nearly as practicable)} 1o the respective number of ordinary shares in the capital of the
Company held by them; and

to holders of any other equity secunties as required by the nights of those secunities or as the
directors otherwise consider necessary, bul subject to such exclusions or other
arrangements as the drrectors may deem necessary or expedient to deal with treasury
shares, fractional entitlements or legal, regulatory or practical prohlems arising under the
laws or requirements of any overseas territory or by virtue of shares being representad by
depository receipts or the requirements of any requlatory body or stock exchange or any
other matter whatsoever, and



{b)

the allolment, otherwise than pursuantto sub-paragraph{a) above, of equity securdies up toan
aggregate nominal value equal to £240.109.37 and camprising 24,010,937 compulsory
convertible preference shares of £0 01 each, and

unless previously revoked, varied ar extended, this power shail expire on the date falling 18
months after the date of the passing of this resolution, except that the Company may before
the expiry of this power make an offer or agreement which would or might require equity
securities to be alloited after such expiry and the directors may alict equily secunties In
pursuance of such an offer or agreement as if this power had not expired

That in addition to any equivalent authorities and powers granted tothe directors pricrto the
passing of this resolution, the directors be and they are empowered to altot eguity securibes {as
defined in Section 560 of the Act) of the Company wholly for cash pursuantto the authonty of
the directors under Section 551 of the Act {in accordance with Section 570(1) of the Act) and/or
by way of a sale of treasury shares (in accordance with Section 573 of the Act), in each case as
if Section 561(1) of the Act did not apply to such allotment provided that the power conferred by
this resolution shali be mited to

{a) the aflotment of equity securities in connection with an offer of. or invitation to apply for, equity

{&)

{al

securities

{iy in favour of holders of ordinary shares in the capdtal of the Company, where the equity
securities respectively attributable to the interests of all such holders are proportionate (as
nearly as practicable} to the respective number of ordinary shares in the capital of the
Company held by them, and

iy toholders of any other equity securities as required by the rights of those securities or as the
dirgctors otherwise consider necessary,

but subject to such exclusions or other arrangements as the directors may deem necessary or
expedient to deal with treasury shares, fractional entittements or legal, regulalory or practical
problems ansing under the laws or requirements of any overseas territory or by virtue of shares
being represented by depository receipts or the requirements of any reguiatory body or stock
axchange or any other matter whatsoever  and

the allotment, otherwise than pursuant to sub-paragraph (a)above, of equity secunties upiocan
aggregate nominal value equal to £240,109.37 and comprising 24,010,837 ordinary shares of
£0.01 each. and

untess previously revoked, varied or extended, this power shall expire on the date failing 30
months after the date of the passing of this resolution. except that the Company may befare
the expiry of this power make an offer or agreement which would or might require equity
securities {o be allotted after such expiry and the directars may allot equity securities in
pursuance of such an offer or agreement as if this power had notexpired

That m substitution for any equivalent authornties and powers granted o the directors prior to
the passing of this resclution (save for the authcrities granted pursuant to Resolution 2 and 3},
the directors be and they are empowerad to allot equity securities {as defined in Section 560 of
the Act) of the Company wholly for cash pursuant to the authority of the directors under Section
551 of the Act (in accordance with Section 570(1) of the Act) andfor by way of a sale of treasury
shares {In accordance with Section 573 of the Act), in each case as If Scction 561{1) of the Act
did not apply to such allotment provided that the power conferred by this resotution shall be
himited to

the allotment of equity securities in connection with an offer of, or invitation to apply for, equity
securnties

{n n favour of holders of ordinary shares in the capital of the Company, where the equily
securittes respeclively attributable 1o the interests of all such hoiders are proportionate (as
nearly as practicable) to the respective number of ordinary shares in the capital of the
Company held by them, and



Signed:

Director

(1) tohotders of any other equity securities as required by the nghts of those securites or as the
directors otherwise consider necessary,

but subject to such exclusions or other arrangements as the directors may decm necessary or
expedient to deal with treasury shares, fractional entitlements or legal, regulatory or practical
problems ansing under the faws or requirements of any overseas terrtory or by virtue of shares
being represented by depository recepts or the requiremeants of any regulatory body or stock
exchange or any other matter whatscever; and

the allotment, otherwise than pursuant to sub-paragraph (a) above, of equity securities up to an
aggregate nominal value equal to £1.326.399.87. and

unless previously revoked, varied or extended, this power shall expire on the earlier of the date
falling 18 months after the date of the passing of this resolution and the conclusion of the next
Annual General Meeting of the Company, except that the Company may before the expiry of
this power make an offer or agreement which would or might require equity securities to he
allotted after such expiry and the directors may allot equity secunties in pursuance of such an
offer or agreement as if this power had not expired

Date. 23 A‘*ﬁ%i’ 2o(1 August 2019



