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At the Annual General Meeting of Oxford Cannabinoid Technologies Plc held at the ofﬁces of Penningtons Manches Cooper LLP, 125 Wood Street, EC2V 7AW on Thursday, 28 September 2023, each resolution proposed was passed. The resolutions approved by shareholders included the following items of special business:

ORDINARY RESOLUTION 
Subdivision of shares
8.	That, in accordance with section 618 of the Companies Act 2006 and the Company’s Articles of Association, and subject to the passing of resolution 13, the Company create the Deferred Shares as a new class of shares having the rights and being subject to the restrictions set out in the Articles of Association amended pursuant to resolution 13.

9.	That, subject to the passing of resolutions 8 and 13, the subdivision of the Company’s issued share capital of 960,415,644 Ordinary Shares be hereby approved on the basis that the existing Ordinary Shares of 1 penny each will be subdivided and reclassiﬁed as one redenominated Ordinary Share of 0.1 pence each (each a ‘Redenominated Ordinary Share’) and one Deferred Share of 0.9 pence each (such Deferred Shares having the rights and being subject to the restrictions set out in the Articles of Association amended pursuant to resolution 13), so that the issued share capital will be as follows: 9.1 960,415,644 Redenominated Ordinary Shares each with a nominal value of 0.1 pence; and 9.2 960,415,644 Deferred Shares each with a nominal value of 0.9 pence.

Directors’ authority to allot Ordinary Shares

10. That, subject to the passing of resolutions 8, 9 and 13, in accordance with section 551 of the Companies Act 2006, the directors of the Company be generally and unconditionally authorised to allot equity securities or grant rights to subscribe for or to convert any security into Redenominated Ordinary Shares in the Company as follows:

10.1.	Up to an aggregate nominal value of £320,138.55 in the form of equity securities (as deﬁned in section 560 of the Companies Act 2006) (representing one third of the Company’s issued Redenominated Ordinary Shares) in connection with an offer or issue by way of rights, open for acceptance for a period ﬁxed by the Directors, to holders of Redenominated Ordinary Shares (other than the Company) on the register on any record date ﬁxed by the Directors in proportion (as nearly may be) to the respective number of Redenominated Ordinary Shares deemed to be held by them, subject to such exclusions or other arrangements as the Directors may deem necessary or expedient in relation to fractional entitlements, legal or practical problems arising in any overseas territory, the requirements of any regulatory body or stock exchange or any other matter whatsoever; and

10.2. 	up to an aggregate nominal amount of £320,138.55 (whether in connection with the same offer or issue as under 10.1 or otherwise),  such authority to expire (unless previously varied as to duration, revoked or renewed by the Company in general meeting) at the end of the next annual general meeting of the Company or, if earlier, at the close of business on 28 March 2025, except that the Company may during the relevant period make any offer or agreement which would or might require Redenominated Ordinary Shares to be allotted or rights to subscribe for or convert securities into Redenominated Ordinary Shares to be granted after the authority ends, and the Directors may allot Redenominated Ordinary Shares or grant such rights in pursuance of such offer or agreement as if the authority had not ended.

SPECIAL RESOLUTIONS 
Authority to disapply pre-emption rights  
11. That if resolution 10 is passed, the directors of the Company be empowered pursuant to section 570 of the Companies Act 2006 to allot equity securities (as deﬁned in section 560 of that Act) for cash under the authority given by that resolution and/or to sell Redenominated Ordinary Shares held by the Company as treasury shares for cash, in each case as if section 561 of the Companies Act 2006 did not apply to any such allotment or sale, such authority to be limited to:

11.1. any such allotment and/or sale of equity securities in connection with an offer or issue by way of rights or other pre-emptive offer or issue, open for acceptance for a period ﬁxed by the Directors, to holders of Redenominated Ordinary Shares (other than the Company) on the register on any record date ﬁxed by the Directors in proportion (as nearly as may be) to the respective number of Redenominated Ordinary Shares deemed to be held by them, subject to such exclusions or other arrangements as the Directors may deem necessary or expedient in relation to fractional entitlements, legal or practical problems arising in any overseas territory, the requirements of any regulatory body or stock exchange or any other matter whatsoever; and

11.2. the allotment of equity securities or sale of treasury shares, otherwise than pursuant to paragraph 11.1 of this resolution, up to an aggregate nominal amount of £192,083.10 (representing twenty per cent of the Company’s issued Redenominated Ordinary Shares), and shall expire when the authority conferred on the Directors by resolution 10 in the notice of this meeting expires or is revoked, save that, before the expiry of this power, the Company may make any offer or agreement which would or might require equity securities to be allotted after such expiry.

Notice of general meetings
12. That a general meeting other than an annual general meeting may be called on not less than 14 clear days’ notice.

Amendment to Articles of Association
13. That the Company’s Articles of Association are hereby amended by:

13.1 the insertion of the following deﬁnition into article 2.1 of the Articles of Association:

““Deferred Shares” means deferred shares of 0.9 pence each in the capital of the company having the rights and being subject to the restrictions set out in Article 144;”

13.2 the insertion of a new article 144 into the Articles of Association as follows: 

“144. DEFERRED SHARES 
144.1 The Deferred Shares shall only have those rights set out in this Article 144. Notwithstanding the reference to “shares” in these Articles, such reference shall exclude any reference to Deferred Shares where to include such a reference would not be in compliance with this Article 144. The reference to “member” shall include a reference to the holder of the Deferred Shares, but only to the extent that such reference would not conﬂict with the rights granted to the member as provided in this Article 144.  

144.2 The Deferred Shares shall not be entitled to any dividend or distribution, whether pursuant to these Articles or otherwise.  

144.3 The Deferred Shares shall not entitle the holders of such Deferred Shares to receive notice of or to attend, speak or vote at any general meeting of the Company by virtue of their holdings of any Deferred Shares.  

144.4 The Deferred Shares are not transferable.  

144.5 On a return of assets on liquidation or capital reduction or otherwise, the holders of the Deferred Shares, if any, shall only be entitled to a total of £1.00 for the entire class of Deferred Shares (which payment shall be deemed satisﬁed by payment to any one holder of Deferred Shares).”
