This resoluticn raufies the previous share redesignation resolutions filed on 3 September 2014 and 18 November

2014
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WRITTEN RESOLUTION
of

CRISTIE SOFTWARE LIMITED (Company)

e
g9 A{WL 2015

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that the following resolutions are passed (Resolutions)

Special Resolutions

Variation of class rights

THAT, in accordance with section 630 of the Compamies Act 2006, that Janet
Ehzabeth Blake’s 225,000 Deferred Shares of £002 each in the capital of the
Company. Janet Elizabeth Blake hereby irrevocably consents to and sanctions the
passing of resolution 2 and every vanation, modification or abrogation of the nights,
privifeges and restrictions attachmg to the 225,000 Deferred Shares of £0 02 each as a

class of shares which will or may be effected thereby

Articles of Association
THAT, the articles of association be amended by adopting the articles of association
attached to the resoluticn in substitution for the existing articles of association of the

Company

Ordinary Resolution

Share re-designation

THAT, the 225,000 Deferred Shares of £0 02 1n the Company previously 1ssued to
Janet Elizabeth Blake be re-designated as 225,000 B Ordinary Shares of £0 02 tn the
capital of the Company having the rights as set out in the articles of assoctatton and
that followmg the re-designation there will be 225,000 B Ordinary Shares of £0 02 1n

issue and no Deferred Shares 1n 1ssue
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This resolution rabfies the previous share redesignation resolutions filed on 3 S‘ei:tcﬁ*nb’e:r 2014 and 18 November
2014

AGREEMENT

Please read the notes at the end of this document before sigmfying your agreement to the
Resolutions.

The undersigned, a person entitled to vote an the Resolutions, hereby irrevocably agrees to
the Resolutions

Signed by IAN CAMERON . ,{ fl_,__,__
e
Shareholder=TAN CAMERON
Date (Zc?/l(‘/’-(\ .
Signed JANET ELIZABETH BLAKE éf =Bl ale
Shareholder ~ JANET ELIZABETH
BLAKE

Date ] . 2a I ""I' v

NOTES

1 If you agree with the Resolutions, please indicate your agreement by signing and dating
this document where indicated above and returning the signed version either by hand or by
post to the Company Secretary

You may not return the Resolutions to the Company by any other method

If you do not agree to the Resolutions, vou do not need to do anything you wll not be
deemed to agree if you fadl to reply

2 Once you have indicated your agreement to the Resolutions, you may not revoke your
agreement

3 Unless, by the date falling 14 days after the date first above noted, sufficient agreement has
been recerved for the Resolutions to pass, it will lapse If you agree to the Resolutions, please
ensure that vour agreement reaches us before or during this date.
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(Adopted by Special Resolution on 2 9 Q f ﬂ/- 2015)

PRELIMINARY
1 In these Articles and in Table A -

“the Act” means the Companies Act 1885 and every
statutory modificaton or re-enactment thereof for
the time being n force

“Table A” means Table A in the Companies (Tables A-F)
Regulations 1985 as from time to time amended,
modtfied or re-enacted.

2 (A) Subject as heremnafter provided, the regulations contained in Table A shall apply
to the Company

(B) Regulations 24, 46, 50, 73-80 inclusive, 94-97 inclusive and 118 in Table A shali
not apply to the Company, but the Articles hereinafter contaned and the
remaining regulations of Table A, subject to the modificatons hereinafter
expressed, shall constitute the regulations of the Company

3 In these Articles, where the context so permits, words imporiing the singular number only
shall include the plural number (and vice versa), words importing the masculine gender,
words importing persons shall include corporations and the expression “paid up” shall
include credited as paid up

SHARE CAPITAL

4 The share capital of the Company shall compnse Ordinary Shares and B Ordinary
Shares The Ordinary Shares and B Ordinary Shares shall rank pan passu in all respects,
save as provided in these Articles but shall constitute separate classes of shares
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As regards income

The Ordinary Shares and B Ordinary Shares shall be treated as separate classes of
Shares for the purpose of distnbution of profits by way of dvidend. Any profits which the
Company may lawfully determine to distnbute in respect of any financial year shall be
distributed amongst the holders of the separate classes of Shares as the Directors in therr
absolute discreton decide from time to time

In these Articles, reference to the transfer of a share includes the transfer, assignment or
other disposal of a benefictal or other interest in that share, or the creation of a trust,
encumbrance or charge of any descripton over that share, and reference to a share
includes a beneficial or other interest in a share

The nghts attached to any class of shares may, whether or not the Company 1s being
wound up, be vaned with the consent in wriing of the holders of three-fourths of the
issued shares of that class, or with the sancton of a special resolution passed at a
separate general meeting of the holders of shares of the class A resolution m wrrting
signed by all the holders of the 1ssued shares of that class shall be as vahd and effective
as if the same had been passed at a general meeting of the holders of the shares of that
class To every such separate general meeting the provisions of these Arhicles relating to
general meetings shall apply, but so that the necessary quorum other than at an
adjourned meeting shall be two persons holding or representing by proxy at least one-
third In nominat value of the 1ssued shares of the class in question and at an adjourned
meeting shall be one person holding shares of the class in question or his proxy and any
holder of shares of the class in question in present or by proxy may demand a poll

SHARES
(A) In this Article “relevant securihes”

o until the repeal of section 80(2) of the Companies Act 1985 takes effect, shall
have the meaning ascribed thereto by Secton 80(2) of the Companies Act 1985
and references to the allotment of relevant secunties shall be construed In the
same manner as in that Section, and

(n) thereafter, shall means shares in the Company and rnights to subscnbe for, or to
convert any secunty into, shares in the Company

(B) With effect from the biinging into effect of section 550 of the Companmes Act 2006
the authonty to directors to allot shares and grant nghts thereunder shall have
effect for so long as the Company has only one class of shares

(C) With effect from the bringing into effect of section 549 of the Comparnies Act 2006,
if and for so long as the Company has more than one class of shares, subject to
the provisions of these Articles the Directors shall have general and unconditional
authonty unlimited in time te allot any relevant securties up to the maximum
amount heremnafter laid down The maximum amount of relevant secuntes which
may be allotted under the authonty hereby conferred shall be that which would
result in the issue of all the shares in the Company for the time being unissued
The authonty conferred by this Article 8(C) shall expire on the date which 1s five
years after adoption of these Articles

D) Until sections 549 and 550 of the Companies Act 2006 come into effect, the
directors shall have general and uncondittonal authonty (hmited in time as
hereinafter provided) to allot any relevant secunties up te the maximum amount
hereinafter laid down The maximum amount of relevant securnties which may be
allotted under the authonty hereby conferred shall be that which would result in
the issue of all the shares in the Company for the tme being unissued Subject to

s
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(E)

(F)

(G}

(H)

®

Section 80(7) of the Act, the authonty hereby conferred shall expire five years
after the date of the adoptton of these Articles unless renewed (with or without
vanation) by the Company in general megting at any tirme and from time to time
before or after the date on which it would otherwise have expired

Save as the Company may by Special Resolution otherwise direct, any relevant
secunties at the date of adopton of these Articles and any relevant secunties
hereafter created shall before 1ssue be offered for subscnpton in the first instance
to the existing holders of ordmnary shares in proportion as nearly as the
circumstances will admit to the number of ordinary shares then held by each of
them respectively At the expiration of the time limit specified by such offer for the
acceptance of such relevant secunties the balances of any relevant secunties
offered to the holders of ordinary shares but not so accepted shall be offered for
subscnption to those holders of ordinary shares who have accepted all the
relevant secunties o which they are respechively entitled and who shall, if more
than one, be entitted to subscnbe for such balances of relevant secunties in the
proportion as nearly as the circumstances will admit to the number of the ordinary
shares then held by each of them respectively

Any such offer as aforesaid shall be made by notice in wrting specifying the

number of relevant secunties and the price at which the same are offered and
hmitng the tme (not being less than twenty-eight days unless the member to
whom the offer 1s to be made otherwise agrees) within which the offer, If not
accepted, will be deemed to be declined

The Directors may dispose of any new relevant securties not disposed of
pursuant to the foregoing provisions in such manner as they think most beneficial
to the Company, the Directors may hkewise so dispose of any relevant secunties
which {by reason of the ratio which the relevant secunties bear to ordinary shares
held by persons entitied to an offer of relevant securnties) cannot, 1n the opinion of
the Directors, be conveniently offered under this paragraph (G) Any disposal
under this paragraph {G) shall not be at a2 pnce which 15 lower than the pnce at
which the existing holders of ordinary shares shail have been invited to subscribe
for such relevant secunties

By virtue of Section 91 of the Act the prowisions of Secton 89(1) and Section
90(1) to (B} of the Act shall not apply to the Company With effect from the
bringing into effect of Section 567 of the Companies Act 2006, Sechons 561 and
562 of the Companses Act 2006 shall not apply to the Company

The provisions of this Article 8 shall apply to all new shares in the caprtal of the
Company and all new shares created on any increase of capital shall be subject to
the same provisions with reference to the payment of calls, transfers,
transmission, forferture, lien and otherwise as if they had been part of the capital
at the date of the adoption of these Articles

TRANSMISSION OF SHARES

The Board may at any time give notice requinng any person entitled to a share by reason
of the death or bankruptcy of the holder thereof to elect either to be registered himself in
respect of the share or to transfer the share and if the notice 1s not complied with within
sixty days the directors may thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the share untl the requirements of the notice have
been comphed with Regulation 31 in Table A shall be medified accordingly

(A)

TRANSFER OF SHARES

Every member and every person entitled to a share or shares by reason of the
death or insolvency of a member who intends to transfer shares or any interest




therein (hereinafter called “the proposing transferor®) shall before transfernng or
agreeing to transfer any of his shares or any interest therein give notice in wnting
(herenafter called “the transfer notice”) to the Company of his intention The
transfer notice shall constitute the Company his agent for the sale of the shares
therein referred to (together with all nghts then attached thereto) at the prescnbed
price to any member in the manner heremnafter appeanng and shall not be
revocable except with the agreement of a majonty of the dwectors

(B) For the purpose of this Article the prescribed pnce shall be the prnice which the
proposing transferor shall have been offered by the third party offering to buy his
shares or if there 15 no such third party the pnce which the proposing transferor
states m the transfer notice

(C) All shares included in any transfer notice shall be offered by notice in wnting by
the Company to all members holding shares of whatever class in the Company
{other than the member {o whose shares the transfer notice relates) for purchase
at the prescnbed price on the basis that in case of competiion the shares so
offered shall (in accordance with but subject to the provisions of the next following
paragraph) be sold to the acceptors holding shares of the same class as the
shares being offered in proportion (as nearly as may be without involving fractions
or increasing the number sold to any member beyond that apphed for by him) to
their exasting holdings of shares of the same class and in the event of members
holding shares of the same class{es) not taking all the shares so offered, then the
shares so offered but not so seold shall be sold to the members holding shares of
the other classes and in the case of competton on a similar basis mutatis
mutandis as aforesaild Any such offer shail specify a penod (not being less than
seven days and not more than twenty-eight days) within which 1t must be
accepted or in default will lapse

(D) If members (hereinafter called “purchasers”) shall within the said penod of the
offer agree to purchase the shares concemed or any of them the Company shall
forthwith give notice in wnting as heremnafter mentioned to the proposing transferor
and to the purchasers and upon payment of the prescnbed price the proposing
transferor shall be bound to transfer such shares to the respective purchasers
accordingly Every such notice shall state the name and address of each
purchaser and the number of shares agreed tc be purchased by him and the
purchase shall be completed at the registered office of the Company at noon on
the day 21 days after the date of such notice. PROVIDED always that if the
transfer notice shall state that the proposing transferor 1s not willing to transfer parnt
only of the shares concemed this paragraph shall not apply unless the Company
shall have found purchasers for all of such shares

(E) If a proposing transferor shall fal or refuse to transfer any shares to a purchaser
hereunder the directors may authonse some person to execute and deliver on his
behalf the necessary transfer and the Company may recewve the purchase money
in trust for the proposing transferor and cause the purchaser to be registered as
the holder of such shares The receipt of the Company for the purchase money
shall be a good discharge to the purchaser {(who shall not be bound to see to the
apphication thereof) and after the purchase has been registered in purported
exercise of the aforesaid powers the validity of the proceedings shall not be
questioned by any person

{F) If at the expiry of the penod referred to n paragraph (C) above, members of the
Company shall not have agreed to purchase all the shares so offered the
Company shall forthwith give notice In wnting thereof to the transferor and he shall
be at liberty at any time thereafter up to the expiration of two months after the
giving of such notce (subject only to paragraph (G) hereof) to transfer those
shares which members shall not have so agreed to purchase to any person on a

(-




11

12

13

14

15

16
17

bona fide sale at any pnce not being less than the prescribed pnce PROVIDED
THAT -

] if the transfer notice shall state that the proposing transferor 1s
not willing to transfer part only of the shares concerned he shall
not be entitled hereunder to transfer any of such shares unless
in aggregate the whole of such shares are so transferred, and

(1) the directors may require to be satisfied that such shares are
being transferred n pursuance of a bona fide sale for the
consideration stated in the transfer without any deduction
rebate or allowance whatsoever to the purchaser and if not so
satisfied may refuse to register the nstrument of transfer

(G) The directors may in ther absolute and uncontrolled discretion and without
assigning any reason therefor refuse to register any proposed transfer of a share
which 1s not fully paid or on which the Company has a lien Regulation 24 of
Table A shall not apply to the Company

(H) If any member 1s an employee of the Company and that employment i1s terminated
for any reason, then that member shall be required to serve a transfer notice in
respect of all the shares held by that member and in such circumstances the

prescnbed price shall be the amount paid up on those shares or the nominal value
of those shares, whichever is the lower

GENERAL MEETINGS

If and so long as the number of members 1s less than two, a sole member may exercise
all the rights vested in the members and Regulation 40 of Table A shall not apply

At any general meeting a resolution put to the vote of the meeting shall be decided on a
show of hands unless a poll 1s (before or on the declaration of the result of the show of
hands) demanded by the chairman or by any member present in person or by proxy and
enttied to vote, and a demand by a person as proxy for a member shall be the same as a
demand by the member The Chairman shall not have a casting vote on an equality of
votes, whether on a show of hands or on a poll at any general meeting

If at any adjourned meeting of members of the Company a quorum s not present withmn
hatf an hour frem the time appointed for the meeting, the member present shail be a
quorum

For the purpose of Regulation 53 in Table A a director or secretary of a corporation which
1s for the time being a member shall be deemed to be a person authornised to execute a
resolution on behalf of that corporation

A proxy shall be entitled to vote on a show of hands and Regulation 54 1n Table A shall be
modified accordingly

DIRECTORS
The number of directors shall be not less than one nor more than five.

A director shall not be required to hold any qualificaton shares in the Company, but
nevertheless shall be enttied to attend and speak at any general meeting and at any
separate general meeling of the holders of any class of shares in the capital of the
Company
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A director shall be paid such remuneration by way of salary, commussion or percentage of
profits or otherwise as the directors may determine Regulation 82 in Table A shail be
modified accordingly

ALTERNATE DIRECTORS

Each director shall have the power from time to time to appoint any other director or any
person approved by the directors (such approval not to be unreasonably withheld) to act
as an altemate director and may remove from office an alternate director as appointed by
him Regulation 85 in Table A shall be modified accordingly.

(A) The remuneration of an alternate director shall be payable out of the remuneration
payable to the director appointing him and shall consist of such part {(if any) of
such remuneration as shall be agreed between the alternate director and the
director appointng him Regulation 66 in Table A shall be modified accordingly

(8) The altemate director shall benefit from the mdemnity set out in Arhicie 26

PROCEEDINGS OF DIRECTORS

Subject to the provistons of Part X of the Act a director may be interested directly or
indirectly in any contract or arrangement with the Company or with any other company in
which the Company may be interested and he may hold and be remunerated in respect of
any office or place of profit (other than the office of auditor of the Company or any
subsidiary thereof) under the Company or any such other company and he or any firn of
which he 15 2 member may act in a professional capacity for the Company or any such
other company and be remunerated therefor Notwithstanding tis interest a director may
vote on any matter in which he 1s interested and be included for the purpose of a quorum
at any meeting at which the same i1s considered and he may retain for his own benefit all
profits and advantages accruing to him

Any director or member of a committee of the directors may partictpate in a meeting of the
directors or such commiitee by means of conference telephone or similar communications
equipment whereby all persons participating in the meeting ¢an hear each other and
participation in a meeting in thts manner shall be deemed to constitute presence in person
at such meeting

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

The directors shall have power at any tme and from time to time, to appoint any person or
persons o be a director or directors, erther to fili a casual vacancy or as an addition to the
existing directors

Without prejudice to the powers of the Company under Secton 303 of the Act to remove a
director by ordinary resolution, the holder or holders for the time being of more than one
half in nomina! value of the issued ordinary shares of the Company shall have the power
from time to time and at any time to appoint any person or persons as a drector or
directors, etther as an addition to the existing directors or to fill any vacancy, and to
remove from office any director howsoever appointed Any such appointment or removal
shall be effected by an instrument in wrniting signed by the member or members making
the same, or in the case of a member being a company signed on its behalf by one of tts
directors, and shall take effect upon lodgement at the registered office of the Company

Regulation 81(e) in Table A shall not apply if the absent director shall have appointed an
alternate director wha has not been similarly absent dunng the penod referred to therein

The Company may at any ttme and from time to time by ordinary resolution appoint any

person who 15 willing to act to be a director, esther to fill a casual vacancy or as an
addiional director.

e
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INDEMNITY

Every director or other officer of the Company shall be entitled to be indemnified out of the
assets of the Company agamnst all costs, charges, losses, expenses and liabilites which
he may sustain or mcur in or about the execution of the duties of his office or otherwise in
relation thersto, including any hability incurred by him in defending any proceedings,
whether civil or cnminal, in which judgment 15 given in s favour or in which he s
acquitted or in connection with any application under Secton 144 or Section 727 of the
Act in which relief 1s granted to him by the court, and no director or other officer shall be
hable for any loss, damage or musfortune which may happen to or be incurred by the
Company In the execution of the duties of his office or in relation thereto  But this Article
shall only have effect to the extent it consttutes a qualfying third party indemruty
provision as defined in Section 309B of the Act

QOFFER FOR THE COMPANY

{A) Should any offer or proposal to purchase the whole issued share of the Company
made by any person (“the Offeror”) (including for the avoidance of doubt an offer
or proposal relating to a purchase intended to be effected by pnvate contract as
well as one made by way of a general offer) which s open for acceptance by all
the members of the Company be approved by the holders of at least seventy-five
per cent of the ordinary shares at a general meetng convened 1n accordance with
the provisions of these Articles every member shall become bound to transfer all
his shares to the Offeror or its nominee for the consideration specified in the offer
and upon such other terms as may be specified therein  If any member shall fail
to transfer all his shares as aforesaid the Directors may authonse some person to
execute any necessary transfers or other documents The purchase money or
other consideration shall be recewved by the Company or by such person
authornised by the members approving the offer as aforasaid who shall hold the
same in trust for the members concerned The receipt of the Company or such
authonsed person for the purchase money or other consideration shall be a good
discharge to the Offeror and after the name of the Offeror or its nominee shall
have been entered in the register in purported exercise of the aforesaid powers
the validity of the proceedings shall not be questoned by any persons Upon a
member becoming bound as aforesaid he shall cease to be entitied to the nghts of
pre-emption i relaton to share transfers contamned in these Ariicles For the
avoidance of doubt no separate class meetings shall be required for the approval
of any offer or proposal pursuant to this Article

(B) if any member shall fal to transfer all his shares as aforesaid the Directors may
authorise some person to execute any necessary transfers or other documents
The purchase money or other consideration shall be recewved by the Company or
by such person authonsed by the members approving the offer as aforesaid who
shall hold the same In trust for the members concerned The receipt of the
Company or such authonsed person for the purchase money or other
consideration shall be a good discharge to the Offeror and after the name of the
Offeror or s nominee shall have been entered in the register in purported
exercise of the aforesaid powers the validty of the proceedings shall not be
questioned by any persons Upon a member becoming bound as aforesaid he
shall cease to be entitled to the nghts of pre-emption in relation to share transfers
contained 1n these Articles. For the avoidance of doubt no separate class
meetings shall be required for the approval of any offer or proposal pursuant to
this Article

) No member shall become bound to accept such offer as s mentioned In
paragraph (A) of this Article unless there 1s crculated to ali members with the
notice convening the meeting at which the resclution approving the offer 15 to be
proposed a statement sething out the terms of the offer together with coptes of all
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(D)

(B}

documents required to be executed by acceptors of the offer and 14 days’ notice
of the holding of such meehng shall be given For the purposes of the said
paragraph (A) an offer may include one which 1s still subject to contract or in some
way conditional provided that this 1s stated in the aforesaid statement but no
member shall become bound by the offer until such time as the Offeror shall have
become bound by rts offer

For the purposes of this Article 28, an offer or proposal shall be treated as being
made to all members of the Company on identical terms notwithstanding that one
or more but not all members may be required to give any warranty, undertaking
and/or indemnity to the Offeror

No member of the Company may be required by the provisions of this Article 28 to
accept any obligation to the Offeror other than the obligation to transfer all his
shares for the consideration specified in the offer and upon such other terms as
may be specrfied therein and other obligations expressily set out in this Article 28




