Company number 3623712
PRIVATE COMPANY LIMITED BY SHARES
WRITTEN SHAREHOLDER RESOLUTION
of
AURORA COMPUTER SERVICES LIMITED (*the Company™)

Circulation date: 27" November 2018 (“the Circulation Date”)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company propose
that the resolution below is passed as a written resolution (“the Resolution™).

SPECIAL RESOLUTION

Subject to both:

)

(i)

the hiving down of the business of the Company relating to the sale, supply and maintenance
of human face recognition software and related hardware to the construction and security

industries carried on by the Company to its wholly owned subsidiary Aurora Construction
and Security Limited (“the Subsidiary”); and

the subsequent sale of the entire issued share capital of the Subsidiary by the Company

IT IS RESOLVED THAT:

1

the attached articles of association be adopted as the new articles of association of the Company

with immediate effect; and

the share premium account of the Company be reduced by £1.6m from £2.167m to £0.567m

and the amount by which the share premium account is so reduced be credited to the profit and
loss account to facilitate the payment of dividends.

I
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions.
If you are an “A” shareholder sign the “A” Shareholder box. If you are a “B” shareholder sign

the “B” Shareholder box. If you are an “A” shareholder and a “B” shareholder sign both the “A”™
Shareholder box AND the “B"” sharcholder box,

The undersigned. being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

“A” Shareholdar

(sign here} . ... =% \ .............. fieeies
Ron Augtin

Duly authorised for (print name here) .00 .00 000 T
|

(an “A” shareholder)

“B” Shareholder

I

{signhere) ..o

Duly authorised for (print name here) ...

(a “B™ shareholder) e .

T 5
i /’/ . ' ‘\
Do 2018 e ;
NOTES N -

1. [f you agree to the Resolution, please indicate your agreement by signing and darfigthis document
where indicated above and returning it to the Company using one of the following methods:

s Post: returning the signed copy by post 1o Lee Scorer, the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire, NN10 8DN.

If you do not agree to the Resolution, you do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose to agree 10 all of the Resolution or none of them. but you cannot
agree to part only of it.

2. Once you have indicated your agreement to the Resolution, you may not revoke vour
agreement.

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. If you agree to the Resolution, please ensure that your agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resclutions.
If vou are an “A” shareholder sign the “A” Shareholder box. If vou are a “B” shareholder sign
the “B*” Shareholder box. If vou are an “A” shareholder and a “B” shareholder sign both the “A™

Shareholder box AND the “B” shareholder hox.

The undersigned, being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

Pupn Sharehol(’lq?l' A

% Duty authorised for (print name here) M\{Ih ) &0 A S/ka
(an “A” shareholder)

2.9 N mbrtons

| “B” Shareholder

(signhere) ......oocooeeiiiiiiii
Duly authorised for (print name.hRere)} ..vicvvvaviieriveririnarreree s cinenn -

(a *B" sharcholder)

[T O 2018

NOTES

1. If you agree to the Resolution, please indicate your agreement by signing and s document

where indicated above and returning it to the Company using one of the foliowing rethods:

= Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire, NN 10 8DN.

I vou do not agree to the Resolution, you do not need to do anything: yeu will not be deemed o agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree to part only of it.

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

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date. it will lapse. If you agree to the Resolution, please ensure that vour agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions,
If you are an “A” shareholder sign the *A” Shareholder box. If vou are a “B” shareholder sign
the “B” Shareholder box. If vou are an “A” sharcholder and a “B” shareholder sign both the “A™
Shareholder box AND the “B” sharehoider box.

The undersigned. being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

“A” Shareholder

=7
| (sign here) ﬂ oA AL .

i Duly authorised for (print name here) MREP‘/ . EWPBEM

E {an “A™ shareholder)
i
!

| T DECEMBER. ... 2018

| “B” Shareholder
i (signhere) .........ooiiiiiiiiiiii
\
Duly authorised for (print name here) ........... ... /’/ AN
i -,\ \*3

{a *B” shareholder)

1. If you agree to the Resolution, please indicate your agreement by signing and dating this document
where indicated above and returning it to the Company using one of the following methods:

* Post: retuming the signed copy by post to Lee Scorer, the Conipany Secretary at The Charles Parker
Building, Midland Road. Higham Ferrers, Northamptonshire, NN10 8DN,

If you do not agree to the Resolution, you do not need to do anything: vou will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree to part only of it.

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

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. If you agree to the Resolution, please ensure that your agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions.
If you are an “A” shareholder sign the “A” Shareholder box. If vou are a “B™ sharehglder sign
the “B” Shareholder box. If you are an “A" shareholder and a8 “B” shareholder sign both the “A™
Shareholder box AND the “B” shareholder box.

The undersigned. being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

“A"” Shareholder

|
i (sign here) ,@*JA‘L'\. ........

¢ Duly authorised for (print name here) A/OLLE ?fﬁ'f"»‘r/d/l’@’“”@ﬂ ’é'@

| (an “A” shareholder)

j (sign here) A(é«@/{m" .....

................................

‘i
|
|
|
i

where indicated above and returning it to the Company using one of the following methods:

s Post: returning the signed copy by post to Lee Scorer. the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers. Northamptonshire, NN10 8DN.

If you do not agree to the Resclution, you do not need to do anything: vou will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them, but you cannot
agree to part only of it.

2. Once you have indicated your agreement to the Resolution, you may neot revoke your
agreement.

3. Untess sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. If vou agree to the Resolution, please ensure that vour agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions.
If vou are an “A” shareholder sign the “A™ Sharcholder box. I you are a “B” shareholder sign

the “B” Shareholder box. If vou are an “A” sharehoider and a “B” shareholder sign both the “A”
Shareholder box AND the “B" shareholder box.

The undersigned. being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

“A” Shareholder

(sign here) %WC"MA"“"‘-"“
Duly authorised for (print name here) ... Hugh Carr-Archer

(an " A" shareholder)

............... 3. December 2018
“B” Shareholder

(Signhere) ..o
Duly authorised for (print name here) .........oooieviiiiiiiiinnnn.

(a “B” shareholder)

NOTES

1. If you agree to the Resolution, please indicate your agreement by signing and dating*this document
where indicated above and returning it to the Company using one of the following methods:

= Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building. Midland Road. Higham Ferrers. Northamptonshire. NN10 8DN.

If you do not agree to the Resciution. you do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose 1o agree to all of the Resolution or none of them, but you cannot
agree to part only of ir,

2. Once you have indicated your agreement to the Resolution, you may net revoke your
agreement.

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. 1f'you agree 1o the Resolution, please ensure that your agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifving your agreement to the Resolutions.
Hf you are an “A” sharcholder sign the “A”™ Shareholder box. If vyou are a “B* shareholder sign

he “B” Shareholder box. If you are an *A” shareholder and a *“B” shareholder sign both the A"
Shareholder box AND the “B” shareholder box.

The undersigned. being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

“A” Shareholder

(sign here) ?i .

{ Duly authorised for {print name here) V/NCENfCHAN’bLE“E

i (an *A” shareholder)

...... 5™ Dec. . 2018

i “B” Shareholder

i (signhere) ...............oi i |

Duly authorised for (printname here) ................o.o

!
i
! (a “B™ shareholder) e

where indicated above and retumning it to the Company using one of the following met#ods:

* Post: returning the signed copy by post to Lee Scorer. the Company Secretary at The Charles Parker
Building, Midland Road. Higham Ferrers. Northamptonshire. NN10 8DN.

If you do not agree to the Resolution, you do not need to do anything: vou will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree to part only of it.

2. Once you have indicated yvour agreement to the Resolution, you may not revoke your
agreement.

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. If vou agree to the Resolution. please ensure that your agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifving vour agreement to the Resolutions.
If you are an “A™ shareholder sign the “A” Sharebolder box. If you are a “B” shareholder sign
the “B"” Shareholder box. If vou are an “A" shareholder and a “B” shareholder sign both the “A™
Shareholder box AND the “B” shareholder box.

The undersigned, being entitled to vote on the above resclution on the Circulation Date. hereby
imevocably agree to the Resolution:

“A” Shareholder

(signhere) ........ .MM/ . ...

| Duly authorised for (print name here) ... "R L Y

' (an A" sharcholder)

“B” Shareholder

(signhere) .......oooiiiiiiiiii i

{ Duly authorised for (print name here} ...,

{(a “B” shareholder) L

o - .
.............................. 2018 A
\ o

NOTES

1. If you agree to the Resolution, please indicate your agreement by signing and datin¥ this document
where indicated above and returning it to the Company using one of the following methods:

e Post: returning the signed copy by post te Lee Scorer. the Company Secretary at The Charles Parker
Building, Midland Road. Higham Ferrers. Northamptonshire. NN10 8DN.

If you do not agree to the Resolution. you do not need to do anyvthing: you will not be deemed 10 agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree to part only of it.

2. Once you have indicated your agreement to the Resolution, vou may not revoke your
agreement.

3. Uniess sufficient agreement has been received for the resclution 1o pass within 15 days of the
Circulation Date, it will lapse. If vou agree to the Resolution, please ensure that your agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions.
If vou are an “A” shareholder sign the “A” Shareholder box. If you are a “B” shareholder sign
the “B” Shareholder box. If you are an “A" shareholder and a “B” sharcholder sign both the “A”
Shareholder box AND the “B” sharcholder box.

The undersigned. being entitled to vote on the above resolution on the Circulation Date. hereby

irrevocably agree to the Resolution:

| wA” Shareholder ;

i (sign here) C%g\ . ﬂ@ \Ck

:

i Duly authorised for (print name here) GAR'\I L‘- . JDIQK

1
H

! (an “A" shareholder)

‘;...&O\*L Nouv s

“B" Shareholder

(signhere} ...
Duly authorised for (print name here) ............ooveeii e

(a *B” sharecholder) P

1. If you agree to the Resolution, please indicate your agreement by signing and this document

~where indicated above and returning it to the Company using one of the following methods:

+ Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building. Midland Road, Higham Ferrers, Northamptonshire, NN10 8DN.

If you do not agree to the Resolution, you do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them, but you cannot
agree 1o part only of it

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

3. Unless sufficient agreement has been received for the resolution to pass within |5 days of the
Circulation Date, it will lapse. 1f vou agree to the Resolution. please ensure that your agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions.
If you are an “A” shareholder sign the “A> Shareholder box. If you are a “B™ shareholder sign

: Shareholder boy ou are an “A” shareholder and a “B” shareholder sign both the “A”
Shareholder box AND the “B* sharcholder box.

The undersigned. being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

“A"” Shareholder Vi

(sign here) .. 'bd—,,_‘

|

J Duly authorised for (print name here) ........... @“(’\“‘(‘C“" l—ﬂ"( .

{an **A™ shareholder)

........................

“B” Shareholder

RPN SV T

(signhere} ... ...

Duly authorised for (print name here) .......ooovvveiiiiiiiiins caens

(a “B” shareholder) e

where indicated above and returning it to the Company using one of the following methods:

* Post: retyrning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire, NN10 8DN.

If you do not agree to the Resolution. you do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree to part only of it.

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

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it wili lapse. If you agree to the Resolution, please ensure that your agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying vour agreement to the Resolutions.

If you are an “A” shareholder sign the “A” Shareholder box. If you are a *B” shareholder sign

the “B” Shareholder box. If you are an “A” shareholder and a “B” shareholder sign both the “A™
Shareholder box AND the “B” shareholder box.

The undersigned, being entitled to vole on the above resolution on the Circulation Date, hereby
irrevocably agree to the Resolution:

“A” Shareholder

{an “A" shareholder)

Dec 6. 2018

“B” Sharcholder

(signhere) .. ..ot

-1 Duly authorised for {print name here) ..o i

(a “B” shareholder)

1. If you agree to the Resolution, please indicate your agreement by signing and dating this document
where indicated above and returning it to the Company using one of the following methods:

*  Post: returning the signed copy by post to Lee Scorer. the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers. Northamptonshire, NN10 §DN.

If you do not agree to the Resolution, you do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree to part only of it,

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

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. If you agree to the Resolution. please ensure that your ‘agreement reaches
the person specified in Note 1 above on or before such date. Mw-"f 3y

e
e )

\
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AGREEMENT

Please read the notes at the end of this document before signitying your agreement to the Resolutions.
If vou are an “A” shareholder sign the “A” Shareholder box. If you are a “B™ shareholder sign
the “*B"” Shareholder box. If you are an “A" shareholder and a “B” shareholder sign both the “A"

Shareholder box AND the “B” shareholder box.

The undersigned. being entitled to voic on the above resolution on the Circulation Date. hercby
irrevocably agree to the Resolution:

i % A" Shareholdey

' {sign here)
Duly authorised for (print name here) ...

' (an “A™ shareholder)

“B” Shareholder

r

{

;

t ]
L i
b

‘

!

(signhere) ..o

L Duly authorised for (printname here) ...l

i {3 “B" shareholden M‘;/» LR

1. If you agree to the Resolution, please indicate your agreement by signing and datlgg, ocument

where indicated above and returning it to the Company using one of the following methods:

s Post: returning the signed copy by post to Lee Scorer. the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers. Northamptonshire, NN10 8DN.

If you do not agree to the Resolution. you do not need to do anything: you will not be deemed to agree
if you fail to reply. You ¢an choose to agree to all of the Resolution or none of them. but you cannot

agree to part only of it.

2. Once you have indicated vour agreement to the Resolution, you may not revoke your
agreement.

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. If you agree to the Resolution, please ensure that your agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions,

“wpn
4 DIl

he “B” Sha 3 p are an “A” shareholde

ha lder box “B” shareholder box.
The undersigned, being entitled to vote on the above resolution on the Circulation Date, hereby
irrevocably agree to the Resolution:

“A” Shareholder
g
(sign here) WW
Duly authorised for (print name here) CA ML’ . H' QUG HTOA/

{an “A” shareholder)

ibﬁéﬁﬂﬂeﬂ 2018

“B” Shareholder

(signhere) ....ccccoovviiiiiiniiiiiarnins
Duly authorised for (print name here)

(a “B” shareholder)

NOTES

1. If you agree to the Resolution, please indicate your agreement by signing and dating this document
where indicated above and returning it to the Company using one of the following methods:

o Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire, NN10 8DN.

If you do not agree to the Resolution, you do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them, but you cannot
agree to part only of it.

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

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. If you agree to the Resolution, please ensure that your agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions,
If you are an “A™ shareholder sign the “A™ Shareholder box. If you are a “B” shareholder sign
the “B” Shareholder box. 1f vou are an “A” sharcholder and a “B” shareholder sign both the A"
Shareholder box AND the “B” shareholder box.

The undersigned. being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

“A” Shareholder ;

|
i
!
| :
| (sign here) 5?"'—'5'-'1%2:‘—/ ........ i

i Duly authorised for (print name here) START. Lol CB{:‘ )

P
f '

i

(an *A” shareholder)

“B*" Sharebolder

(signhere) ..o,

Duly authorised for (print name here) .....ooovvviieniiiiiiiiiiciinnnenn,

e
(a “B” shareholder) /f’ 1 Lt \

NOTES -

1. If you agree to the Resolution, please indicate your agreement by signing and dating this document
where indicated above and returning it to the Company using one of the following methods:

¢ Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire, NN10 8DN.

If you do not agree to the Resclution, you do not need to do anything: you will not be deemed 1o agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them, but you cannot
agree to part only of it.

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

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. If you agree to the Resolution. please ensure that your agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions.
If vou are an “A”™ shareholder sign the “A” Shareholder box. If you are a “B” shareholder sign
the “B” Shareholder box. If vou are an “A” shareholder and a “B™ shareholder sign both the “A™
Shareholder box AND the “B” shareholder box.

The undersigned, being entitled to vote on the above resolution on the Circulation Date, hereby
irrevocably agree to the Resolution:

;_“A“ Sharcholder

; (sign here) D&K\\ A

| Duly authorised for (print name here) ... FXlLAth e Quagesd . :
E

|

‘ {an A" shareholder)
i

24 MNoslewlovs. 2018
t “B” Shareholder

| Duly autherised for (printmame here) ... ,
i .

| (@a“B” shareholder)

r....__
]
=
—
oo

1. If you agree to the Resolution, please indicate your agreement by signing and dating this document
where indicated above and returning it to the Company uvsing one of the following methods:

* Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building, Midland Road. Higham Ferrers, Northamptonshire, NN 10 8DN.

If you do not agree to the Resolution, you do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them, but you cannot
agree to part only of it.

2. Once you have indicated vour agreement to the Resolution, you may not revoke your
agreement.

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it wili lapse. [f you agree to the Resolution, please ensure that your agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

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

If vou are an “A” shareholder sign the “A” Shareholder box. If vou are a “B” shareholder sign

the “B™ Skareholder box. If you are an “A™ shareholder and a “B”™ shareholder sign both the “A"
Shareholder box AND the “B™ sharcholder box.

The undersigned. being entitled to vote on the above resolution on the Circulation Date, hereby
irrevocably agree to the Resolution:

| A" Sharehoifler

| (sign here) .. PN TSR e
!

SO (NG ©2AS

Duly authorised for (print name here) .57 73 0 T L VYL
!
1

{(an A" shareholder)

oadnl

“B” Shareholder

(signhere) .......oooiiiiiiiiii e
Duly authorised for {print name here) ...,

{a “B” shareholder) -

1. If you agree to the Resolution, please indicate your agreement by signing and datingthis document

where indicated above and retuming it to the Company using one of the following methods:

* Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire, NN10 8DN.

[f you do not agree 1o the Resolution, you do not need to do anything: you will not be deemed to agree
if you fai! to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree 1o part only of it.

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

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. If you agree to the Resolution, please ensure that your agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying vour agreement to the Resolutions.
If you are an “A” shareholder sign the “A” Shareholder box. If you are a “B” shareholder sign
the “B” Shareholder box. If you are an “A™ shareholder and a “B” shareholder sign both the “A™
Shareholder box AND the “B” shareholder box.

The undersigned, being entitled to vote on the above resolution on the Circulation Date. hercby
irrevocably agree to the Resolution:

| “A” Shareholder

{sign here) ..t
Duly authorised for (print name here) \\\@9\‘?‘\\% (;&\.&

{an “A™ shareholder)

“B” Shareilolder

(signhere) ............ i

Duly authorised for (printname here) ...............oces coiiiiient.

{a "B shareholder}) i _,f’ x
el
.............................. 2018 e
} )
T - ‘
NOTES e
1. If you agree to the Resolution, please indicate your agreement by signing and daly is document

where indicated above and returning it to the Company using one of the following methods:

¢  Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire, NN10 8DN.

If you do not agree 1o the Resolution, you do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose to agree 1o all of the Resolution or none of them, but you cannot
agree to part only of it.

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

3. Unless sufficient agreement has been received for the resolution to pass within {5 days of the
Circulation Date, it will lapse. If you agree to the Resolution, piease ensure that your agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying vour agreement to the Resolutions.
H you are an “A” shareholder sign the “A” Sharehoider box. If vou are a “B™ shareholder sign
the “B” Sharehoider box. If you are an “A” shareholder and a *B” sharcholder sign both the “A™
Sharehglder box AND the “B™ sharcholder box.

The undersigned, being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

“A" Sharcholder /) / _, L

Vi

(sign here) ...... 52 ... 00 /_,_.-—— . i

i (an “A” shareholder)

Sk Decombay 2018

“B” Sharehoider

(signhere) ...l

Duly authorised for (print name here) ...l

1. If you agree to the Resolution, please indicate your agreement by signing and daNng this document

where indicated above and returning it to the Company using one of the following methods:

e Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building. Midland Road, Higham Ferrers, Northamptonshire, NN 10 8DN,

If you do not agree to the Resolution, you do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree to part only of it.

2. Once you have indicated your agreement to the Resolution, you may not reveke your
agreement.

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date. it will lapse. If you agree to the Resolution, please ensure that your agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions.
If you are an “A" sharcholder sign the “A” Shareholder box. If you are a “B" shareholder sign

the “B” Shareholder box. If you are an “A™ shareholder and a “B” shareholder sign both the “A”
Shareholder box AND the “B” shareholder box.

The undersigned, being entitled to vote on the above resolution on the Circulation Date, hereby
irevocably agree to the Resolution:

“A” Sharecholder

{sign here) WW .

Duly authorised for (print name here) ... /'/Ef—éf’lpﬂé"’f"-"f e

(an A" shareholder)

“B"” Shareholder

(signhere) ..o

Duly authorised for (print name here) ..........ooviviiiniinieiiinns

(a “B" shareholder) Pt

where indicated above and returning it to the Company using one of the following methods:

s Post: returning the signed copy by post to Lee Scorer, the Company Sceretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire, NN10 8DN.

If you do not agree to the Resolution, you do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them, but you cannot
agree to part only of it.

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

3. Unless sufficient agreement has been received for the resclution to pass within 15 days of the
Circulation Date, it will lapse. If you agree to the Resolution, please ensure that your agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifving your agreement to the Resolutions.
I you are an “A" shareholder sign the “A” Shareholder box. If you are a “B” shareholder sign
the “B” Sharcholder box. If you are an “A” shareholder and a *B” sharcholder sign both the “A™
Shareholder box AND the “B” sharcholder box.

The undersigned, being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

' “A*” Shareholder

i
| (signhere) ... ¥V X T
!

Duly authorised for (print name here) .. S7V3E7 ReBoised
(an “A” shareholder)

|
|
|

fTn Decereer 2018

where indicated above and returning it to the Company using one of the following methods:

s Post: returning the signed copy by post to Lee Scorer. the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers. Northamptonshire, NN10 8DN.

If you do not agree to the Resolution, vou do not need to de anything: you will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree to part only of it.

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

3. Unless sufficient agreement has been received for the resolution to pass within |5 days of the
Circulation Date, it will lapse. 1f you agree to the Resolution, please ensure that vour agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions,
If vou are an *A” shareholder sign the “A” Shareholder box. If you are a “B” shareholder sign
the “B” Shareholder box. If vou are an “A™ shareholder and a “B” shareholder sign both the “A*™
Shareholder box AND the “B” shareholder box.

The undersigned, being entitled to vote on the above resolution on the Circulation Date, hereby
irrevocably agree to the Resolution:

“A” Shareholder ;

f (sign here) @f"\f .. N e

Duly authorised for (print name here) Qﬂ’Su\W{:ﬂ . Wﬂéﬂ"i

(an “A™ sharcholder)

“B” Sharcholder

| (signhere) ...

H
i
r
1
i
f
i

} Duly authorised for {print name herg) ..o -

| (a “B” shareholder)

L. If you agree to the Resolution, please indicate your agreement by signing and dagiagHfis document

where indicated above and returning it to the Company using one of the following methods:

« Post: returning the signed copy by post to Lee Scorer. the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire. NN10 8DN.

If you do not agree to the Resolution, vou do not need to do anything: vou will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them, but you cannot
agree to part only of it.

2. Once you have indicated vour agreement to the Resolution, you may not revoke vour
agreement,

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. If vou agree to the Resolution, please ensure that your agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifving your agreement to the Resolutions.
If you are an “A” shareholder sign the “A” Shareholder box. If vou are a “B™ sharcholder sign
he “B” Ider box. If voun an “A” sharehoider and a “B™ shareholder sign both the “A™
Shareholder box AND the “B” shareholder box,

The undersigned, being entitled to vote on the above resolution on the Circulation Date, hereby
irrevocably agree to the Resofution:

! Duly authorised for (print name here) STusaT. M. THYLok

i “A" Shareholder
1
i

{ (sign here) .7

{an “A” shareholder)

AF Novevoltr— 2018

' “B” Shareholder

i
|
s
|

i (signhere) ...l
;
Duly authorised for (printname here) .._...... .........cooiinn. .

(a ~*B™ shareholder)

.............................. 2018

NOTES

1. If you agree to the Resolution, please indicate your agreement by signing and dayj is document
where indicated above and returning it to the Company using one of the following methods:

s Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire, NN1G 8DN.

If you do not agree to the Resolution, vou do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose 1o agree to all of the Resolution or none of them, but vou cannot
agree to part only of it.

2. Once yon have indicated your agreement to the Resolution, you may not revoke vour
agreement.

3. Unless sufficient agreement has been received for the resolution 10 pass within 15 days of the
Circulation Date, it will lapse. If vou agree to the Resolution, please ensure that your agreement reaches
the person specified in Note 1 above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions.
If you are an “A™ shareholder sign the “A™ Shareholder box. If vou are a “B” shareholder sign

the “B" Shareholder box. If you are an “A” shareholder and a “B” shareholder sign both the “A”

Shareholder box AND the “B” sharcholder box.

The undersigned, being entitled to vote on the above resolution on the Circulation Date. herchy

irrevocably agree to the Resojution:

“A" Shareholder

| “B” Shareholder

C(signhere) ..o

,r Duly authorised for (print name here) ...,

' {a*B" shareholder) e
errrerririeniner i 2018 POy

NOTES

1. If you agree to the Resolution, please indicate your agreement by signing and dafy document

where indicated above and returning it to the Company using one of the following methods:

e Post: returning the signed copy by post to Lee Scorer. the Company Secretary at The Charles Parker
Building. Midland Road, Higham Ferrers, Northamptonshire, NN10 8DN.

If you do not agree to the Resolution. you do not need to do anything: you wiil not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree to part only of it.

2. Once you have indicated your agreement to the Resolution. you may not revoke your
agreement.

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. 1f vou agree to the Resolution, please ensure that yvour agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the Resolutions.
If vou are an “A” shareholder sign the “A” Shareholder box. If vou are a “B™ sharcholder sign
the “B” Shareholder box. ¥ vou are an “A" shareholder and a “B” shareholder sign both the “A™
Shareholder box AND the “B” shareholder box.

The undersigned. being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

| (an "A" shareholder)

-
/‘/ }él’fﬂﬂm 3018
| “B” Shareholder
;
l

{signhere) ......oooiii i
| Duly authorised for (print name here) ...............cc.ooovvviiiniiini.n.

% (a “B” shareholder)

I. If you agree to the Resolution. please indicate your agreement by signing and dating this document
where indicated above and returning it to the Company using one of the following methods:

e Post: returning the signed copy by post to Lee Scorer. the Company Secretary at The Charles Parker
Building, Midland Road. Higham Ferrers. Northamptonshire, NN10 8DN.

If vou do not agree to the Resolution, vou do not need to do anything: you will not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them, but you cannot
agree to part only of it.

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

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date. it will lapse. 1f vou agree to the Resolution. please ensure that your agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifving your agreement to the Resolutions.
If vou are an “A” shareholder sign the “A™ Shareholder box. }f vou are a “B” shareholder sign
the “B” Shareholder box. If vou are an “A”> shareholder and a **B” shareholder sign both the “A™
Shareholder box AND the “B” sharehelder box.

The undersigned., being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

Y *“A” Shareholder

F
(sign here) ..... ji . .. ’E :/»)'\.J&A, ............... ’

i Duly authorised for (print name here) Ltan MenftiTo

{an "“A" shareholder)

...............

“B” Sharecholder

|
E (signhere) ..o

; Duly authorised for (print name here) ...........ooviiiiiiiiiiiinn,

(a “B” shareholder) /‘/ 2 \

1. If you agree to the Resolution, please indicate your agreement by signing and daMfig this document

where indicated above and returning it to the Company using one of the following methods:

¢+ Post: returning the signed copy by post to L.ee Scorer. the Company Secretary at The Charles Parker
Building, Midland Road, Higham Ferrers, Northamptonshire, NN10 8DN.

If you do not agree to the Resolution. you do not need to do anything: you wil} not be deemed to agree
if you fail to reply. You can choose to agree to all of the Resolution or none of them. but you cannot
agree to part only of it

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

3. Unless sufficient agreement has been received for the resolution to pass within |5 days of the
Circulation Date, it will lapse. If you agree to the Resolution, please ensure that your agreement reaches
the person specified in Note | above on or before such date.
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AGREEMENT

Please read the notes at the end of this document before signifving your agreement to the Resolutions.
If you are an “A” shareholder sign the “A” Sharcholder box. If you are a “B” shareholder sign

the “B” Shareholder box. If vou are an “A” shareholder and a “B” shareholder sign both the “A™
Shareholder box AND the “B* shareholder box.

The undersigned, being entitled to vote on the above resolution on the Circulation Date. hereby
irrevocably agree to the Resolution:

. “A” Shareholder

é (sign here) *‘B% }\/‘Hi?‘f} ________

Duly authorised for (print name here) .7 T.anl L8, LToMe), WiTTo

i
| {an “A" shareholder)

sk Regemboe 2018
“B” Shareholder

(signhere) ...
Duly authorised for (print name here) ... .o oiiiiiiiii i

(a B shareholder)

1. If you agree to the Resolution, please indicate your agreement by signing and dating this document
where indicated above and returning it to the Company using one of the following methods:

+ Post: returning the signed copy by post to Lee Scorer, the Company Secretary at The Charles Parker
Building, Midland Road. Higham Ferrers, Northamptonshire. NN10 §8DN.

If you do not agree to the Resolution, vou do not need to do anything: vou will not be deemed to agrec
if you fail 1o reply. You can choose to agree to all of the Resolution or none of them., but you canno
agree to part only of it.

2. Once you have indicated your agreement to the Resclution. you may not revoke vour
agreement.

3. Unless sufficient agreement has been received for the resolution to pass within 15 days of the
Circulation Date, it will lapse. 1f you agree to the Resolution. please ensure that your agreement reaches
the person specified in Note I above on or before such date.

2/3
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4. In the case of joint holders of shares, only the vote of the senior holder who votes will be counted
by the Company. Seniority is determined by the order in which the names of the joint holders appear
in the register of members.

5. If you are signing this document on behalf of a person under a power of attorney or other authority
please send a copy of the relevant power of attorney or authority when returning this document.

3/3
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ARTICLES OF ASSOCIATION OF AURORA .

COMPUTER SERVICES LIMITED

Adopted by Special Resolution passed on
27" November 2018
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COMPANIES HOUSE

1/13



1.

Aurora Computer Services

Interpretation

in these Articles, if not inconsistent with the subject or context —

1.
1.
1.

2,

w oo

5.2.

6.1.

"the Act” means the Companies Act 1985 as amended or re-enacted from time to time.

1 2 "A" Shares and "B" Shares means the "A" Shares of 1 penny each and 'B Shares of 1
penny each of the Company.

"Table A” means Table A in the Schedule to the Companies (Tables A-F) Regulations 1985.

Table A

The regulations contained in Table A apply to the Company except in so far as they are
excluded by or are inconsistent with these Articles.

Regulations 2, 8, 17, 24. 32(a), 40, 41, 50, 64, 65, 73 to 77 inclusive 80, 89. 94, 97 and 118 of
Table A do not apply to the Company.

Share capital

The share capital of the Company (at the date of adoption of these Articles) is £100,000
divided into 8,000,000 "A" Shares of 1 penny each and 2,000.000 "B" Shares of 1 penny each.

Dividends

The profits of the Company available for distribution shall be used inter alia to pay dividends of
such amounts as the directors may determine and recommend to the members of the
Company and such dividends shall be paid to the holders of the "A" Shares and "B" Shares
(pari passu as if the same constituted one class of share) in proportion to the number of shares
held by them respectively.

Return of capital

Cn a return of assets on liquidation or capital reduction or otherwise, the assets of the
Company remaining after the payment of its liabilities shall be applied in the following order of
priority —

5.1.1.first in paying to the holders of the "B" Shares the amount of any premium paid on such
shares;

5.1.2.the balance of such assets shall be distributed amongst the holders of the "A"
Shares and "B" Shares {pari passu as if the same constituted one class of sharej.
Voting

Subject to any special rights or restrictions as to voting attached to any shares by or in
accordance with these articles shares in the Company shall carry votes as follows

"A" Shares one vote per share
"B" Shares one vote per share

Company No 3623712 213



Aurora Computer Services

6.2.

7.1.

7.2,

7.3.

Votes on shares may be exercised

* on a show of hands by every member who (being an individual) is present in person or by
proxy or (being a corporation) is present by a representative or by proxy, not being himself
a member (in which case each member holding shares with votes shall have one vote),

» on a poll by every member who (being an individual) is present in person or by proxy or
(being a corporation) is present by a representative or by a proxy (in which case each
member holding shares with votes shall have one vote for each such share held)

Class Rights and Conversion

Whenever the capital of the Company is divided into different classes of shares the rights
attached to any class may be varied or abrogated either whilst the Company is a going concern
or during or in contemplation of a winding up, only with the consent in writing of the holders of
not less than 75% of the issued shares of that class Without prejudice to the generality of this
article, the special rights attached to the "B Shares shall be deemed to be varied -by the
Company or any of its subsidiaries -

altering its memorandum or articles of association, or
altering, increasing, reducing, sub-dividing or consolidating its authorised or issued
share capital, or-
granting an option to subscribe for shares, or
disposing of its undertaking or any substantial (being at least 25% of the Company)
part thereof, or
varying in any way the rights to any of the shares for the time being in the capital of
the Company, or
applying by way of capitalisation any sum in or towards paying up any share or loan
capital of the Company, or
entering into a contract to purchase any of its shares, or
redeeming any of its shares, or
passing a resolution that it be wound up, or
. issuing any debentures or other securities convertible into shares or debentures or
any share warrants or any options in respect of shares, or
. acquiring, purchasing or subscribing for any shares, debentures, mortgages or
securities (or any interest therein) in any company, trust or other body, or
7.1.12. appointing or dismissing any Director but without prejudice to the rights conferred on
each of the shareholders pursuant to these Articles, or
7.1.13. ceasing fo trade in respect of all or a material part of its business or make any
material change in the scope of the trade.

— —t —h d;
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The "B" Shares shall remain a separate class of Shares only for so long as they are held by
Nobie Grossart Limited a member of the Noble Grossart Limited's group of companies or by an
approved financial institution.

In the event of a sale of "B" Shares to the Gompany, the holders of "A" Shares or a third party
(save as permitted in 7 2 above) the "B" Shares sold or transferred shall automatically convert
to "A" Shares with all the rights attaching to "A" Shares.
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Aurora Computer Services

8.

8.1.

9.2.

9.3.

9.4.

Lien

The Company shall have a first and paramount lien on every share for all moneys (whether
presently payable or not) called or payable at a fixed time in respect of that share The
Company shall also have a first and paramount lien on all shares registered in the name of any
person (whether solely or jointly with others) for all moneys owing to the Company from him or
his estate either alone or jointly with any other person whether as a member or not and
whether such moneys are presently payable or not The directors may at any time declare any
share to be wholly or partly exempt from the provisions of this article The Company's lien on a
share shall extend to any amount payable in respect of it.

Transfer of shares

In this Article -
9.1.1. “Prescribed Price” bears the meaning in sub-paragraph 9 4 10 of this Article
1. "Share(s)” means ordinary share(s) in the Company and for the purpose of this Article
"A" Shares and "B" Shares shall constitute one class,
"Sale Notice" bears the meaning in sub-paragraph 9 4 2 of this Article,
"Transferor" bears the meanjng in sub-paragraph 9 4 2 of this Article, and
"Valuer" means the auditors of the Company from time to time

WL ©
-
nrw

A transter of any Share pursuant to this Article shall only be treated as a permitted transfer for
the purposes of these Articles if it is a transfer of the entire legal and beneficial interest in such
Share free from ali liens, charges and other encumbrances.

If the personal representatives of a deceased member are permitted under these Articles 1o
become registered as the holders of any of the deceased member's Shares and elect so to do
then such Shares may at any time be transferred by those personal representatives to any
person to whom under this Article those Shares could have been transferred by the deceased
member if he had remained the holder thereof, but no other transfer of such Shares by the
personal representatives shall be permitted under this Article.

Except as provided in paragraphs 9 2 and 9 3 of this Article, and save as provided in Articles
11 and 12, the right to transfer Shares shall be subject to the following restrictions -

9.4.1. No shareholder may transfer any Shares unless he transfers all (and not part only) of
the Shares held by him.

9.4.2. If at any time a member wishes to transter or otherwise dispose of all (but not part
only) of the Shares held by him or any interest therein {(called "the Transferor") he
shali give a notice in writing (called a "Sale Notice") to the Company that he wishes to
transfer them Every Sale Notice shall specify the number of Shares which the
Transferor wishes to transfer or otherwise dispose of and shall constitute the
Company his agent for the sale of those Shares to the other members of the
Company at the Prescribed Price A Sale Notice shall also give the full name and
address of the person or persons (if any) to whom the Transferor wishes to transfer
all or any of the Shares comprised in the Sale Notice {and if such proposed
transferee will not be the beneficial owner, the full name and address of the bensficial
owner) together with details as to any price offered for such Shares.
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9.4.3.

94.4.

9.4.5.

9.4.6.

9.4.7.

9.4.8.

9.4.9.

Subject to Article 10, the Company shall immediately notify the Valuer after a Sale
Notice is received, and shall immediately after certification of the Prescribed Price by
the Valuer or by the independent accountant notify the Transferor of the certification
of the Prescribed Price pursuant to Articles 9 4 10 to 9 4 13 inclusive The Transferor
may within 7 days after service of such notification withdraw the Sale Notice and
cancel the Company's authority to sell the Shares comprised in the Sale Notice by
serving upon the Company his written undertaking to pay the costs of obtaining a
certificate from the Valuer (as provided in sub-paragraph 9 4 13 hereof) and written
hotice of withdrawal.

Within 14 days after receipt of the Valuer's certificate {no notice of withdrawal having
been given by the Transferor) or (in circumstances where no Valuer's certificate is
required) within 21 days after a Sale Notice is given the Company shall offer the
Shares comprised in a Sale Notice to each member (other than the Transferor) for
purchase at the Prescribed Price Every such offer shall be in writing and shall invite
each member to apply in writing to the Company for as many of the shares
comprised in the Sale Notice as that member would like to purchase Such offer shall
remain open for acceptance for the period (called "the Cffer Period") expiring 30
days after the date on which the offer is made.

The Company shall allocate the shares comprised in a Sale Notice to the following
members in the following priority -

A inrespect of "A" Shares -

- first to the holders of "A" Shares pro rata to their existing shareholdings,
and subject thereto

- 1o the holders of "B" Shares, pro rata to their existing sharehoidings
B inrespect of "B" Shares -

- first to the holders of "B* Shares pro rata to their existing shareholdings, and
subject thereto

- to the holders of "A" Shares pro rata to their existing shareholdings

In the event that the total number of shares applied for is less than the number of
shares offered in terms of the Sale Notice, such Shares shall be re-offered in like
manner and upon the same terms to those members who accepted all the shares
previously offered to them and such re-offering shall be repeated until such time as
all the shares have been accepted or until the members shall have declined to
accept any more of them.

If the Company shall during the Offer Period find a member or members (called "the
Purchasers") willing to purchase all the Shares comprised in a Sale Notice, the
Company shall give written notice to the Transferor-of the name and address of each
Purchaser and the number of Shares agreed to be purchased by him, whereupon the

‘Transteror shall be bound, upon payment of the Prescribed Price, to transfer to the

Purchasers the Shares agreed to be purchased by them respectively.

The sale and purchase shall be completed at a place and time to be appointed by
the Directors (being not less than 14 days nor more than 28 days after the expiry of
the Offer Period).

If the Transferor shall fail to transfer any Shares which he has become bound to
transfer, the Directors may authorise some person to execute on his behalf a transfer
of the Shares to the Purchaser and shall thereupon register the Purchaser as the
holder of the Shares and issue to him a certificate for them, whereupon the
Purchaser shall become indefeasibly entitled thereto, PROVIDED THAT any Shares
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9.4.10.

9.4.11.

9.4.12.

9.4.13.

9.4.14,

purchased by the Company shall be cancelled The Transferor shall in such case be
bound to deliver to the Company his certificate for such Shares and the Company
shall, on delivery of the certificate, pay to the Transferor the purchase money, without
interest

Subject to Article 10, the purchase price for any Shares comprised in a Sale Notice
shall be the "Prescribed Price" being the price agreed by the Transferor and the
directors, or failing such agreement within 21 days of the Sale Notice, certified by the
Valuer or by the independent accountant The Valuer shall certify the Prescribed
Price within 28 days of the Sale Notice (or so soon thereafter as may be practical).

In arriving at the value of any Shares the Valuer shall value the whole of the issued
Share capital of the Company for a sale on a going concern basis as between a
willing vendor and a willing purchaser and the value to be placed on any Shares of
the Transferor shall be a rateable proportion of the total value of all the issued
Shares of the Company which value shall not be discounted or enhanced by
reference to the number of Shares comprised in a Sale Notice or the restrictions on
transfer of such Shares contained in these Articles.

If the Valuer shall be unable or unwilling to so certify the Prescribed Price as
aforesaid or if the Transferor does not agree with the valuation of the shares
determined by the Valuer, an independent accountant appointed by the President for
the time being of the Institute of Chartered Accountants of England and Wales shall
be engaged on the application of either the Transferor or the Board to determine and
certify the Prescribed Price In so cerlifying, the Valuer and the independent
accountant shall be deemed to be acting as experts and not as arbitrators and their
certificate shall be conclusive and binding on the Transferor and the Purchasers

The dosts and expenses of such certificate shall be borne by the Company (except in
a case where the Transferor has withdrawn the Sale Notice when the provisions of
sub-paragraph 9 4 3 shall apply).

If the Sale Notice is not withdrawn and if the Company shall not find members willing
to purchase all of the Shares comprised in a Sale Notice or if, through no default of
the Transteror, the purchase of the Shares shall not be completed within 7 days after
the date appointed for the purpose by the Directors, the Transferor may at any time
within 90 days after the expiry of the last Offer Period transfer the whole of such
unsold Shares. but not part thereof, 10 any person on a bona fide sale Provided that
such Shares shall not be offered or sold at less than the Prescribed Price without first
being re-offered to the members in accordance with the provisions of this Article 9.

9.5. The restrictions on transfer contained in this Article shall not apply to:

9.5.1.
9.5.2.

9.5.3.

Transfer approved in writing by all the members,

Transfer by a corporate member to a subsidiary or holding company of such
corporate member or 1o a subsidiary company of such holding company ("subsidiary”
and "holding company” having the meanings given to them in Secticn 736 of the
Act).

Transfer from a deceased member to his or her personal representatives.
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9.6.

9.7.

9.8.

10.

The Directors may in their absolute discretion and without assigning any reason therefore
decline to register any transfer of any Share not being a transfer made in accordance with the
provisions of this Article and they may also refuse to register any transfer (whether or not
authorised by the provisions of this Article) of a Share on which the Company has a lien.

The provisions of this Article shall apply (mutatis mutandis) to a renunciation of the allotment of
a Share by the allottee.

Regulation 23 of Table A shall be amended by the addition of the words "subject to the
provisions of Article 9" between the words "approve and" and "shall be” in the second line.

Compulsory Transfer

The following terms shall have the meanings set out against them below -

10.1.

10.2.

Bad Leaver a member (excluding Geoffrey Wainwright and Hugh Carr-Archer} who ceases to
hold all employments with and all directorships of the Company, its holding companies and the
subsidiaries of such holding companies, but who is not a Good Leaver.

Good Leaver a member (excluding Geoffrey Wainwright and Hugh Carr-Archer) who ceases to
hold all employments with and all directorships of the Compahy, its holding companies and the
subsidiaries of such holding companies in any of the following circumstances -

{a) retirement on reaching retirement age in accordance with his terms of employment at
any time on or after the third anniversary of the earlier of(i) the date on which such
member first became a member and (n) the date on which such member was first
granted an option by the Company over any Shares,

b) resignation in accordance with his terms of employment at any time on or after the
third anniversary of the earlier of (i) the date on which such member first became a
member and {n) the date on which such member was first granted an option by the
Company over any Shares.

(© death of such member,
(d) il health or permanent disability of such member,
€ il health or disability of the spouse or children of such member which is

sufficiently serious to prevent such member from working full time in the
business of the Company or its subsidiaries,

] redundancy,

() dismissal where such dismissal is found‘by a tribunal or court of competent
jurisdiction to have been unfair or wrongful, or

{h) the sale or disposal of the subsidiary or business of the company by which
he is employed

In the event that-

10.3. any member of the Company (excluding Geoffrey Wainwnght and Hugh Carr-Archer) who is

an employee or director of the Company ceases to hold all employments with and
directorships ot the Company, its holding companies, its subsidiaries and subsidiaries of such
holding companies ("a Group Company"), or
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10.4. any Shares acquired in pursuance of rights or interests obtained by any person as an
employee (or former employee) or director (or former director)of a Group Company are
acquired by a person who is not (or who has ceased to be) an employee or director of a Group
Company and the transferor ceases to be an empleyee or director of a Group Company, or

10.5. any member of the Company holding Shares becomes bankrupt, apparently insolvent,
absolutely insolvent, or executes a trust deed for the benefit of his creditors or enters into any
composition or arrangement with creditors, or goes into creditors voluntary liquidation,

10.6. such member (or his or its personal or legal representatives) will be deemed to have served
the Company with a Sale Notice pursuant to Article 9 on the date on which the happening of
such event becomes known to the Directors, either in respect of all Shares held at the date of
such cessation whether such shares are held by virtue of his employment, directorship or
otherwise (in the case of a persen falling within Article 10 3 above) and/or in respect of all
Shares so acquired {in the case of a person falling within Articles 10 4 above)

10.7. In the event that a Sale Notice is deemed to be given under the provisions of this Article 10,
the Prescribed Price shall be determined in accordance with Article 10 7

10.7.1. if the member is a Good Leaver in accordance with any of the provisions of sub-
paragraphs (c) to (h) inclusive of the definition of "Good lL.eaver" the Prescribed Price
shall be the amount determined in accordance with Article 9 4 10,

10.7.2. if the member is a Good Leaver in accordance with the provisions of either sub-
paragraph (a) or {b} of the definition of "Good Leaver” then —

10.7.2.1. if the member has become a Good Leaver on or after the third
anniversary of the earlier of (i) the date on which such member first
became a member and (n) the date on which such member was first
granted an option by the Company over any Shares but before the
fourth anniversary of the earlier of (i) and (n), the Prescribed Price
shall be 60% of the amount determined in accordance with Article 9
410,

10.7.2.2. if the member has become a Good Leaver on or after the fourth
anniversary of the earlier of (i) the date on which such member first
became a member and (n) the date on which such member was first
granted an option by the Company over any Shares but before the
fifth anniversary of the earlier of (i) and (n), the Prescribed Price shall
be 80% of the amount determined in accordance with Article 9 4 10,

10.7.2.3. if the member has become a Good Leaver on or after the fifth
anniversary of the earlier of (i) the date cn which such member first
became a member and (u) the date on which such member was first
granted an option by the Company over any Shares, the Prescribed
Price shall be the amount determined in accordance with Article 9 4
10,
10.7.3. if the member is a Bad Leaver, the Prescribed Price shall (subject to any agreement
to the contrary made pursuant to Article 9 4 10) be the lower of:

10.7.3.1. the Prescribed Price determined in accordance with Article 9 4 10,
and
10.7.3.2. the price paid for the Shares concerned by the member in question

10.8. a deemed Sale Notice under this Article 10 shall not be capable of revocation or cancellation in
any circumstances including under the provisions of Article 9 4 3.
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11.

11.1.

11.4.

12.

Tag Along Right

If at any time one or more shareholders (whether holders of "A" Shares or "B" Shares) (each a
"Selling Shareholder") obtains from a person or entity with whom he or they have no actual or
contingent interest (contingent interest shall mean an interest which would become an actual
interest on the occurrence of an event) (a "Third Party"), a bona fide offer (a "Third Party
Offer") to purchase any Shares held by him or them and such a purchase or purchases would
result in any Third Party obtaining in excess of 50% of all the Shares in the Company, the
Selling Shareholder(s) must before accepting the Third Party Offer obtain from the Third Party
a bona fide ofter (the "Tag Along Offer") addressed to the other Shareholders of the Company
(each a "Remaining Shareholder") containing terms and conditions identical (except as set out
in Articie 11 2) to those contained in the Third Party Offer to purchase that number of the
Shares held by the Remaining Shareholder ("the Tag Along Shares").

. The Tag Along Offer may provide that the purchase of the Tag Along Shares is conditional on

the purchase by the Third Party of the Shares held by the Selling Shareholder(s) that are
subject to the Third Party Qffer If the Tag Along Shares are B Shares, the price specified in the
Tag Along Offer shall, unless all the hoiders of the B Shares agree otherwise, be the higher of
the price specified in the Third Party Offer or the subscription price of the B Shares The Selling
Shareholder(s) shall deliver the Tag Along Offer to the Remaining Shareholders, together with
a copy of the Third Party Offer The Tag Along Offer shall be irrevocable and shall be open for
acceptance by the Remaining Shareholder for thirty (30) days after receipt thereof by the
Remaining Shareholder.

. Each Remaining Sharehclder shall have the right, exercisable by notice given to the Selling

Shareholders) as agent for and on behalf of the Third Party within thirty (30) days after receipt
of the Tag Along Offer:

11.3.1. to accept the Tag Along Offer, or

11.3.2. 1o reject the Tag Along Offer and to agree that the Selling Shareholder(s)may sell his
or her Shares to the Third Party on the terms and conditions contained in the Third
Party Offer free of any right of pre-emption in favour of the Remaining Shareholder

11.3.3. If no notice is given by a Remaining Shareholder within the said thirty (30) days
under clause 11 3 the Remaining Shareholder shall be deemed to have given the
notice referred to in clause 113 2.

The rights of pre-emption set out in these Articles shall not arise on any transter of shares
pursuant to this Article 11.

Drag Along Right

12.1.1. If at any time a bona fide offer is made by a third party in which none of the holders
of the Accepting Shares (as hereinafter defined) have an interest actual or contingent
to purchase all of the issued Shares ("an Offer") and the Shares in respect of which
an Offer is accepted represent 75% or more of the issued Shares (the "Accepting
Shares") the holders of all other Shares ("the Called Shareholders”) shall be bound
to accept, and shall be deemed to have accepted, the Offer (subject to Article 12 1 2)
in respect of all their shares on the same terms, including as to purchase
consideration, as those accepted by the holders of the Accepting Shares.

12.1.2. The price in an offer made to a Called Shareholder who is a holder of B Shares shall,
unless all the holders of the B Shares agree otherwise, be deemed to be the higher
of the subscription price for the B Shares and the price offered by the third party.
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12.2.

12.3.

12.4.

12.5.

13.

13.1.

13.2.

13.3.

13.4.

14.

14.1.

15.

15.1.

Each of the Called Shareholdérs shall be bound to comply with the obligations assumed by
virtue of acceptance of the Offer.

In the event that any Called Shareholder fails to complete the sale of any of his Shares
pursuant to the Offer or otherwise fails to take action required of him under the terms of the
Offer the Directors (or any of them) may authorise any person to undertake any action
required under the terms of the Offer on the part of a Called Shareholder who has been
deemed to have accepted the Otfer The Directors may in particular authorise any person to
execute a transfer of any Shares held by a Called Shareholder in favour of the Offeror (or its
nominee) and the Company may give a good receipt for the purchase consideration for such
Shares and may register the Offeror (or its nominee) as holder thereof and issue to it
certificates for the same The Called Shareholder shall in such case be bound to deliver up his
or her certificate for Shares to the Company whereupon the Called Sharehoider shall be
entitled to receive the purchase consideration for such Shares which shall in the meantime
beheld by the Company on trust for the Called Shareholder, but without interest.

After the name of the Offeror (or its nominee) has been entered in the Register in purported
exercise of these powers, the validity of the proceedings shall not be questioned by any
person.

The rights of pre-emption set out in these Ariicles shall not arise on any transfer any shares
pursuant to this Articie 12.

Proceedings at general meetings

The quorum for the transaction of business of the members is three of which at least one
member must be a representative of the holders of the "B" Shares If a quorum is not present
within half an hour of the time appointed for a general meeting, the meeting shall stand
adjourned to such day and at such time and place as the members may determine If at the
adjourned meeting a quorum is not present within half an hour from the time appointed for the
meeting, the member(s) present shall be a quorum. '

A poll may be demanded at any general meeting by any member entitled to vote at it
Regulation 46 of Table A shall be modified accordingly.

On a show of hands or ¢n a poll votes may be given either personally or by proxy.

In the case of an equality of votes, whether on a show of hands or on a poll, the Chairman
shall not be entitled to a casting vote.

Numbers of directors

The minimum number of directors shall be three, of which at least one must be a non-
executive director and of which at least one must be an executive director and there shall be
no maximum number Regulation 64, Table A, shall not apply.

Appointment and retirement of directors

The directors are not subject to retirement by rotation The last two sentences of Regulation 79
of Table A shall be held delete.
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15.2.

15.3.

16.

16.1.

17.

17.1.

18.

18.1.

18.2.

18.3.

18.4.

19.

The holders of the "B" Shares shall be entitled to appoint one representative to act as a non-
executive director of the Company for so long as it or its permitted transferee in terms of
Article 9 5 2 holds shares in the Company ("the NGl Director").

The Company shall not be subject to Section 293 of the Act and accordingly there shall be no
age limit for directors of the Company. '

Disqualification and removal of directors

Reguiation 81 of Table A shall be amended by substituting the following provisions for
paragraphs (C) and (E):

16.1.1. he becomes, in the opinion of all his co-directors, incapable by reason of mental
disorder of discharging his duties as a director, or

16.1.2. he is otherwise duly removed from office.
Remuneration of directors

Any directors fees to be paid to directors shall first be approved by "the Remuneration
Committee" of the Board (see Article 20 regarding committees).

Proceedings of directors

The quorum for the transaction of the business of the directors shall be three of which one
must be the NGI director if one exists Seven days notice of the time and place of the Board
Meeting shall be given to all directors If a quorum is not present for a Board Meeting within
half an hour from the time appointed for the meeting, the meeting shall stand adjourned to the
same day in the next week at the same time and place, or such time and place as the
directors may determine and seven days notice of the time and place of the adjourned
meeting shall be given If at the adjourned meeting a quorum is not present, the directors
present shall be a quorum.

In the case of an equality of votes, the Chairman shall not be entitled to a casting vote The
last two sentences of Regulation 88 of Table A shall not apply to the Company.

A director may participate in a meeting of the directors or a committee of directors of which he
is a member by means of a conference telephone or similar communicating equipment
whereby all persons participating in the meeting can hear each Participation in a meeting in
this manner shall be deemed to constitute presence in person at such meeting.

Subject to disclosure in accordance with section 317 of the Act, a director shall be entitled to
be counted in the quorum, and vote, at a meeting of directors or of a committee of directors
on any resolution concerning a matter in which he has, directly or indirectly, an interest or duty
which conflicts or may conflict with the interests of the Company.

Board Approval

The following matters shall reqdire the approval of a majority of the directors of the
Company, which majority shall include the NGI Director if one exists —

19.1.

the approval or agreement of any business plan and budgets {"the Budgets")
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19.2.

19.3.
19.4.

' 19.5.

19.6.

other than pursuant to the Budgets, the borrowing of any sum (including from the Company's
bankers in the ordinary course of business) or incurring of any indebtedness in excess of a
maximum aggregate sum outstanding at any time of £10,000,

making any material change to the Company’s accouhting or reporting practices,

the making of any loans or the giving of any guarantees to a third party,

the sale, transfer, lease, assighment or other disposal of a material part of the undertaking,
property and/or assets of the Company or contracting so to do otherwise than in the ordinary
course of business, :

entering into any contract, arrangement or commitment involving expenditure on capital

_account or the realisation of capital assets if the amount or the aggregate amount of such

19.7.

19.8.
20.

20.1.

20.2.

20.3.

expenditure or realisation by the Company would exceed £20,000 in any one year unless
provided for in the Budgets,

the employment any senior employee at remuneration which could exceed the rate of £40,000
per annum or such other sum as may be agreed from time 1o time unless provided for in the
Budgets, and

any change in auditors for the Company.
Committees

The Board shall appoint a remuneration committee The Remuneration Committee shall be
comprised of all the non-executive directors, including the NG| director if one exists If there
are less than three non-executive directors the Board shall appoint one of the executive
directors to the committee Meetings of the Remuneration Committee shali not be quorate
unless two committee members or their alternates are present The Remuneration Committee
shall make all decisions upon the levels of employee and executive remuneration and other
benefits (including any awards of share options) by a majority of the committee members in
accordance with the terms of reference in the agreed form and upon such other matters as
the Board may determine.

The Company's Audit Committee shall be comprised of all the non-executive directors
including the NGI Director if one exists and two other non-executive directors If there are less
than three non-executive directors the Board shall appoint one of the executive directors to
the commitiee Meetings of the Audit Committee shall not be quorate unless two committee
members are present The decision of the Audit Committee shall be made by a majority of the
committee members.

Any decision to make any change in the remuneration of the chairman must be approved by a
majority of the non-executive directors of the Company.

21. Share Option Plans

21.1.

Up to 15% of the authorised share capital of the Company shall be available for the purposes
of incentivising employees of the Company under the terms of the share option plans existing
at the date of adoption of these Articles or of such other plans as may be approved by the
holders of a majority of the "B" shares The exact number of those Shares to be offered to any
such employee and the terms of any such offer (including the exercise price and whether the
options in question are to be subject to conditions or not) shall be determined by the
Remuneration Committee
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22,

221,

23,

23.1.

23.2.

23.3.

24,

241,

The Seal

Pursuant to section 36(A} of the Companies Act 1985, as introduced by section 130 of the
Companies Act 1989, the Company can execute documents and deeds without the use of the
Seal and any Share Certificate signed by a director and secretary or by two directors shall be
as valid as a Certificate sealed by the Seal of the Company and Regulation 6 and 101 of
Table A shall be amended accordingly The Company may in accordance with section 39 of
the Companies Act 1985 have an official Seal for use in any territory, district, or place
elsewhere in the United Kingdom but shall only be used by a director and secretary, or by two
directors, or by such person or persons on such occasions and in such circumstances as are
specifically authorised by a resolution of the board of directors for the time being of the
Company who shall have the authority to amend, suspend, or withdraw such authority as they
think.

Notices

Subject to the provisions of clauses 23 2 and 23 3 of these Articles, proof that an envelope
containing a notice was properly addressed, prepaid and posted by registered or recorded
delivery, air mail, or other similar service to the registered address, shall be conclusive
evidence that notice was. given.

Any notice served on a person at an address within the United Kingdom shall be deemed to
have been served at the expiration of 48 hours after the envelope containing it was posted as
aforesaid, or in the event of a notice being served personally at the time such notice took
place.

Any notice served on a person at an address outside the United Kingdom in an envelope
properly addressed, prepaid and posted as aforesaid shall be deemed to have been served at
the expiration of 7 days after the envelope containing it would have been delivered in the
ordinary course of post in the circumstances prevailing at the time of posting.

Indemnity
Subject to the section 310 of the Act and in addition to such indemnity as is contained in
Regulation 118 of Table A, every director, officer or official of the Company shall be

indemnified out of the funds of the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and discharge of his duties or in relation thereto.
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