Company 03882413

WRITTEN RESOLUTION

OF

COMPUSOFT GB LIMITED (Company)
Passed onO{ CKQAij 12017

The {following resolution was duly passed as a special resolution by way of written
resolution under Chapter 2 of Part 13 of the Companies Act 2006

A copy of the written resclution 15 attached.

SPECIAL RESOLUTION

1 The draft reguiations attached to this written resolution be adopted as the
articles of association of the Company in substitution for, and to the exclusion of, the
existing articles of assgoiation (“New Artrcles”)
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Company number 03882413

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTIONS

of

COMPUSOFT GB LIMITED (Company)

Circulation Date 01/02/17

Under Chapter 2 of Part 13 of the Companies Act 2006, the directors of the Company
propose that

Resolution 1 below 1s passed as a special resolution (Special Resolution).

SPECIAL RESOLUTION

1 That Article 1(b) of the Company’s articles of association be amended so as to
include regulation 89 of Table A as a regulation of Table A that shall not apply
to the Company

AGREEMENT

Please read the notes at the end of this document before signifying your agreement
to the Special Resolution

The undersigned, a person entitled to vote on the above resolution on the
Circulation Date hereby irrevocably agrees to the Special Resolution

Signed by COMPUSOFT AS

Date

COMPANIES HOUSE



NOTES

1 You can choose to agree to the Special Resolution or none of them but you cannot
agree to only some of the resclutions If you agree to all of the resolutions, please
mdicate your agreement by signing and dating thws document where indicated above
and returning it to the Company using one of the following delivery methods

By hand delivering the signed copy to Compusoft GB Limited ¢/o Grant Thornton UK
LLP, Regent House, 80 Regent Road, Leicester, LE1 7NH

Post returning the signed copy by post to Compusoft GB Limited ¢/o Grant Thornton
UK LLP, Regent House, 80 Regent Road, Letcester, LE1 7NH

Email by attaching a scanned copy of the signed document to an email and sending
it to salbimi@pickerings-solicitors com or Stephan@strategicvalueatwork com
Please type "Written resolutions dated 01/02/17 in the email subject box

If you do not agree to all of the resolutions, you do not need to do anything You will
not be deemed to agree if you fall to reply

2 Once you have indicated your agreement to the resolutions, you may not revake
your agreement

3 Unless by 28/02/17 sufficient agreement s recewved for the resolutions to pass,
they will lapse If you agree to the resolutions, please ensure that your agreement
reaches us before or during this date

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 i1s 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 authonity
when returning this document



THE COMPANIES ACT 1985

{As amended by the Companies Act 1989)

Private Company Limtted by Shares

NEW ARTICLLS OF ASSOCIATION

of

COMPUSOFT GB LIMITED

PRELIMINARY

1 {a)  Subject as heremafier provided the Regulations incorporated m Table A as set out in the Schedule
to the Companues (Tables A to F) Regulations 1985 as amended and heremafter called “Table A” shall
apply to the Company
(b)  Regulations 33, 53, 64, 68, 73 to 81, 89, 94 to 97 (both inclugive), 101, 115 and 118 of Table A
shall not apply to the Company
(c) Any reference in these Articles to “The Act” shall mean the Companies Act 1985 as amended or
extended by any other ¢nactment
(d) The expressions “relevant securittes” and “equity securities”, wheresoever appearing herein, shall
bear the meamings ascribed to them by the Act

ALLOTMENT OF SHARES

2 (a) Subject to the provisions of Table A and to the followng provisions of these Articles, the

Dircctors shall have authority to exercise any power of the Company to offer, allot or otherwise dispose
of any shares in the Company, or any relevant securities, to such persons, at such times and generally on
such terms and conditions as they think proper provided that (insofar as the Company in General Meeting
shall not have varied, renewed or revoked the said authority) -

® The Directors shall not be authonised to make any offer o1 aliotment of shares in the
Company, or grant any night to subsenibe for, or (o convert any securities into, shares in the
Company 1f such allotment, or an allotment in pursuance of such offer or nght, would or might
result in the aggregate of the shares or stock 1n 15sue ¢xceeding, m nominal value, the amount of
the Authorised Share Cap:tal of the Company for the time being, and such hmitation shall
deteroune the maximum amount of the relevant securities which at any fune 1emain to be allotted
by the Directors hereunder

(1) The period within which the said authority to allot refevant securities may be exercised
shall be hinited to five years, commencing upon the date of the mcorporation of the Company

{b)  Any offer oi agreement in respect of relevant secunties, which 1s made prior to the expiration of
such authority and 1n all other respects withio the terms of such authority, shall be authonsed to be made,
notwithstandng that such offer or agreement would or might require relevant securities to be allotted after
the expiration of such authonity and, accordmgly, the Directors may at any fime allot any relevant
securities mn pursuance of such offer or agreement




(c) The authonity conferred upon the Directors to allot relevant secunties may at any time, by
Ordinary Resolution of the Company 1n General Meeting, be revoked, varied or renewed (whether or
not 1t has been previously renewed hereunder) for a further period not exceeding five years,

Section 89(1) and Section 90(1) to (6) of the Act shall not apply to any allotment of equity securines by
the Company The shares compnised i the imital allotment by the Company shail be at the disposal of
the Directors as they think proper but thereafter, unless otherwise determined by Special Resolution of
the Company 1n General Meeting, any relevant securrties shall, before they are allotted on any terms to
any person, be first offered on the same or more favourable terms 1o each person who holds shares in
the Company 1t the proportion which 1s, as nearly as practicable, equal to the proportion i nomnal
value held by him of the aggregate of such shares in issue.

Such offer shall be made by notice 1 writmg specifyang the number of shares offered and the period,
being not less than twenty one days, within which the offer, if not accepted, will be deemed to have
been declmed  After the expiration of such period, or an recept of notice of the acceptance or refusal
of every offer 50 made, the Directors may, subject to these Articles, dispose of such securities as have
not been taken up 1n such manner as they thunk proper The Directors may, in like manner, dispose of
any such securities as aforesaid, winch by reason of the proportion borme by them to the number of
persons entitled to such offer as aforesaid or by reason of any other difficulty in apportioning the same,
cannot m the opinion of the Directors be conveniently offered m the manner herenbefore provided

(a) No share shall be 1ssued at 2 discount.
(b) The Company shall not have power 1o 1ssue share warrants to bearer

(c) Any invitation to the public to subscnibe for any shares or debentures of the Company 18
prohibited

SHARES

5

(a) Subject to Chapter VI of Part V of the Act, and to the Regulations of the Company, the
Company may purchase 1ts own shares {including redeemable shares) whether cut of distributable
profits or the proceeds of a fresh 1ssue of shares or otherwise

(&) Subject to Chapter VII of Part V of the Act, any sharcs may, with the sanction of an Ordinary
Resolution, be issued on the terms that they are, at the option of the Company or the sharcholder, hable
to be redeermed on such terms and in such manner as the Company before the 1ssue of the shares may
by Special Resolution determine, and whether out of distributable profits or the proceeds of a fresh
1ssue of shares or otherwise Regulation 3 of Table A shall be modified accordingly

(c) Subject to Chapter VI of Part V of the Act, the Company may give financial assistance for the
purpose of or 1n connection with any acquisition of shares made or to be made in the Company or its
holding company

The hien conferred by Regulation 8 of Table A shall attach to all shares whether fully patd of notand to
all shares registered m the name of any person indebted or under liability to the Company whether he
be the sole holder thereof or one of two or more jomt holders The Company shali have a first and
paramount hen on every share (not being fully pa:d) for all monies (whether presently payable or not)
calied or payable at a fixed time in respect of that share and the Company shall also have a first and
paramount hien on all shares (ncluding fully paid shares) registered in the name of any person indebted
or under liability to the Company whether he be the sole holder thereof or one of two or more joint
holders for all monies presently payable by ham or his estate 1o the Company but the Directors may at
any time declare any shares to be whelly or in part exempt from these provistons The Company's len,
if any, on a share shalt extend to all dividends payable thereon Regulation 8 of Table A shall be
modified accordingly




TRANSFER OF SHARES

7

The Directors may 1n their absolute disoretion and without assigning any reason therefore, dechne to
register the transfer of a share, whether or not 1t 1s a fully paid share. The first sentence of Regulation
24 of Tabie A shall not apply to the Company

GENERAL MEETINGS AND RESOLUTIONS

8

{a) Any proxy appomnted by a member of the Company m accordance with Section 372 of the Act
shall be entitled to vote an 2 show of hands as well as on a poll, provided that na person present shall be
entitled j0 more than one vote on a show of hands save as provided in Regulation 50 of Table A

()] In every notice convening a Gensral Meeting of the Company there shall appear with
reasonable prominence a statement that a Member entitted to attend and vote 15 entitled to appomnt a
proxy to attend and, on a poll, or a show of hands to vote instead of hum and that such proxy need not
alse be a Member

{© Regulations 38 and 59 of Table A shall be modified accordingly

(d) Proxies may be deposited at the Registered Office of the Company at any time before the time
of the Meeting for which they are to be used unless otherwsse specified in the notice convemng such
Meeting The Directors may at thew discretion treat a facsunile transmussion or other machine made
copy of an instrurnent appointing a proxy 8s a proxy for the purposes of this Article Regulation 62 of
Table A shall be modified accordingly

(e) At the end of regulation 4] of Table A there shall be inserted the following “1f witlun half an
hour from the time appomted for the holding of an adjourned meeting a quorum s not present, the
mambers present shall be a quonim”

A resolution in writing signed or approved by letter, telex, facsimile transmission or cable by all
members of the Company, who would have been entitled to vote upon it 1f 1t had been duly proposed at
a General Meeting or at a meeting of any class of members of the Company, or by their duly appointed
attorneys, shall be as valid and effectual as if «t had been passed at a General Meeting orf at such a class
meeting of the Company (as the case may be) duly convened and held Any such Resolution may
consist of several documents in the hke form each signed by one or more of the members or their
attorneys (or, in the case of a member which 15 a body corporate, by a directar thereof or by a duly
appointed representative)

APPOINTMENT AND REMOVAL OF DIRECTORS

10

Unless and unti! otherwise determined by the Company in General Meeting there shall be no maximum
number of Directors and the ninsmum number of Directors shal) be one  Whenever there shall be only
one Director of the Company such Director may act alone n exercising ali the powers, discretions and
authorities vested :n the Directors, and Regulation 89 of Table A shali be modified accordingly

(a) The Directors shall not be required to retire by rotation
15)) No person shall be appomnted a Director at any General Meeting unless esther -
(i) he 13 recommended by the Directors, or
(1) not less than fourteen nor more than thirty-five clear days before the date appomted

for the General Meeting, notice executed by a Member qualified to vote at the General
Meeting has been given to the Company of the intention to propose that person for
appointment, together with notice executed by that person of lus willingness to be appawnted

{(c) Subject to paragraph (b) above, the Company may by Ordmary Resolution in General Meeting
appoint any person who 15 willing to act to be a Director, erther 1o fill 2 vacancy or as an additional
Director




(@) The Directors may appoint & person who 18 willing 10 act to be a Durector, exther to fill a
vacangy or as an addittanal Director, provided that the appointment dees not cause the number of
Directors to exceed any number determined by the Company m General Meeting as the maximum
number of Directors for the ime beng 1o force

(e) Regulation 84 of Table A shall be modified by the deletion of the last sentence therefrom

12 (a) Without prejud:ce to the provisions of Section 303 of the Act, any person may be appomted a
director or any director may be removed from office—
{n by notice in writing of such appointment or removal, grven to the Company by the
holder or holders of a majonity in nominaf value of such of the 13sued share capnial for the ime
being of the Company as camies the nght of attending and voting at General Meetings of the
Company and signed by such holder ar holders or, 1 the case of a holder which s 2
corporation, signed by any director or the secretary ar a duly authonsed representative of the
corporahon, and feft at or sent to the office; or
(n) by ordnary resolution of the Company in General Meeting and without the need to
give special notice of such resolubion under section 379 of the Act
(v) Every such appointment or removal by notice shall take effect on and from the date on which
the same 18 left or received at the office or (as the case may be) on and from such earlier date on which
an intimatton by telex, cable or facsimiie 15 received at the office to the effect that such notice of
appointment or removal has been signed and sent to the office
(c) For the purposes of appomtment or removal by notice, the person or persons unceadittonally
entitled to be registered as the holder or holders of such shaves shall be treated as through they were the
holder or holders thereof and “holder” and “holders” shall be construed accordingly)
13 The office of a Director shall be vacated if -
(a) he ceases to be a Director by virtue of any provision of the Act or he becomes prohubited by
law from being a Director, or
(b) he becomes bankrupt or makes any arrangement or composiion with his creditors generalty;
or
(c) he becomes ncapable by reason of 1liness or myury of managing his property and affans, or
(d) (not being a director appomted for a fixed and still current term of salaried employment or
office with the Company) he resigns hus office by notice in writing to the Company, or
(e} the directors resolve that he 15 physically or mentally mcapable of performeng his dnties, or
(f he 15 removed 11 accordance with Article 12
ALTERNATE DIRECTORS
14 An appointment or removal of an alternate director may be effected at any time by notice m writing to

the Company given by his appointor An ali¢mate Director may also be removed from his office by not
less than 24 hours notice 1 wreing to the Company and to the appointor given by a majority of his co-
Directors

PROCEEDINGS OF DIRECTORS

15

Notice of a mecting of the Directors shall be deemed to be properly given to a Director i it 1s given to
hum personaity or vy word of mouth or sent in wrinng 1o him at his 1ast known address or any other
address given by him to the company for this purpose, or by any other means authorised i wnitmg by




17

the Durector concerned A Director absent or mtending to be absent from the Umited Kingdom may
request the Directors thaf notices of meetings of the Directors shall during his absence be sent in wrniting
to him at an address or to a facsimile or telex number given by him to the Company for this purpase,
but if no request 15 made to the Company 1t shall not be necessary to give notice of a meeting of the
Directors to any Director who 15 for the tune beng absent from the Uniled Kimgdom A Director may
watve notice of any meeting either retrospectively or prospectively Regulation 88 of Table A shall be
modified accordmgly

All or any of the members of the board or any comntittee of the board may participate 1n a mecting of
the board or that commntee by means of a conference telephone or any communication equipment
which allows all persons participating in the meeting to hear each other. A person so participating shalt
be deemed to be present in person at the meeting and shali be entitled to vote or be counted n a quorum
accordingly Such a meeting shall be desmed to take place where the largest of the group of those
participating 1s assembled, or, if there 15 no such proup where the Chairman of the meeting then is

A Diregtar wha 1s in any way euther directly or indirectly interested {whether through persons
connected with him as defined 1n section 346 of the Act or atherwise) t any contract, transaction or
arrangement (whether or ot constituting a contract and whether actual or proposed) with the Company
or in whtch the Company 15 otherwise interested, shall declare the pature of his interest at a Meeting of
the Directors w accordance with section 317 of the Act  Subject to such disclosure a Director shall be
entitled to vote m respect of any such contract, transachion o arrangement (whether actual o proposed)
m which he 13 interested and he shall be counted in reckoming whether a quorum is present

BORROWING POWERS

8

The Directors may exercise all the powers of the Company to borrow money, whether in excess of the
naminal amount of the share capital of the Company for the ttme being 1ssued or not, and to mortgage
or charge its undertaking, property and uncalied capital or any part thereof, and subject to section 30 of
the Act to issue debentures, debenture stock or any other securities whether outright or as secunity for
any debt, lrability or obligation of the Company or of any third part

GRATUITIES AND PENSIONS

19 in Regulation 87 of Table A there shall be inserted between the words "the directors” and "may" the
words "on behalf of the Company”

DIVIDENDS

20 No dividend or mtenm dividend shall be paid otherwise than i accordance with the provisions of Part
VIII of the Act which apply ta the Company.

NOTICES

21 {a) Any notice or other document may be served on or delivered to any Member by the Company

either personally, or by sending 1t by post addressed to the Member at his registered address or by
facsirmile transmission or telex or other instantaneous means of transmission to a number provided by
the Member for this purpose, or by leaving it at his registered address addressed to the Member, or by
any other means authorised mn writing by the Member concemed  In the case of joint holders of a
share, service or delivery of any notice ot other document on or to one of the joint holders shall for ali
purposes be deemed a suffictent service on or delivery to all the joint holders Regulutions 112 of
Table A shall be modified accordingly

()] Any notice or other document, whech 1s sent by post, shall be deemed to have been served or
delivered 24 hours afier posting and, m proving such service or delivery, it shall be sufficient to prove
that the nottce or document was properly addressed, stamped and put in the post, Any notice or other
document lefi at a registered address otherwise than by post or sent by facsimile transmission or telex
or other mstantanzous means of transmissien, shail be deemed 1o have been served or delivered when it
was so left or sent




EXECUTION OF DOCUMENTS

n

The seal, if any, shall only be used by the anthority of the Directors or of a committee of Directors
authonised by the Directors  The Directors may determime who shall sign any strument to wiich the
seal 1s affixed and unless otherwise so determined it shall be signed by a Director and by the Secretary
or by a second Director  Any document signed by a Direclor and the Secretary of the Company or by
two Directors of the Company and expressed (in whatever form of words) to be executed by the
Company has the same effect as 1f executed under the seal of the Company A document shall only be
so signed with the authority of a resolution of the Directors or 2 committee of the Directors

INDEMNITY

23

The Company may 1n accordance with Section 310(3) of the Act pay for any habihity mnsurance and
also shall out of the assets of the Company indemmify any Director, Officer or Auditor of the Company
agawmst any liebdity incurved by him 1 defending any proceedings (whether civil or criminal) in which
Judgement is given m has favour or he 15 acquitted in any connection with an application under 1n which
relief 15 granted to him by the court from liabihty for neghgence, default, breach of duty or breach of
trust n relation to the affairs of the Company




