MONDAY

T

19/10/2015
COMPANIES HOUSE

Company No. 02174990
THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY SHARES
RESOLUTIONS
of

SOFTCAT LIMITED
(the "Company")
PROPOSED BY THE BOARD OF DIRECTORS OF THE COMPANY IN ACCORDANCE WITH
SECTION 291 OF THE COMPANIES ACT 2006
15 October 2015
{the "Circulation Date™)

We, the undersigned, being eligible members of the Company (as defined in section 289 of the
Companies Act 2006), irrevocably agree to the following resolutions of the Company, each having

effect as a special resolution and in each case In accordance with Chapter 2 Part 13 of the
Companies Act 2006

SPECIAL RESOLUTIONS

Re-registration as a public limited company

|
|
1 THAT the Company be re-registered as a public company |
Change of name ‘

2 THAT the name of the Company be changed to "Softcat plc”
Adoption of articles of association

3 THAT, the existing articles of assocration of the Company be amended by deleting all the
provisions of the company's Memorandum of Association which, by virtue of section 28 of the
Companies Act 2006, are to be treated as provisions of the Company's articles of association

4 THAT, immediately following resolution 3 and in connection with resolution 1, new articles of
association in the form contained in the draft articles of association accompanying this written
resclution be adopted as the articles of association of the Company 1s substitution for and to
the exclusion of all previous articles of association
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By order of the Board

MMl pustl

Director/Secretary

LONDON\SIB\44459725 01

15 October 2015

Date




NOTES

Ehgible members are the members who would have been entitied to vote on the
resolution on the Circulation Date of the written resolution

The Circulation Date of the written resolutions 1s 15 October 2015

If you agree to the resokutions, piease indicate your agreement by signing and dating this
document where indicated below and returning 1t to the Company using one of the
following methods

. By Hand delivering the signed copy to Sarah Kirby at Softcat Limited, Fieldhouse
Lane, Marlow, Buckinghamshire, SL7 1LW

. Post returning the signed copy by post to Sarah Kirby at Softcat Limited,
Fieldhouse Lane, Marlow, Buckinghamshire, SL7 1LW.

. E-mail by attaching a scanned copy of the signed document to an e-mail and
sending It to SarahKi@softcat com  Please enter "Wrnitten resolutions dated 15
October 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need to de anything you will not be
deemed to agree If you fail to reply

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

Unfess, by 28 days from the Circulation Date, suffictent agreement has been received for
the resolutions to pass, they will lapse If you agree to the resotutions, please ensure that
your agreement reaches us before or during this date

In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Senionity 1s determined by the order in which the names of the
joint holders appear i the register of members

If you are signing this document on behalf of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authonty when
returning this document
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AGREEMENT BY ELIGIBLE MEMBER TO WRITTEN RESOLUTIONS

We, being an eligible member of the Company on the Circulation Date:

1 confirm that we have received a copy of the above resolutions In accordance with section
291 of the Companies Act 2006; and

2 hereby resolve and wrrevocably agree that the above resolutions be passed as written

resolutions pursuant to Section 288 of the Companies Act 2006 and that each of the
resolutions shall take effect as speciatl resolutions

7.

Signed by Gilbert John Chalk in his capacity as trustee of the bare trust created under
a deed dated 18 February 2013 n relation to assets of the Settlement (as defined therein)

/?,( . @M/b ) Date 16 October 2015

Signed by Gilbert John Chalk as attorney for John Alan Putt under a power of attorney
dated 10 October 2015 in his capacity as trustee of the bare trust created under a deed
dated 18 February 2013 in relation to assets of the Setttement (as defined theremn)

* . . Date: 16 October 2015
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Company No. 02174990

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTIONS

of

SOFTCAT LIMITED
(the "Company™)

PROPOSED BY THE BOARD OF DIRECTORS OF THE COMPANY IN ACCORDANCE WITH
SECTION 291 OF THE COMPANIES ACT 2006

15 October 2015

(the "Circulation Date")

We, the undersigned, being eligible members of the Company (as defined in section 289 of the
Companies Act 2006), wrevocably agree to the following resolutions of the Company, each having
effect as a special resclution and In each case In accordance with Chapter 2 Part 13 of the
Companies Act 2006

SPECIAL RESOLUTIONS

Re-registration as a public limited company

1. THAT the Company be re-registered as a public company
Change of name

2 THAT the name of the Company be changed to "Softcat plc"
Adoption of articles of association

3 THAT, the existing articles of association of the Company be amended by deleting afl the
provisions of the company's Memorandum of Association which, by virtue of section 28 of the
Companies Act 2006, are to be treated as provisions of the Company's articles of association

4 THAT, immedately following resolution 3 and in connection with resolution 1, new articles of
association 1n the form contained in the draft articles of association accompanying this written
resolution be adopted as the articles of association of the Company 1s substitution for and to
the exclusion of all previous articles of association

1
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By order of the Board

M-y 4 sldoett

Director/Secretary

LONDON\PWALSO\44402822 01

15 October 2015

Date




NOTES

Eligtble members are the members who would have been enttled to vote on the
resolution on the Circulation Date of the written resolution

The Circulation Date of the written resclutions 1s 15 October 2015

If you agree to the resolutions, please indicate your agreement by signing and dating this
document where indicated below and returming it to the Company using one of the
following methods

. By Hand delivering the signed copy to Sarah Kirby at Softcat Limited, Fieldhouse
Lane, Marlow, Buckinghamshire, SL7 1LW.

- post returning the signed copy by post to Sarah Kirby at Softcat Lumited,
Fieldhouse Lane, Marlow, Buckinghamshire, SL7 1LW

. E-mal by attaching a scanned copy of the signed document to an e-mait and
sending 1t to SarahKi@softcat com Please enter "Wrnitten resolutions dated 15
October 2015" in the e-mall subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

Once you have Indicated your agreement to the resolutions, you may not revoke your
agreament

Unless, by 28 days from the Circulation Date, sufficient agreement has been received 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

In the case of joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Sentonity is determined by the order in which the names of the
joint holders appear n the register of members

If you are signing this docurment 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

LONDON\SIB\44459725 01




AGREEMENT BY ELIGIBLE MEMBER TO WRITTEN RESOLUTIONS

I, being an eligible member of the Company on the Circutation Date

1 confirm that I have received a copy of the above resolutions in accordance with section
291 of the Companies Act 2006, and

2 hereby resolve and irrevocably agree that the above resclutions be passed as written
resolutions pursuant to Sectton 288 of the Companies Act 2006 and that each of the
resolutions shall take effect as special resclutions.

— Lu\) : Date 15 October 2015

Signed by William Kenny

LONDON\SIBY44459725 01




Company No. 02174990

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTIONS

of

SOFTCAT LIMITED
(the "Company")

PROPOSED BY THE BOARD OF DIRECTORS OF THE COMPANY IN ACCORDANCE WITH
SECTION 291 OF THE COMPANIES ACY 2006

15 Octaber 2015
(the "Circulation Date")

We, the undersigned, being eligible members of the Company (as defined in section 289 of the
Comparnies Act 2006), irrevocably agree to the following resolutions of the Company, each having
effect as a special resolutton and In each case i accordance with Chapter 2 Part 13 of the
Companies Act 2006

SPECIAL RESOLUTIONS

Re-registration as a pubhc hmited company

1 THAT the Company be re-registered as a public company
Change of name

2 THAT the name of the Company be changed to "Softcat plc*
Adoption of articles of association

3 THAT, the existing articles of assocation of the Company be amended by deleting all the
provisions of the company's Memorandum of Association which, by wirtue of section 28 of the
Companies Act 2006, are to be treated as provisions of the Company's articles of association

4 THAT, immediately following resolution 3 and tn connection with resolution 1, new articles of
association in the form contained in the draft articles of association accompanying this written
resolution be adopted as the articles of association of the Company 1s substitution for and to
the excluston of all previous articies of association

1
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By order of the Beard

- M A et

Director/Secretary

LONDON\PWALSO\44402822 01

15 October 2015

Date



NOTES

Ehgible members are the members who would have been entitled to vote on the
resolution on the Circulation Date of the written resolution

The Circulation Date of the written resolutions is 15 October 2015

If you agree to the resolutions, please indicate your agreement by signing and dating thus
document where ndicated below and returning 1t to the Company using one of the
following methods

. By Hand delvering the signed copy to Sarah Kirby at Softcat Limited, Fieldhouse
Lane, Marlow, Buckinghamshire, SL7 1LW

. Post returning the signed copy by post to Sarah Kirby at Softcat Limited,
Fieldhouse Lane, Marlow, Buckinghamshire, SL7 1LW

- E-mal by attaching a scanned copy of the signed document to an e-mald and
sending it to SarahKi@softcat com  Please enter "Wrntten resolutions dated 15
October 2015" in the e-mall subject box

If you do not agree to the resolutions, you do not need to do anything you will not be
deemed to agree if you fail to reply

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

Unless, by 28 days from the Circulation Date, sufficient agreement has been received for
the resclutions to pass, they will lapse If you agree to the resolutions, please ensure that
your agreement reaches us before or dunng this date

In the case of Joint holders of shares, only the vote of the senior holder who votes will be
counted by the Company Seniority 1s determined by the order in which the names of the
10int holders appear in the register of members

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

LONDONYPWALSOV44402708 01




AGREEMENT BY ELIGIBLE MEMBER TO WRITTEN RESOLUTIONS

We, being an eligible member of the Company on the Circulation Date

1

confirm that we have received a copy of the above resolutions in accordance with section
291 of the Compamies Act 2006, and

hereby resolve and irrevocably agree that the above resolutions be passed as written

resolutions pursuant to Section 288 of the Comparwes Act 2006 and that each of the
resolutiong shall take effect as special resolutions

Date 15 October 2015

Signed Peter David John Kelly

Date 15 October 2015

Signed by Peter David John Kelly
as attorney for Sharon Lyn Kelly
under a pdwer of attorney

dated . October 2015

Date 15 October 2015

Signed by Peter David John Kelly
as attorpey for Georgina Ruth Ponk

ctober 2015

Date 15 October 2015

under & power of attorney
dated § October 2015

. Date 15 October 2015

Sigped by Peter David John Kell
as pttorney for William Henry
under a power of attorney
dated {Q October 2015

agee Kelly

LONDOM\PWALSO\44402708 01




Signed byf Peter David John Kelly
as attorngy for Samantha Rachel
under a power of attorney

dated 19 October 2015

LONDON\PWALS(O\44402708 01

Date 15 OQctober 2015




Company No. 02174990

THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

RESOLUTIONS

of

SOFTCAT LIMITED

(the "Company")

PROPOSED BY THE BOARD OF DIRECTORS OF THE COMPANY IN ACCORDANCE WITH
SECTION 291 OF THE COMPANIES ACT 2006

15 October 2015
(the "Circulation Date™)

We, the undersigned, being eligible members of the Company (as defined in section 289 of the
Companies Act 2006), irrevocably agree to the following resolutions of the Company, each having
effect as a special resolution and in each case in accordance with Chapter 2 Part 13 of the
Companies Act 2006

SPECIAL RESOLUTIONS
Re-registration as a public hmited company

1 THAT the Company be re-registered as a pubhc company

Change of name

2 THAT the name of the Company be changed to "Softcat plc"

Adoption of articles of association

3 THAT, the existing articles of association of the Company be amended by deleting all the
provisions of the company's Memorandum of Association which, by virtue of section 28 of the
Companies Act 2006, are to be treated as provisions of the Company's articles of association

4 THAT, /mmedately following resolution 3 and in connection with resoiubion 1, new articles of
assoctation in the form contained n the draft articles of association accompanying this wnitten
resolution be adopted as the articles of asscciation of the Company is substitution for and to
the exclusion of all previous articles of association

1
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By order of the Board

Vo M~ } 64 M 15 October 2015

Director/Secretary Date

LONDON\PWALSO\44402822 01




NOTES

Eligible members are the members who would have been entitled to vote on the
resolution on the Circulation Date of the written resolution.

The Circulation Date of the wntten resolutions 1s 15 October 2015

If you agree to the resolutions, please indicate your agreement by signing and dating this
document where indicated below and returning tt to the Company using one of the
following methods

» By Hand dehvering the signed copy to Sarah Kirby at Softcat Limited, Fieldhouse
Lane, Marlow, Buckinghamshire, SL7 1LW

. Post returning the signed copy by post to Sarah Kirby at Softcat Limited,
Fieldhouse Lane, Marlow, Buckinghamshire, SL7 1LW

. E-maill by attaching a scanned copy of the sighed document te an e-maill and
sending 1t to SarahKi@softcat com  Please enter "Wnitten resolutions dated 15
October 2015" in the e-mail subject box

If you do not agree to the resolutions, you do not need te do anything you will not be
deemed tc agree if you fail to reply.

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

Unless, by 28 days from the Circulation Date, sufficient agreement has been received for
the resclutions to pass, they will lapse If you agree to the resolutions, please ensure that
your agreement reaches us before or during this date

In the case of joint holders of shares, only the vote of the senior helder who votes will be
counted by the Company Senionty i1s determined by the order in which the names of the
joint holders appear in the register of members

If you are signing this document on behaif of a person under a power of attorney or other
authonty please send a copy of the relevant power of attorney or authonty when
returning this document

LONDON\PWALSON\44402822 01




AGREEMENT BY ELIGIBLE MEMBER TO WRITTEN RESOLUTIONS

We, being an eligible member of the Company on the Circulation Date

1 confirm that we have recelved a copy of the above resolutions in accordance with section
291 of the Companies Act 2006, and

2 hereby resolve and irrevocably agree that the above resolutions be passed as wnitten
resolutions pursuant to Section 288 of the Compames Act 2006 and that each of the
resolutions shall take effect as special resolutions

M Ul ot

Signed by Martin John Hellawell

Date 15 October 2015

M- - et

Date 15 October 2015

Signed by Martin John Hellawell

as attorney for Mandy Jane Hellawell
under a power of attorney

dated 12 October 2015

LONDON\PWALSO\44402822 01




