L. Preiee
2.t Subjeel to duo diligances, fe uyer will pity un aggeogate privo of £6,000,000.100. fr, by Sharas ("Prive”),
2.2 The Prive will B sntisflod by:

L1 the payment of £4.000,000.00 In wush on complotivy of tho Propasod Yepraition
{"Completion™),

222 the payitent of £1.060,000.00 on the due tht-fs 12 nonths ofler-Complotion (*#iral Beforved
Paymeat Dute’); ad

2.2.3 the payrient-of £1,000,000.00 on the date that fs 24 menthy nttar Comletion {"Second
Deferred Payment Dae"},

2.3 The Buyer will puy {nterest Io tho suma pryeble in pecordanco with paragraphs 2,22 ond 2,23 ("Welerved
Conelderation”).

Such Interest shall be payable i respect of {1) the period from Conpleton up to_ond including the Tl
Doforred Puyment Dute ("Tent Perlod 1) and (2) the perlod thom tha cny alter the First Dolorrod
Payivent Drte ui o and including the Second Disterred Myment Dato (" Fest Period 2" only,

Sucth interest shill bio endeulnted at-tie rute of 4% porunaum for evory 1% ereosy in dio farnaver of the Tirgol
during Test Period | or Yest Poriod 2 (ux applicable) o tho tlmice ol the Doforred Consideratlon
then outsimuding,

Example Ly I the rnover of the Target ingrenses by 10%-in Yot Poriod: | (uenavred gudist tie tirtover of
the Trget in the 12 months up to. Completion), inerest will ho- puyable m the ente of 5% por anmum
o the balnnee of ihe Deferred Considerntion thon cutstuding,

Exnppie 25 1"'te wmover of the Target higegnsey by 10% in Test Perlod 2 (mensured ngainst e Kighor of the
turmover of the Targel i the 12 muonths up to Completlon or In T Perind 1), interost will he payable
al e ride al' 5% par mnum on e batmico of ihe Deforred Caonsideration then outstanding,

Sueh futerest shall be payndde nnnvally i respect of ench of "Tost Perlod | gt Tent Period 2 within § Business
Days of the turmover of the Target for tie relevi Tt Poriod leing ogreed or detensinod,

2.4 The Share Piehase Agreement will contain appropriate non-glircumvintion provisicns (such ss not o divert
tumover awny from thie Target), a9 well us approprinte defiwl provisions and provislons for
noesterated payments B evesits of defuull,.

2.5 Syslems Technology (8,15} Linited (CRN: 02330639) will provide a guaranies of e Buyer®y obilgntions in
réspeet ol the Deforved Consideratlon including Inferest,

2.6 The Target I being nequired on a ensh frevidebt frew busis, assumming & iorubised Tevel of working capital
(o be determined by ngreement hetweon teo Buyer md tha Sellers durlag duo difigenco), As i resull,
the Price. may be adjusted wp or down on the iz of completion néeounts by relsronce 1o the onh,
debt und working copitnd in the Turget st Complation,

2.7 Tho Price wilt bo pald to the Sellers In propertion to their respective loldings of the Shares (sublbet 1o
parngeaph 1.3 sbave).

3. Conditlons
3.0 T Progrosad Transaction l¢ eondiional on e fallawing Antters:

3.1.0 the Buyer conduellng, snd boing sntlslied with the xesulls of, tagal, Manaint, txation md
commerelal due dillgence coniming dhe Terget tind ds Tsiness, avsels wid Habililes nod
any other mattery’ tho Buyer considors necessary, ireliding lis revigw of sl dooumenintion
raliting 1o the Sehente, (he. cortrcts -of employmint ol the EMI Shircholdors i the
docunenist lon Tor the redemption of' Proforenco Slres i 2017;

3. 1.2 tire Yarget redeenting the Preference Shires.to i Buyer's sitisfration;

3.0 the parties agroving, signing and excluaglog w detalicd and logally binding shre parchine
ugreament incorporting alk the lermy of the Proposed Transnetion. {"Skare Purclinse
Agreemeat™), iiscluding Gwithowt Hailution) e maitors st uul I pirigeaph §;

3,§.4 the Buyer mnd the EMI Shareholdery ngrecing, slgning mid oxchmglng the Minociy S$PA:

3.1.5 upproval of the Proposed Trinsnction by the honrd ol directors o the Puyer;

3,1:6 nny third party, regilnlory or ix conntns ot upprovals necessney oF dosleable for o Propored
Transnetion being recoived on torma rensonnbly sntlaficiory 1o the: Mayer nint wieh

consents and npprovils cerinining. o Al foree and effoet;

31,7 there boivg no muterinl ndverse chango in the buginoss, eporatlons, ey, pusition ((Inancial,
trnding or otherwise), prollis or proapects of the Torge! botwesn the dite of thesy hads of
toreind and Completion;
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7.7 The Buyer will notify the Sellers prompily in writing if, during the Exclusivity Period, it decides against
proceeding with the Proposed Transaction, or wishes o withdraw from negotiations in relation to the
Proposed Transaction, whereupon the Sellers' undertakings in paragraphs 7.4 and 7.6 shall

immediately cease (without prejudice to any right or remedy in connection with any outstanding
breach)

7.8 The Sellers acknowledge that the Buyer will incur significant costs, fees and expenses in reliance on the
undertakings in this paragraph 7. Accordingly, if the Sellers (or any of them) breach any of those
undertakings and wholly or largely as a result thereof Completion does not take place, the Sellers will
(without prejudice to any other rights or remedies that the Buyer may have) indemnify the Buyer for
an amount equal to all reasonable and properly incurred costs, fees, disbursements and expenses
(including in each case any applicable VAT) which will be incurred by the Buyer in connection with

its investigation, evaluation and negotiation of the Proposed Transaction, subject to an aggregate
amount of £100,000.00.

7.9 Without prejudice to any other rights or remedies that the Buyer may have, the Sellers acknowledge and
agree thal damages alone would not be an adequate remedy for any breach of the undertakings in this
paragraph 7 and the Buyer will be entitled to the remedies of injunction, specific perfarmance or
other equitable relief for any threatened or actual breach of such undertakings.

7.10 The Sellers’ obligations in this paragraph 7 are undertaken on a joint and several basis and any reference to
the Sellers includes any one or more of them.

8. Confidentiality

8.1 This paragraph 8 is legally binding.

8.2 The content of these heads of terms is confidential to the parties.
9. Costs

9.1 This paragraph 9 is legally binding.

9.2 Subject to paragraph 7.8, the parties will pay their own costs and expenses incurred in connection with the
Proposed Transaction whether or not it proceeds to Completion, including (without limitation) any

costs and expenses relating to the preparation and negotiation of these heads of terms and any other
documents contemplated by them,

10. Governing law and jurisdiction
10.1 This paragraph 10 is legally binding.

10.2 These heads of terms and any dispute or claim (including non-contractual disputes or claims) arising out of

or in connection with them or their subject matter or formation shall be governed by and construed in
accordance with the law of England and Wales.

10.3 The Buyer and the Sellers irrevocably agree that the courts of England and Wales shall have exclusive
jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of
or in connection with these heads of terms or their subject matter or formation.

Please sign and retum the enclosed copy of these heads of terms as soon as possible to confirm your agreement
to the above.

Yours faithfully,

R

Director, duly authorised for and on behalf of

Systems Technology (Holdings) Limited

We confirm our agreement to the above heads of terms.



By Neal dohe Graysion
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