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Extraordinary General Meeting

TUESDAY 15 December 2020

Notice to shareholders in terms of Article 35 of the Articles of Association

Notice is hereby given of the Extraordinary General Meeting of RS2 Software p.l.c. to be held remotely on Tuesday 15
December 2020 at 10.30hrs for the purpose of considering and if thought fit, passing the resolutions hereunder.

All Resolutions are considered as extraordinary resolutions.

Save for Resolution 7, for such resolutions to be successfully approved, in accordance with Articles 53 of the Articles of
Association of the Company, these have to be passed by a member or members having the right to attend and vote at the
meeting holding in the aggregate not less than seventy five per cent (75%) in nominal value of the Equity Securities
represented and entitled to vote at the meeting and at least fifty one per cent (51%) in nominal value of all the Equity
Securities entitled to vote at the meeting.

Provided that, if one of the aforesaid majorities is obtained but not both, another meeting shall be convened within thirty
days in accordance with the provisions for the calling of meetings to take a fresh vote on the proposed resolution. At the
second meeting, the resolution may be passed by a Member or Members having the right to attend and vote at the meeting
holding in aggregate not less than seventy five per cent (75%) in nominal value of the Equity Securities represented and
entitled to vote at the meeting. However, if more than half in nominal value of all the Equity Securities having the right to
vote at the meeting is represented at that meeting, a simple majority in nominal value of such Equity Securities so
represented shall suffice.

With regards to Resolution 7, Article 53 A of the Articles of Association of the Company will apply in that the said resolution
will be deemed not to have been passed unless approved by Member/s holding in aggregate not less than seventy five per
cent (75%) in nominal value of all the Equity Securities represented and entitled to vote at the meeting and at least ninety
per cent (90%) in nominal value of all the Equity Securities entitled to vote at the meeting.

Provided that, if one of the aforesaid majorities is obtained but not both, another meeting shall be convened within thirty
days in accordance with the provisions for the calling of meetings to take a fresh vote on the proposed resolution. At the
second meeting, the resolution may be passed by a Member or Members having the right to attend and vote at the meeting
holding in the aggregate not less than seventy five per cent (75%) in nominal value of the Equity Securities represented and
entitled to vote at the meeting. However, if more than half in nominal value of all the Equity Securities having the right to
vote at the meeting is represented at that meeting, a simple majority in nominal value of such Equity Securities so
represented shall suffice.

Please refer to the enclosed Circular for a full explanation of all the following resolutions.
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Extraordinary Resolutions (Special Business)

Amendments to the Object Clauses

Resolution:

1. To approve that Paragraph a) of Clause 4 of the Memorandum of Association be and is hereby deleted and
replaced by the following:

“a) to develop, market, sell and install computer software and software solutions and hardware for banks,
service providers and other financial and non-financial organisations.”

Resolution:

2. To approve that Paragraph c) of Clause 4 of the Memorandum of Association be and is hereby renumbered as
Paragraph d) and that immediately after paragraph b) of Clause 4, the following paragraph be and is hereby
inserted:

“c) to acquire, hold and dispose by any title whatsoever shares, debentures, securities of any other type and
any other interest in any company, corporation, partnership, and any other legal person as well as in any joint
venture whose objects, scope or activities are connected, complimentary or useful to the business of the Company,
including in any payment institution/s, financial institution/s, credit institution/s and providers of services to
such institutions as well as to merchants.”

Resolution:

3. To approve that immediately after the last paragraph of Clause 4 the following paragraph be and is hereby
inserted:

“Nothing in the foregoing shall be construed as empowering or enabling the Company to carry out any activity
or service which requires a license or other authorisation under any applicable law in force in Malta or in any other
state, without such license or authorisation from the relevant competent authority or regulator and the provisions
of Article 77 (3) of the Companies Act (Chapter 386 of the Laws of Malta).”

Changes to Share Capital

Resolution:

4. To approve that the Authorised Share Capital of the Company be varied and increased as follows, with the
appropriate amendments made to Clause 7(a) of the Memorandum of Association: -

That the Authorised Share Capital of the Company be increased from twelve million Euro (€12,000,000) to eighteen
million Euro (€18,000,000) and shall be split between fourteen million four hundred thousand Euro (€14,400,000)
divided into two hundred and forty million (240,000,000) Ordinary Shares of six Euro cents (€0.06) each, and three
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million six hundred thousand Euro (€3,600,000) divided into sixty million (60,000,000) Preference Shares of six
Euro cents (€0.06) each.

Resolution:

5. To approve that paragraph b) of Clause 7 of the Memorandum of Association of the Company be amended to
reflect the current share capital of the Company.

Resolution:

6. Toapprove that pursuant to resolutions proposed in 4 and 5 above, Clause 7 be and is hereby deleted and replaced
by the following;:

“7. SHARE CAPITAL

a) That the Authorised Share Capital of the Company is eighteen million Euro (€18,000,000) and split
between fourteen million four hundred thousand Euro (€14,400,000) divided into two hundred and forty million
(240,000,000)) Ordinary Shares of six Euro cents (€0.06) each, and three million six hundred thousand Euro
(€3,600,000) divided into sixty million (60,000,000) Preference Shares of six Euro cents (€0.06) each.

b) The issued share capital is of eleven million five hundred and seventy eight thousand one hundred and
fourteen Euro and fourteen cents (€11,578,114.14) divided into one hundred and ninety two million nine hundred
and sixty eight thousand five hundred and sixty nine (192,968,569) Ordinary shares of six Euro cents (€0.06) each.

) Every member shall have two (2) votes in respect of each Ordinary Share held by him. Save where
otherwise provided, all Ordinary Shares shall rank pari passu.

d) Subject to the provisions of article 113 of the Companies Act, as from time to time obtaining, in issuing
and Shares, the Company through the Board of Directors shall be entitled to make a discount to the person to
whom the said shares are issued and allotted.

e) In the event of there being any unissued shares in the capital of the Company, such shares shall be at the
disposal of the Board of Directors who, subject to any provision in the Memorandum and Articles of Association,
may allot, issue or otherwise deal with or dispose of the same to such persons on such terms and conditions and
at such times as the Board of Directors shall think fit.

f) Preference Shares shall have the following rights attached thereto:

i) The holder of Preference Shares shall have the right to attend general meetings of the Company
and to receive notices, reports and balance sheets as the holders of any class of Ordinary Shares, but,
subject to the immediately following paragraph, shall not have the right to vote at any general meeting
of the Company.

ii) Preference shareholders shall have the right to vote only at any general meeting of the Company
convened for the purpose:

1) of reducing the capital of the Company; or
2) winding up of the Company; or
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3) where the proposition to be submitted directly affects their rights and privileges; or
4) when the dividend on their shares is in arrears by more than six (6) months.

In such case where the holder of Preference Shares shall have the right to vote, such shareholder shall have one
(1) vote in respect of each Preference Share held by him.

iii) The holders of Preference Shares shall not be entitled to any participation in the profits and assets
of the Company except as provided hereunder.

iv) The holders of Preference Shares shall not be entitled to participate in the assets of the Company
except by way of distribution of assets to its members on its winding up and this in the same manner as
holders of Ordinary Shares. In any such case the holders of Preference Shares shall not enjoy any
preference over the holders of the other shares.

V) When a dividend is declared payable in respect of any financial period, the holders of Preference
Shares shall be entitled to a dividend at a premium (“Premium Dividend”) over the dividend distributed
and payable to the holders of Ordinary Shares. Such Premium dividend shall be determined by the Board
of Directors at the time of issue of the said Preference Shares, but such Premium Dividend shall not be
less than ten per cent (10%).

vi) The holders of Preference Shares shall qualify in the same manner as the holders of Ordinary
Shares to be entitled to any bonus shares issued by the Company. The provisions of paragraph ix) of this
Clause 7 (f) shall apply in determining the number and manner of bonus shares to which the holders of
Preference Shares shall be entitled to receive by way of bonus shares.

vii) Preference Shares shall be non-cumulative and shall not be redeemable.
viii) The holders of Preference Shares shall not have any rights of pre-emption in respect of allotment

of Preference shares to officers and employees of the Company and, or its subsidiaries.

ix) Subject to the above Preference Shares shall rank pari passu with Ordinary Shares irrespective of
the nominal value attached thereto.

Waiver of Pre-emption rights

Resolution:

7. To approve that (i) in the context of the Directors issuing and allotting any of the Preference Shares to employees
and Officers of the Company or of its subsidiaries and (ii) in the context of a public offering of any Preference
Shares and their issuance and allotment subsequent thereto the holders of Ordinary Shares and Preference Shares
in the Company do and hereby irrevocably waive all their rights of pre-emption deriving from their shareholding.
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Authority to Directors to issue and allot unissued Authorised Share Capital

Resolution:

8. Toapprove that the Directors be and are hereby authorised from time to time to allot from the unissued Authorised
Share Capital within a period of five years from the date of approval of this resolution, as same may be extended
according to law, any of the said unissued authorised share capital, whether Ordinary Shares or Preference Shares,
in any amounts and at the time/s and in the manner as the Board of Directors may in its own absolute discretion
from time to time determine, but subject to any limitation applicable as a result of any of the other resolutions
approved during this general meeting.

Share Option Scheme - Allotment of Shares to Officers and Employee

Resolution:
9. To approve that subject to and conditional to the approval of Resolutions 4, 5, 6, 7 & 8 above: -

i.  the Board be and is hereby authorised to issue and allot Preference Shares up to a maximum amount in the
aggregate of 10% Preference Shares, to Officers of the Company or its subsidiaries of the Company and to
such employees of the Company or of the Company’s subsidiaries as the Board of Directors may from time
to time determine and this in accordance with any contractual arrangement between the said employees of
the Company and/ or its subsidiaries or according to such Share Option Scheme that may be established by
the Board of Directors as provided in the immediately following resolution. Subject to what is provided in the
immediately following resolution, such issue and allotment shall be for such amount of Preference Shares and
under such terms and conditions as the Board of Directors may from time to time determine.

ii. The Directors be and are hereby authorized to establish and set up a Share Option Scheme that is based on
the Share Option Scheme that had been approved by the shareholders of the company by means of a
resolution of the company in general meeting held on the 29th April 2008 (“mail scheme”) but containing
such necessary modifications as the Board of Directors may establish, provided that any Shares made
available under such scheme shall be treated as counting against any limits on individual or overall
participation in the main scheme.

iii. For the purposes of the resolutions passed and approved during this general meeting the term “officers” shall
have the same meaning as is attributed to it by the Companies Act 1995 (Cap. 366 of the Laws of Malta).

Changes to the Articles of Association to cater for virtual meetings.

Resolution:

10. To approve that Article 33.1 be deleted and replaced by the following;:
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33.1 Subject to the provisions of the Act the annual general meetings of the Company shall be held at such
time and place as the Directors shall appoint. Should it be possible according to Maltese law, a General
Meeting may be convened, held or concluded, whether wholly or partly, by Electronic Means as the Directors
may in each particular case decide.

Resolution:

11. To approve that Article 40.1 be deleted and replaced by the following:

40.1 At the commencement of any General Meeting, whether annual or extraordinary, the Chairman may
lay down to the meeting the procedure which shall be adopted for the proceedings of that meeting. Such
procedure shall be binding on the Members. The Chairman shall have the duty and the right to ensure that
a General Meeting in a physical place be conducted in an orderly manner and in a way so as not to adversely
affect the health or safety of any person attending the meeting, and the Chairman may for such purpose at
his/her discretion refuse physical entry to or attendance by any Member, whether in person or by proxy, at
the place of the meeting, and may also adjourn the meeting or take such other actions or measures as he/she
may deem appropriate in the circumstances.

Resolution:

12. To approve that Article 42 of the Articles of Association of the Company be deleted and is hereby replaced by the
following:

42. The Chairman may, with the consent of any meeting at which a quorum is present, or if in his/her
opinion if it appears to him/her that (i) an adjournment is necessary to protect the safety of any person
attending the meeting or (ii) to ensure that the business of the meeting is conducted in an orderly manner,
(and shall if so directed by the meeting), adjourn the meeting from time to time and from place to place, but
no business shall be transacted at any adjourned meeting other than the business left unattended or
unfinished at the meeting from which the adjournment took place. When a meeting is adjourned for thirty
(30) days or more, notice of the adjourned meeting shall be given as in the case of an original meeting. Save
as aforesaid it shall not be necessary to give any notice of an adjourned meeting or of the business to be
transacted at an adjourned meeting.

Resolution:

13. To approve that Article 47 of the Articles of Association of the Company be deleted and replaced by the following;:

47. Subject to any rights or restrictions for the time being attached to any class or classes of Equity Securities,
on a show of hands every Member present in person shall have one vote, and on a poll every Member holding
Ordinary Share shall have two votes for each Ordinary Share carrying voting rights of which he is the holder.
On a poll or on a show of hands votes may be given either personally or by proxy.
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Resolution:

14. To approve to insert the following Articles immediately after Articles 53A of the Articles of Association of the
Company:

53B. When a general meeting is convened by the Directors of the Company or in accordance with Article 132
of the Act, the Notice convening the General Meeting or where applicable the Order of the Court shall specify
the manner how the General Meeting shall take place and how the Members entitled to attend and vote at
such meeting may participate at the meeting and vote.

53C. A General Meeting may be held in any of the following manners as the Directors of the Company or
the Court may decide, namely: -

(i) Exclusively by the physical participation in person or by proxy in a physical place or places where
the meeting shall take place;

(i) By allowing Members entitled to attend and vote at such a meeting to participate in the meeting by
Electronic Means, including any of the following as the Directors shall decide, namely:-

(@) Real-time transmission of the General Meeting through such means and platforms as the
Directors shall determine;

(b) Real-time two-way communication enabling the Members to address the General Meeting from
a remote location through such means and platforms as the Directors shall determine;

(c) A mechanism for casting votes [whether before or] during the General Meeting, without the
need to appoint a proxy holder who is physically present at the meeting, as the Directors may
decide.

53D. When the participation of Members in a General Meeting is made possible by Electronic Means the
Company shall take the appropriate measures, and subject the said participation to such requirements and
constraints as are necessary to ensure the identification of Members and the security of the electronic
communication and this only to the extent that such requirements or constraints are proportionate to the
achievement of these objectives.

53E. The Members entitled to attend and vote at such meetings shall be informed of any requirements or
restrictions which the Company puts in place pursuant to Article 53D.

53F. Where votes by Members are cast electronically, an electronic confirmation of receipt of the votes shall
be sent to the person that casts the vote.

53G. Any Member who casts a vote during a General Meeting by Electronic Means or a third party
nominated by him/her, shall be entitled after the closing of the general meeting to obtain, upon request,
confirmation that his/her votes have been validly recorded and counted by the Company. Any such request
shall be made in writing or by email addressed to the Chairman of the Company, and the Company shall
reply to such request within a reasonable time.
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53H. The format of the electronic confirmation of receipt of the votes shall comply with the Commission
Delegated Regulation (EU) 2018/1212 of 3 September 2018 laying down minimum requirements
implementing the provisions of Directive 2007/36/EC of the European Parliament and of the Council as
regards shareholder identification, the transmission of information and the facilitation of the exercise of
shareholders rights, and with any applicable law.

531. Following a notice convening a General Meeting which specifies that Members shall only or may
participate, at a general meeting by Electronic Means, any member who wishes to participate in such meeting
by Electronic Means shall be counted present at the meeting for the purposes of determining the quorum
only if the Member:-

(a) attends the meeting in the manner provided in Article 53C (ii) (a) or (b);

(b) is verified by the Company Secretary as attending the meeting in the manner provided in Article
53C (ii) (a) or (b); and

(c) is acknowledged by Electronic Means by the Chairman of the General Meeting as present at the
meeting.

53]. The Company may, if the notice convening a General Meeting so provides, require Members, before
the meeting, to send to the Chairman of the meeting, by mail or electronic mail, the matters which the
Member wishes to raise at the meeting, and each such matter, if substantial and relevant and sent within a
reasonable time before the meeting (in any case at least ten working days prior to the date of the meeting),
is to be responded to at [or before] the meeting by Electronic Means.

53K. In the case of conflict between any provision of Articles 53B to 53] (both included) and the rest of the
Articles, the provisions of Articles 53B to 53] (both included) shall prevail.

Other changes to the Articles of Association.

Definition of Member
Resolution:

15. To approve that, subject to and conditional to the approval of the above resolutions 4, 5, 6 , 7 & 8 above, that the
definition of “Member” as contained in Article 2 of the Articles of Association be and are hereby deleted and
replaced by the following:-

“Member" means a person registered by the Company as the holder of Equity Securities but in the case of
holders of Preference Shares limitedly with such rights as attach to such shares in accordance with the
Memorandum of Association and/or with the terms of issue of such shares”.

Resolution:

16. To approve that, subject to and conditional to the approval of the above resolutions 4, 5, 6, 7, & 8 that Article 3.6
of the Articles of Association be and are hereby deleted and be substituted by the following:
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Resolution:

Preference Shares

“3.6 Subject to the provisions of the Act any preference shares may, with the sanction of an ordinary
resolution, be issued either as non-redeemable or on the terms that they are, or at the option of the
Company liable, to be redeemed on such terms and in such manner as the Company, before the issue,
may by ordinary resolution determine.”

17. To approve that, subject to and conditional to the approval of the above resolutions 4, 5, 6, 7 & 8 that Article 9.1 to
9.3 (inclusively) of the Articles of Association be and are hereby deleted.

Resolution:

18. To approve that, subject to and conditional to the approval of the above resolutions4, 5, 6, 7 & 8 that a new Article
9.1 be and is hereby inserted immediately after Article 8.5 of the Articles of Association:

“9.1 All holders of Ordinary Shares and Preference Shares shall rank "pari passu" upon any distribution
of assets in a winding up. The holders of Preference Shares of the Company shall not rank prior to the
holders of Ordinary Shares upon any distribution of assets in a winding up.”

By Order of the Board,

olr

Ivan Gatt
Company Secretary

16 November 2020
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Notes:

ii.

iii.

iv.

Vi.

Vii.

Viii.

ix.

This notice has been mailed to shareholders registered as at Friday, 13 November 2020 (Record Date), who
are entitled to join and vote at the Extraordinary General Meeting (EGM). Only such shareholders shall be
entitled to join and vote at the EGM. Any change to an entry on the Register after the Record Date shall be
disregarded in determining the right of any person to join and vote at the EGM.
Due to the Coronavirus pandemic, the current restrictions on public gatherings and social distancing
measures dictate that the EGM is to be held remotely and this in terms of the enabling amendments to the
Companies Act (L.N. 288 of 2020). Together with this notice you will be receiving instructions guiding you
how to link up and joint the meeting. Since the meeting will be held remotely, shareholders will not be
receiving a ballot paper. Voting will be done either via proxy or during the remote meeting as per attached
attendance and voting instructions.
In view of the restrictions on public gatherings and social distancing measures a shareholder entitled to
vote is being strongly encouraged to appoint the Chairman of the Company as his/her/its proxy and this
to facilitate the voting process. Nevertheless, the shareholder will still be entitled to attend the meeting
remotely as per instructions attached. To be valid, the Form of Proxy must (a) reach the Office of the
Company Secretary at RS2 Software p.l.c, RS2 Buildings, Fort Road, Mosta MST1859, Malta, or scanned
and sent electronically by electronic mail to finance@rs2.com by Friday, 4 December 2020.
For admittance to the remote meeting please follow closely the attached instructions.
In the case of joint holders (with the exception of husband and wife), only the first-named holder on the
Register of Members shall be entitled to join and vote at the Meeting unless a proxy in the joint names of
more than one person has been received by the Company in the ordinary course of receipt of proxies.
A single representative of a joint shareholding, who is not the first-named on the register, will only be
eligible to join and vote at the Meeting if a Form of Proxy has been duly executed in his/her favour by all
other joint shareholders.
In the case of shares held jointly by husband and wife, either or both of them, may join the Meeting
provided that:
a) Irrespective of whether both the husband and the wife join the Meeting, only one of them shall be
entitled to vote and;
b) If they wish to appoint a proxy, the Form of Proxy must be signed and executed by both husband and
wife.
When a shareholder is a body corporate, including a company, a partnership, an association of persons, a
foundation or other entity, a representative thereof will only be eligible to join and vote at the Meeting if a
Form of Proxy has been duly executed in his/her favour by the competent organ of the entity which he/she
represents and that the Form of Proxy has been duly received by the Company Secretary by Friday, 4
December 2020. The office of the Company Secretary reserves the right to request evidence of the aforesaid.
A shareholder who is a minor may be represented at the Meeting by his/her legal Guardian who will be
entitled to attend as per attached instructions.

Voting will be carried out according to the attached instructions.
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Voting Instructions

Voting will take place by poll and as per attached instructions..
Voting by placing a mark

Unless voting is done via the appointment of a Proxy in terms of these instructions, voting will take place remotely and according to the attached
instructions.

Any resolution not voted for will be treated as an abstention.

Appointment of a Proxy

Every shareholder is entitled to appoint the Chairman as his/her/its proxy (and is being strongly encouraged to do so) to vote on the
shareholder’s behalf.

A shareholder may appoint a proxy and mark the box authorising the proxy to vote as the appointed proxy wishes. In this case, the shareholder

must not put any mark whatsoever in the boxes reserved for voting, as otherwise this voting preference will be treated as superseding the
conflicting instruction that the appointed proxy is to vote as he/she/it wishes and the Form of Proxy itself will be registered as a pre-voted

proxy.
A shareholder may appoint the Chairman as his/her/its proxy and mark the box specifying how the appointed proxy is to vote. In this case,

the shareholder MUST vote for each resolution the shareholder wishes to vote upon. Any resolution not voted on the Form of Proxy will be
treated as an abstention and will not be available for the appointed proxy to vote at the Meeting.

Draft Resolutions and Documents

The draft resolutions to be considered and voted upon at the meeting are included as an integral part of this notice. The full unabridged text of
any documents submitted to the meeting shall be available at the registered office of the Company and on www.rs2.com.

A copy of this notice together with all documents and information required by Listing Rule 12.11 are available at www.rs2.com.

Right to ask questions

Every shareholder shall have the right to ask questions which are pertinent and related to items on the agenda of the Extraordinary General
Meeting and to have such questions answered by the Directors or such person as the Directors may delegate for that purpose subject to any

reasonable measures that the Company may take to ensure the identification of the shareholder.

If they desire, shareholders may either send the questions in writing either at RS2 Software p.l.c, RS2 Buildings, Fort Road, Mosta MST1859,
Malta or to agm@rs2.com by Friday 4 December 2020, or alternatively may ask questions during the meeting as per attached instructions.

The said right shall also be enjoyed by a proxy holder appointed by the shareholder.
We may provide one overall answer to questions having the same content.
Whilst every effort will be made to provide an answer to all questions raised, an answer to a question asked is not required where:

a) to give an answer would interfere unduly with the preparation for the EGM, involve the disclosure of confidential information or cause
prejudice to the business interests of the Company;

b) the answer has already been given on the Company’s website in the form of an answer to a question;
c) itis notin the interests of good order of the Meeting that the question be answered; or

d) the Company is unable to provide an immediate reply, provided that such reply is subsequently posted on the Company’s website.
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DATA PRIVACY STATEMENT

Privacy is a value which RS2 Software plc, with its registered offices at Fortress Road, Mosta, Malta, (hereinafter referred to as “the Controller”)
in its capacity as Data Controller of the personal data provided, recognizes and respects. In accordance with the applicable laws governing data

protection, prior to sending us the personal data, please read the following privacy notice, detailing how such data may be used by us.

1.

The personal data provided will be processed only for the General Meeting and for any further legal steps which follow such an event, as
well as for verifying the eligibility requirements. Where necessary, the personal data provided may also be processed to fulfil the obligations
set out in the national and European legislation. Only the following personal data shall be processed and shall be collected directly from
the shareholder:

Name;

Surname;

Address;

MSE registration number; and

Balance of shares held on Shareholders’ register as of cut-off date.

©an o

The personal data provided will be processed using paper/electronic means closely related to the above-mentioned purposes and in any
case according to the provisions of General Data Protection Regulation (GDPR) (EU) 2016/679.

The personal data provided will not be shared with anyone except internal employees who are responsible of organizing the Annual
General Meeting.

It is entirely at your discretion whether to submit the personal data. However, in the event of failure to provide the necessary data for the
proxy, the Controller will not be able to fulfil your right to access, right to rectification and right to be forgotten upon your request.

You could exercise at any time the rights granted to you by contacting our Data Protection Officer on dpo@rs2.com or the Office of the
Information and Data Protection Commissioner through https:/ /idpc.org.mt/en/Pages/contact/complaints.aspx.

The collected and processed personal information shall be retained by the Controller for a period of 1 year from EGM date, with Voting sheets
and Proxy Forms being retained for a period of 1 month from EGM date.

N.B. All references to a shareholder include a proxy holder appointed by a shareholder.
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