Gresham Computing plc

(Incorporated and registered in England and Wales under number 1072032)

NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Gresham Computing plc (the “Company”) will
be held at the offices of Singer Capital Markets Limited of One Hanover Street, London W1S 1YZ at
11.00 a.m. on Thursday 9 June 2011 for the purposes of considering and, if thought fit, passing the
following resolutions of which resolutions 1 to 6 (inclusive) will be proposed as ordinary resolutions and
resolution 7 will be proposed as a special resolution:

Ordinary business

1.

To consider and, if thought appropriate, to approve the Company’s financial statements and the
reports of the directors and auditors for the year ended 31 December 2010.

To consider and, if thought appropriate, to approve the directors’ remuneration report for the year
ended 31 December 2010.

To appoint BDO LLP as auditors of the Company to hold office until the conclusion of the next general
meeting at which accounts are laid before members and to authorise the directors to fix their
remuneration.

To elect K Archer as a director having been appointed since the conclusion of the last annual general
meeting.

To elect R Grubb as a director having been appointed since the conclusion of the last annual general
meeting.

In addition to the authority conferred by an ordinary resolution of the Company passed on
30 December 2010, to generally and unconditionally authorise the directors for the purposes of
section 551 of the Companies Act 2006 (the “Act”) to allot shares (or to grant rights to subscribe for
or to convert any security into shares) in the Company up to an aggregate nominal amount of
£968,933. Such authority, unless previously renewed, extended, varied or revoked by the Company
in general meeting, shall expire on the earlier of the date falling 15 months after the passing of this
resolution and the conclusion of the Annual General Meeting of the Company to be held in 2012,
provided that the Company may, prior to the expiry of such period, make an offer or agreement which
would or might require shares to be allotted after such expiry and the directors may allot shares
pursuant to such offer or agreement notwithstanding the expiry of the authority given by this
resolution.

Special resolution

7.

In addition to the authority conferred by a special resolution of the Company passed on 30 December
2010 and subject to and conditional upon the passing of resolution 6 above, to empower the
directors pursuant to section 570 of the Act to allot equity securities (as defined in section 560(1) of
the Act) for cash as if section 561(1) of the Act did not apply to any such allotment provided that:

(@ the power conferred hereby shall expire on the earlier of the date falling 15 months after the
passing of this resolution and the conclusion of the Annual General Meeting of the Company to
be held in 2012 unless previously renewed, extended, varied or revoked by the Company in
general meeting;

(b) the Company may, before the expiry of such authority, make an offer or agreement which would
or might require equity securities to be allotted after such expiry and the directors may allot
equity securities in pursuance of such offer or agreement as if the power conferred hereby had
not expired; and



(c) such authority is limited to:

(i)  the allotment of equity securities where such securities have been offered (whether by way
of rights issue, open offer or otherwise) to holders of shares in the capital of the Company
in proportion (as nearly as may be) to their existing holdings of shares but subject to the
directors having a right to make such exclusions or other arrangements in connection with
the offer as they deem necessary or expedient to deal with equity securities representing
fractional entitlements and/or legal or practical problems under the laws of, or the
requirements of any recognised regulatory body or any stock exchange in, any territory; or

(i) the allotment of equity securities up to an aggregate nominal amount of £145,340 for cash
otherwise than pursuant to paragraph (c)(i) above.

By order of the Board Registered office
R Grubb Sopwith House
Secretary Brook Avenue
4 April 2011 Warsash
Southampton

SO31 9ZA

THIS SECTION OF THE DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any
doubt about the action you should take, you should seek your own advice from a stockbroker, bank manager, solicitor, accountant
or other independent professional adviser.

(@) If you have recently sold or otherwise transferred all of your ordinary shares in Gresham Computing plc, please pass this
document together with the accompanying form of proxy to the purchaser or transferee or to the person who arranged the
sale or transfer, so they can pass these documents to the person who now holds the shares as soon as possible.

(b) Members are entitled to appoint a proxy to exercise all or any of their rights to attend and to speak and vote on their behalf at
the meeting. A shareholder may appoint more than one proxy in relation to the meeting provided that each proxy is appointed
to exercise the rights attached to different shares held by that shareholder. A proxy need not be a member of the Company. A
proxy form for appointing a proxy and giving proxy instructions accompanies this notice. Members may only appoint a proxy
using the procedures set out in these notes and the notes to the proxy form.

() To be valid, any proxy form should be completed and returned (together with the power of attorney or other authority, if any,
under which it is signed or a duly certified copy of such power or authority) so as to reach the Company Secretary, Sopwith
House, Brook Avenue, Warsash, Southampton SO31 9ZA no later than 48 hours before the time fixed for the meeting (the
“Specified Time”). Completion of a proxy form does not preclude a member from subsequently attending the meeting and
voting in person.

(d)  Any person to whom this notice is sent who is a person nominated under section 146 of the Act to enjoy information rights (a
“Nominated Person”) may, under an agreement between him/her and the shareholder by whom he/she was nominated, have
a right to be appointed (or to have someone else appointed) as a proxy for the meeting. If a Nominated Person has no such
proxy appointment right or does not wish to exercise it, he/she may, under any such agreement, have a right to give
instructions to the shareholder as to the exercise of voting rights. The statement of the rights of shareholders in relation to the
appointment of proxies in note (b) does not apply to Nominated Persons. The rights described in that note can only be
exercised by members of the Company.

(e) In accordance with Regulation 41 of the Uncertificated Securities Regulations 2001, the Company gives notice that only those
members entered on the Company’s register of members (the “Register”) at the Specified Time will be entitled to attend or
vote at the meeting in respect of the number of shares registered in their name at that time. Changes to entries on the Register
after the Specified Time will be disregarded in determining the rights of any person to attend or vote at the meeting. Should
the meeting be adjourned to a time not more than 48 hours after the Specified Time, that time will also apply for the purposes
of determining the entitlement of members to attend and vote (and for the purposes of determining the number of votes they
may cast) at the adjourned meeting. Should the meeting be adjourned for a longer period, then to be so entitled, members
must be entered on the Register at the time which is 48 hours before the time fixed for the adjourned meeting or, if the
Company gives notice of the adjourned meeting, at the time specified in such notice.

) As at 1 April 2011 (being the latest practicable date prior to the publication of this notice) the Company’s issued share capital
consisted of 58,135,978 ordinary shares of 5 pence each. Each ordinary share carries one vote and the total voting rights in
the Company as at 1 April 2011 are, therefore, 58,135,978.

(g9 The directors’ service agreements and letters of appointment are available for inspection at the Company’s registered office
during normal office hours until the day of the meeting, when they will be available at One Hanover Street, London W1S 1YZ
from fifteen minutes prior to the meeting until its conclusion.

(h) Information regarding the meeting, including the information required by section 311A of the Act, is available from
www.gresham-computing.com



Under section 319A of the Act, the Company must answer any question you ask relating to the business being dealt with at
the meeting unless:

o answering the question would interfere unduly with the preparation for the meeting or involve the disclosure of
confidential information;

° the answer has already been given on a website in the form of an answer to a question; or

o it is undesirable in the interests of the Company or the good order of the meeting that the question be answered.

Under section 338 of the Act, a members or members meeting the qualification criteria set out at note (m) below may, subject
to conditions, require the Company to give to members notice of a resolution which may properly be moved and is intended
to be moved at that meeting.

The conditions are that:

o the resolution must not, if passed, be ineffective (whether by reason of inconsistency with any enactment or the
Company'’s constitution or otherwise); and

o the resolution must not be defamatory of any person nor frivolous or vexatious.

The request:

o may be in hard copy form or in electronic form (see note (n) below);

o must identify the resolution of which notice is to be given by either setting out the resolution in full or, if supporting a
resolution sent by another member, clearly identifying the resolution which is being supported;

o must be authenticated by the person or persons making it (see note (n) below); and

o must be received by the Company not later than 6 weeks before the meeting to which the request relates.

Under section 338A of the Act, a members or members meeting the qualification criteria set out at note (m) below may, subject
to conditions, require the Company to include in the business to be dealt with at the meeting a matter (other than a proposed
resolution) which may properly be included (a matter of business) provided that such matter is not defamatory of any person
nor frivolous or vexatious.

The request:

o may be in hard copy form or in electronic form (see note (n) below);

o must identify the matter of business by either setting it out in full or, if supporting a statement sent by another member,
clearly identify the matter of business which is being supported;

o must be accompanied by a statement setting out the grounds for the request;

o must be authenticated by the person or persons making it (see note (n) below); and

o must be received by the Company not later than 6 weeks before the meeting to which the request relates.

Pursuant to sections 527 to 531 of the Act, where requested by a member or members meeting the qualification criteria set
out at note (M) below, the Company must publish on its website a statement setting out any matter that such members
propose to raise at the meeting relating to the audit of the Company’s accounts (including the auditor’s report and the conduct
of the audit) that are to be laid before the meeting.

Where the Company is required to publish such a statement on its website:

o it may not require the member(s) making the request to pay any expenses incurred by the Company in complying with
the request;

o it must forward the statement to the Company’s auditors no later than the time the statement is made available on the
Company’s website; and

o the statement may be dealt with as part of the business of the meeting.

The request:

. may be in hard copy form or in electronic form (see note (n) below);

o must either set out the statement in full or, if supporting a statement sent by another member, clearly identify the
statement which is being supported;

. must be authenticated by the person or persons making it (see note (n) below); and

o must be received by the Company at least one week before the meeting.

In order to be able to exercise the members’ right to require:

o circulation of a resolution to be proposed at the meeting;
o a matter of business to be dealt with at the meeting; or
o the Company to publish audit concerns,

the relevant request must be made by:

. a member or members having a right to vote at the meeting and holding at least 5% of the total voting rights of the
Company; or

o at least 100 members having a right to vote at the meeting and holding, on average, at least £100 of paid up share
capital.



(n) Where a member or members wish to request the Company to:

o circulate a resolution to be proposed at the meeting;
. include a matter of business to be dealt with at the meeting; or
. publish audit concerns,

such request must be made in one of the following ways:

o a hard copy request which is signed by the member, states his full name and address and is sent to the Company
Secretary at the address provided above;

o a request which is signed by the member, states his full name and address and is sent by fax to 01489 555560 marked
for the attention of the Company Secretary; or

. a request which states the full name and address of the member and is sent to rgrubb@gresham-computing.com.
Please state “AGM” in the subject line of the e-mail.

EXPLANATORY NOTE TO CERTAIN RESOLUTIONS TO BE PROPOSED AT THE ANNUAL GENERAL MEETING

Resolution 6: Director’s authority to allot shares

Resolution 6 seeks to give the directors further general authority to allot shares in the Company having a maximum nominal value of
up to £968,933 (being one third of the Company’s existing issued share capital). This authority is being sought in addition to that
approved by shareholders on 30 December 2010 in relation to the Company’s employee share option plans.

Resolution 7: Authority for disapplication of statutory pre-emption rights
Resolution 7 sets out details of how the general authority would potentially be used.

The directors may wish to exercise the authority given to them under resolution 6 in respect of a proportionate rights issue or open
offer to holders of equity securities. Such an issue would present certain practical issues in respect of (for example) fractional
entitlements. This resolution would enable the directors to resolve these issues. If the directors wish to exercise their authority under
resolution 6 and allot unissued shares for cash, the Act stipulates that they can only do so if such an issue is made on a pre-emptive
basis or to the extent that shareholders have given specific authority for the waiver of statutory pre-emption rights which provide that
new shares must first be offered to existing shareholders in proportion to their existing shareholdings.

In certain circumstances, it may be in the best interests of the Company to allot new shares, or to grant rights over shares, for cash
without first offering them to existing shareholders. For example, the directors may wish to implement a further placing of new equity
securities. Resolution 7 seeks to provide the directors with authority to allot shares for such a purpose until the earlier of the date
falling 15 months after the meeting and the conclusion of the Annual General Meeting of the Company to be held in 2012. The further
authority sought is limited to the issue of shares having a nominal value of up to £145,340 representing approximately 5 per cent. of
the total issued share capital of the Company as at 1 April 2011 (being the latest practicable date prior to the publication of this
document. This authority is also being sought in addition to that approved by shareholders on 30 December 2010 in relation to the
Company’s employee share option plans. There are no ordinary shares held by the Company in treasury.

While the directors have no present intention to exercise the authorities proposed to be conferred by resolutions 6 and 7, they believe
that the granting of such authorities will preserve the Board’s flexibility to take advantage of further opportunities if and when they
arise.

The directors consider the passing of the resolutions proposed to be in the best interests of the Company and its shareholders as a
whole and most likely to promote the success of the Company for the benefit of those shareholders. Accordingly, the directors
unanimously recommend that you vote in favour of the resolutions to be proposed at the Annual General Meeting as they intend to
do in respect of their own beneficial shareholdings representing, in aggregate, approximately 6.1 per cent. of the Company’s issued
share capital.





