
THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.
If you are in any doubt as to the contents of this Document and/or as to the action you should take,
you should seek your own advice from a stockbroker, solicitor, accountant, or other professional
adviser.

If you have sold or otherwise transferred all of your ordinary shares in Remote Monitored
Systems PLC, please forward this Document together with the accompanying documents to the
purchaser or transferee, or to the person who arranged the sale or transfer so they can forward
these documents to the person who now owns the ordinary shares.

The distribution of this Document in jurisdictions other than the United Kingdom may be restricted
by law and therefore persons into whose possession this Document comes should inform
themselves about and observe such restrictions. Any failure to comply with these restrictions may
constitute a violation of the securities laws of any such jurisdiction. This Document does not
constitute any offer to issue or sell or a solicitation of any offer to subscribe for or buy ordinary
shares in Remote Monitored Systems PLC.

REMOTE MONITORED SYSTEMS PLC
(incorporated and registered in England and Wales under number 09109008)

NOTICE OF GENERAL MEETING

Notice of a general meeting of the Company to be held at 11.00 am on 17 August 2021 at the
Crowne Plaza Hotel, Wollaton St, Nottingham NG1 5RH is set out at the end of this Document.

A form of proxy is also attached at the end of this Document for use in connection with the General
Meeting. To be valid, Forms of Proxy should be completed and returned to the Company’s
Registrars, Share Registrars Limited, The Courtyard, 17 West Street, Farnham, Surrey GU9 7DR, or
via e-mail to: voting@shareregistrars.uk.com (please include “Remote Monitored Systems” and your
full name in the subject line of the email), as soon as possible and in any event so as to be
received not later than 11.00 am on 13 August 2021 or 48 hours (excluding non-business days)
before any adjourned meeting.

Shareholders can submit questions in relation to the Resolutions and business of the meeting to the
Company in advance by email to info@remotemonitoredsystems.com.



DEFINITIONS

The following definitions apply throughout this Document, unless the context otherwise requires:

“Act” the Companies Act 2006

“AIM Rules” the AIM Rules for Companies published by the London Stock
Exchange from time to time

“AIM” the market of that name operated by the London Stock Exchange

“Articles” the articles of association of the Company

“Braveheart” Braveheart Investment Group plc a company incorporated and
registered in Scotland, with registered number SC247376

“Board” or “Directors” the directors of the Company whose names are set out on page 4
of this Document

“Company” or “RMS” Remote Monitored Systems Plc, a company incorporated and
registered in England and Wales, with registered number
09109008

“CREST Regulations” the Uncertificated Securities Regulations 2001 (SI 2001/3755)
including any enactment or subordinate legislation which amends
or supersedes those regulations and any applicable rules made
under those regulations or any such enactment or subordinate
legislation for the time being in force

“Document” this document, containing details of the Resolutions

“FCA” the Financial Conduct Authority

“Form of Proxy” the form of proxy for use by the Shareholders in connection with
the General Meeting

“Founders” The founders of Gyrometric; David Orton, Dr Paul Orton and
Dr Janet Poliakoff

“General Meeting” the general meeting of the Company to be held at 11.00 am on
17 August 2021 at the Crowne Plaza Hotel, Wollaton St,
Nottingham NG1 5RH, notice of which is set out at the end of
this Document

“Group” the Company and its subsidiary undertakings

“Gyrometric” GyroMetric Systems Ltd, a company incorporated in England and
Wales with company number 05154449 and a subsidiary of the
Company.

“London Stock Exchange” the London Stock Exchange plc

“Ordinary Shares” the ordinary shares of 0.01p each in the capital of the Company

“Peterhouse” Peterhouse Capital Limited, the Company’s joint broker

“Regulatory Information
Service”

any information service authorised from time to time by the FCA
for the purpose of disseminating regulatory announcements

“Resolution” or “Resolutions” the resolutions to be proposed at the General Meeting, notice of
which is set out at the end of this Document

“Shareholders” the holders of Ordinary Shares in the Company

“SP Angel” SP Angel Corporate Finance LLP, the Company’s Nominated
Adviser in accordance with the AIM Rules and joint broker

“Transfer” The transfer by the Company and Braveheart of 615,054 A
ordinary shares in Gyrometric, in aggregate, to the Founders and
the associated variation of the existing Gyrometric Shareholder’s
agreement.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Event Expected time / date

Publication of this Document 22 July 2021

Latest time and date for receipt of Forms of Proxy 11.00 am on 13August 2021

Date and time of General Meeting 11.00 am on 17 August 2021

—————
Notes:
(1) All times shown in this Document are London (England) times unless otherwise stated. The dates and times given are indicative

only and are based on the Company’s current expectations and may be subject to change. If any of the times and/or date above
changes. The revised times and/or dates will be notified to Shareholders by announcement through a Regulatory Information
Service.

(2) If the General Meeting is adjourned, the latest time and date for receipt of forms of proxy for the adjourned meeting will be
notified to Shareholders by announcement through a Regulatory Information Service.
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REMOTE MONITORED SYSTEMS PLC
(incorporated and registered in England and Wales under number 09109008)

LETTER FROM THE CHAIRMAN

Directors: Registered Office:
Antony Legge (Executive Chairman)
John Richardson (Executive Director)
Richard Clarke (Non-Executive Director)
Dr Gareth Cave (Non-Executive Director)
Dr Felicity Sartain (Non-Executive Director)

27-28 Eastcastle Street
London
United Kingdom
W1W 8DH

To the Shareholders and, for information only, to the holders of warrants and options

22 July 2021

Dear Shareholder

Proposed Transfer of control in Gyrometric Systems Ltd
1. Introduction
On 9 June 2021, the Company announced that it and Braveheart had agreed to return control of
Gyrometric to its Founders by transferring the majority of the Company’s and Braveheart’s shares in
Gyrometric to the Founders for nominal consideration.

The Transfer is deemed to be a fundamental change of business under Rule 15 of the AIM
Rules for Companies and, as such, is subject to shareholder approval at a general meeting. I am
therefore writing to inform you that a general meeting of the Company has been convened for
11.00 am on 17 August 2021 at the Crowne Plaza Hotel, Wollaton St, Nottingham NG1 5RH,
United Kingdom. The notice of the General Meeting is set out on pages 7 to 8 of this Document.

For the avoidance of doubt, assuming Shareholders approve the Transfer at the General
Meeting, the Company will continue to be classified as an operating company and not a
cash shell pursuant to AIM Rule 15.

2. Information on Gyrometric
Gyrometric was founded in 2007 as a university spin-out company to commercialise a new digital
measurement system for rotating shafts. Since then, Gyrometric has developed a unique system for
reliably collecting, analysing and monitoring digital data from rotating shafts over a wide range of
speeds and shaft sizes. Gyrometric’s systems have operated successfully in service for several
years in challenging environments with very high levels of reliability. Current applications include
monitoring of marine propulsion systems, machine tools and wind turbines.

The Company acquired a 36.9% interest in Gyrometric from Braveheart on 9 April 2018 for a cash
consideration of £250,000. On 3 September 2018, the Company increased its stake to 57.8%
through the issue of 23,791,304 shares to Braveheart (equivalent to 1,189,565 ordinary shares
today), with a value of £273,600. Braveheart’s stake in Gyrometric reduced to 19.9%. At the time,
the Board believed that there were potential synergies between Gyrometric and Geocurve Limited
as both have similar development needs for AI based data monitoring, processing, management,
and storage. The sale of Geocurve Limited was subsequently approved by Shareholders at a
general meeting of the Company on 9 January 2020.

In the year to 31 December 2019, Gyrometric revenues and losses were £51k and £166k
respectively. In the year to 31 December 2020, Gyrometric revenues and losses were £83k and
£77k respectively.

The Company had invested £141,600 by way of loans to Gyrometric to meet its share of these
losses up to 31 December 2020, with a further c£60k paid in the current year.
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Gyrometric has some world class technology and a number of potential opportunities exist to exploit
this intellectual property. However, it would have required significant investment over the next
12 months to take advantage of these opportunities. As a consequence, the Boards of RMS and
Braveheart reluctantly concluded that the best approach was to return Gyrometric to its Founders.

3. Details of the Transfer
Under the terms of the Transfer, the existing shareholders’ agreement will be terminated and all
loans will be written off (including those from RMS and Braveheart). RMS and Braveheart will each
transfer the majority of their shares in Gyrometric to the Founders for a nominal sum; each retaining
a small shareholding (15% for RMS and 6.43% for Braveheart, down from 58% and 19.5%
respectively). Following the Transfer, the Founders will together hold 75.1% and Anthony Ferguson,
a non-executive director of Gyrometric, will retain 3.47%.

The cost of the investment within the Company was £523,600, of which £139,000 was impaired in
2019, and the remaining £384,600 was impaired in the accounts to 31 December 2020. The 2021
accounts are expected to be impacted by around £60k, being the additional capital provided this
year.

4. Related Party Transaction
The Transfer is considered to be a related party transaction in accordance with Rule 13 of the AIM
Rules for Companies (in particular Braveheart, as a recent substantial shareholder of RMS, is
considered to be a related party along with existing directors of Gyrometric). Accordingly, the
Directors of RMS independent of the Transfer, being Antony Legge, Richard Clarke, Dr. Felicity
Sartain and Dr. Gareth Cave, having consulted with the Company’s nominated adviser, SP Angel
Corporate Finance LLP, consider that the terms of the Transfer are fair and reasonable insofar as
the Company’s shareholders are concerned.

5. General Meeting
There is only one resolution to be voted on at the General Meeting and that is an ordinary
resolution to approve the Transfer in accordance with Rule 15 of the AIM Rules for Companies.

Action to be taken by Shareholders

Shareholders will find enclosed with this letter a Form of Proxy for use at the General Meeting. The
Form of Proxy should be completed and returned in accordance with the instructions printed on it
so as to arrive at Share Registrars Limited, The Courtyard 17 West St, Farnham GU9 7DR or
voting@shareregistrars.uk.com as soon as possible and in any event not later than 11.00 am on
13 August 2021.

As well as attending in person, shareholders may submit questions in relation to the Resolution or
business of the General Meeting by emailing info@remotemonitoredsystems.com ahead of the
General Meeting.

6. Board Recommendation
The Board considers that the Resolution to be proposed at the General Meeting is in the best
interests of the Company and its shareholders as a whole and it unanimously recommends that
shareholders vote in favour of each of them as the Board intend to do so in respect of the Ordinary
Shares held by them, representing approximately 13% of the current issued ordinary share capital
of the Company.

Yours faithfully

Antony Legge
Executive Chairman
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REMOTE MONITORED SYSTEMS PLC
(incorporated and registered in England and Wales under number 09109008)

NOTICE OF GENERAL MEETING

NOTICE is hereby given that the General Meeting of Remote Monitored Systems PLC will be held
at 11.00 am on 17 August 2021 at the Crowne Plaza Hotel, Wollaton St, Nottingham NG1 5RH.
Definitions used in this Notice shall, unless otherwise provided, be those set out in the Circular to
Shareholders to which this Notice is attached.

SPECIAL BUSINESS
The transfer of the Company’s interest in Gyrometric Systems Plc

To consider, and if thought fit, to pass the following resolution which is proposed as an ordinary
resolution:

Resolution 1: That the Directors be authorised to complete the Transfer.

BY ORDER OF THE BOARD

CARGIL MANAGEMENT SERVICES LIMITED
Company Secretary

22 July 2021

Registered Office: 27-28 Eastcastle Street
London
W1W 8DH

—————
Notes:
1. A member normally entitled to attend, speak and vote at the AGM is entitled to appoint a proxy to vote on his/her behalf. A proxy

need not be a member of the Company.
2. Forms of proxy, together with any power of attorney or other authority under which it is executed or a notarially certified copy

thereof, must be completed and, to be valid, must reach the Company’s Registrars at Share Registrars Limited, The Courtyard,
17 West Street, Farnham, Surrey GU9 7DR not less than 48 hours not including non-business days before the time appointed
for the holding of the meeting. Shareholders can return their proxy forms by email to voting@shareregistrars.uk.com
(please include “Remote Monitored Systems” and your full name in the subject line of the email).

3. If the appointer is a corporation, the form of proxy must be under its common seal or under the hand of an officer or attorney duly
authorised.

4. In the case of joint holders, the vote of the senior who tenders a vote, whether in person or by proxy, will be accepted to the
exclusion of the vote of the other registered holder(s) and for this purpose seniority shall be determined by the order in which the
names stand in the register of members.

5. Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001 (SI 2001/3755) Reg. 41(1) and (2) and
paragraph 18 (c) The Companies Act 2006 (Consequential Amendments) (Uncertificated Securities) Order 2009, only those
shareholders on the Register of Members at 48 hours not including non-business days before the time appointed for the holding
of the meeting shall be entitled to vote in respect of the number of shares registered in their names at that time. If the meeting is
adjourned by more than 48 hours, then to be so entitled, a shareholder must be entered on the Company’s Register of Members
at the time which is 48 hours excluding non-business days before the time appointed for holding the adjourned meeting or, if the
Company gives notice of the adjourned meeting, at the time specified in that notice.

6. To appoint more than one proxy, you may photocopy the form of proxy. Please indicate the proxy holder’s name and the number
of shares in relation to which they are authorised to act as your proxy (which in aggregate shall not exceed the number of shares
held by you). Please also indicate if the proxy is part of a multiple set of instructions being given. All forms must be signed and
should be returned together in the same envelope. A failure to specify the number of shares each proxy appointment relates to
or specifying a number in excess of those held by you, may result in the appointment being invalid. If you do not have a proxy
form and believe that you should have one, or if you require additional forms, please contact the Company’s registrar.
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Total voting rights

1 As at 6:00 p.m. on 21 July 2021], the Company’s issued share capital comprised the following:

1.1 2,079,071,986 ordinary shares of £0.0001 each with voting rights;

1.2 17,678,567,358 A deferred shares of £0.0001 each with no voting rights;

1.3 774,006,790 B deferred shares of £0.0019 each with no voting rights; and

1.4 2,358,954,414 deferred shares of £0.001 each with no voting rights.

2 Therefore, the total number of voting rights in the Company as at 6:00 p.m. on 21 July 2021 is 2,079,071,986.
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