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DATE ;_‘ f';‘,i a r‘r.v il 2008
PARTIES
(1) THE PERSONS whosa names ant addresses o registored ofliues are sel oul m Schedula 1A {ihe

{2)

(3)

(4)

{5)

{8)

{n

(8}

“Founders”)

NITECH GROWTH FUND LIMITED PARTNERSHIP a limiled parnnurship registered m Nosthern Ireland

with registered aumbor NI LP 19 whose registered office is at Stokes House, 17-25 Collego Squzre Easg,
Belfast B11 6DH (" Mitoch™,

VIRIDIAN GROWTH FUND LIMITED PARTNERSHIP a limited parinership regislared in Norihern Ieciand
wilh registered number NI LP18 whose reqisteiod office is at Stokes MHousa 17-25 College Suuare East,
Bllast, 8T1 80H {“Vindian"™|,

UUTECH LIMITED a company registesed m Nurthern lretand wilh registured mumber NI 33435 of Cromare
Roau, Unterding, BTS2 154 (“UUTECH"),

THE PERSONS ahos¢ narmes ant addresses or regislerad offices are sol ool m Schedule 1B itbe
“Private Investarg’),

UNIVERSITY CHALLENGE FUND (NORTHERN IRELAND) LIMITED PARTNERSHIP a umuad
parinership registered m Morthern Ireland with regisierod numbar M LP1S of Lanyon North, The Queen's
Uruvorsity of Beliast Umiversily Road, Bedfast BT7 INN ("UCF™.

DATACTICS LIMITED 2 company regislered in England and Wabes with the registered nuinber 3847379
whose registored office is at 20-22 Badtord Row, Longen, WCIR 448 (the “Company''} and

THE PERSONS whose names and addresses or reistered offices are set aunt in Schedulc \C (the
"Existing Sharcholdors™
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BACKGROUMD:

fA)Y

1B)

{

This agredenent 1s supplemental 16 an nvesiment agroemont daled 17" Fetwwary 2006 between 1) The
Persons sct oul m Scheduls 1A therela, (2% Milach Grawth Fung Lirmied Pannershig, {3) Vindizin Growah
Fund Limued Patnesship, 14) UUTECH Lundled, 151 The Persons scl vat s Scnedule 18 herelo (G} Invast
Novtharn Irelang [/ Univecany Coallenge Fund (Narthern freland) Lonled Partnershup, (R) Beltrag Darness

{9) Datacacs Limied and (30) The Persons set vut in Schedule 1C thoreto (Lhe "2006 Investmeont
Agreement™}

The Comoany 1s a prvale company hnted by shares and has prior 1o execuion of 1he agreement an
authorsed shase caorat of £1,100,000 drvided into 99,996 G14 ordinary shares of £0 01 each (V' Ordmary
Shares”|. 3 3G A" Ordinary Sharcs of £0 01 each (*A” Ordinary Shares”} and 100 00U roleemabia
preference shares of £1 00 each (“Preference Shares”) of wiuch 15,664 Orinary Shares and 3,386 A
QrdPnary Shares have been 1ssued and are fully paid or credited as fully paid  Further paricutnes ielatng Lo
the exishng 1ssucd share caplal and to he Company are 301 ouwl in Schedule 2

Toe shoreholders of the Company Hsted m Schedule 2 are the regisiered hwiders and benelicial gwners
tirec of any Encumbrance |as defined buken)) of the numhber of shares m Hhe capial of the Company
ApDgoIng agdinsl her respecive nomes in Schedule 2 which shares compise tha enire wonied &S

cllotted share capital of sthe Company at the e ol execution of ihis ACCCICnt

Toe perzons sperfied as direclors in Suhicdule 2 are Lhe only gractors of the Campany At the dete of this

agreemon|

This agreemenl has been antared nlo with the authanly of afl the shareholders of 1he Comnpany each ol
who has wived 1$ iespuciva pre-empian nghis on rosh ssues of chares pursigant 10 arhcle 6 ol ho

Arucles

Those Sharehalders {3s defined below) who are slso Parties {85 dufinet below) have agread g prooure
thal on Completan 1as defined bolow) resolutions he passed for amangs! olher things, the ssue of shares
pursitant 19 the 1erms of this Agreemaent and the adoption of 2008 Arlicles [as delined below). and upon tho
passing and ooplementatiun theraot the outhonsed share capital of the Company wail be 101,100 000
divided inta 99 875,000 Oirdmary Shares, 10,000 "A” Ordmary Shares, 15,000 ' B Qrclinary Sharas of £0 01
each ' 8" Preferred Ordinary Shares”) and 100,000 Preference Shares

Minearn UCE JUTECH Ine Foandars ang Ihe Prvate lnvesiors have each agrecd 10 subsunbe fur shares
m the share camlal of ha Company and 10 lend aoney to Uw Company epon tho 1srms and condions
hererafter comained  Upun the sllorment of such shares the same the ssued share copnal of by
Company will dp2 £100 330 82 dividec into 100,600 Praigrence Shares 15 BAG Greinpry Shores, 8 326
“A” Orainary Shares and 6.938 ‘8 Preferred Orainary Shaics




{H) The Parties tas defined below) have agrecd to enter nto this Agreement for the purpose ol requiaung ther
relationishup with each olher and cerlaln aspects of the affaus of and their dealings with the Company

b Tha Company has no subsidianies 2 the dale herepd,

NOW 1T IS HEREBY AGREED o= {olluwes

1. DEFINITIONS AND INTERPRETATION

31 In this agreement {including the Background (as defined Selow and the Schedutes) (-Agreemont™ tha

lalowing expressions have the followang meanngs,

»2008 Ant-Dilution Shares”

“2008 Board Minutes”

2008 Business Plan”

<2008 Completion’

*2008 Deed of Adherence”

2008 Diaclosure Lotter’

2008 Investment"

M-5182414-4

means 5,940 “A” Ordinary Sharos and 182 Crdinary Sharcs 1o
b 1Bsued felly paid 10 Virigian, DUTECH, UCF and e Priving
lovestons as dafined in the 2006 Invesimenl Agreement,

means the minutes of o meeting of the Board in thi farm set ot
i Schedute 3,

maeans the carreat shon form busnes: plan amd  Inanc

orggectons of the Company aitachaed as Schadule 8 berein

meang e perdormance by the Parties of ihz gbligations

assumied by tham cespecinely under Clause 3
means a deed o the form sl oul e Schedule 7 hereio,

micans the disclosurg letters proviousty furmished pursucns io the
nwestiment agreemeni datad 5™ November 2003 hatwoen {11 the
several persons scl out mi the schedule Ihereto, (2} MNaech
Growlh Fund Limied Partnershup, 131 Vindian Growlh Lenited
Paclinorstep, (43 UUTech Limited, (50 Belirae Pannees, 161 Privale
Ivestors (7)) EBT venture Furwd Lim'ed and (8) Dalocic
lymiled andt pursuant 1o the 2006 Investinent Agreement

mearrs £486,3G3 10 be wmvested m the Company by Vindian
UCE UUTECH and the Prvate lwvestors prrsuand 1o 1he lerms

of iy Agreemernt




2008 New Anucles"

*2008 Resolutions*

+2008 Subscription Prica”

' 2008 Warranties”

‘Agreed Form’

‘Articles”

*Associnte”

“Auditors”

“Background"

“Bank’

“Board"

“Bonus Share Optian Issuo’

“Business”

PA-5182414.4

means the amended articles o Assocaton of he Coampany
be adopled on 2008 Cumpliation,

means the resofutons of the Company n the form set out in
Schedule 4 hevelo,

means £4% 28 per share,

means ha warranies seferrcd o n Clanse 5 and sal oul n
Schecute b herato,

merng N e lom previcusly agreed by ar an Sehal! of dhe

Farics and signedd for the purposes of iranufication,

medns the aricles of awssoudtion from ume 10 Pme ol the
Compgny fantt anv retarence o an “Aricle” snall be 5

rofererce *0 1hat arlcle of Lhe said Articles)

haz the mweamig gwen by Section 435 of the Insbhwenty Al
1936

means the gudiors ol the Company from time 1o line,

meang e background recitals set out above

meaans the Governor and Company of the Bank of irefand,

means ihe Bogsd of diroctors of the Company

options over 3,217 ordingry sharos reprosenting ©&3% of 1o of
ine fully diluted sharg copdal of Lhe Campany afler e Sltormaen;
af shares pursuzani 10 thus Agicernant out af the shore Splion poc!
reforred lo at cause 32 11 o be avalable immeadialoly to Sarah
Bearder, Jens Rasch and Johnt Mulcahy  Michogt Black ang
Payla McGrath i consideration of services rendered o the
Company,

moans the business of specialised software devalapment o
improving data qualily and such other business ar activity of the
Company as may be agreed by resolstion of the Board from hme

Lo tmeg,




“Business Day”

‘Companies Act”

“Company’s Solicitors™

‘Currant Round Invesators”

"Dlrcetors”

“Dividend Palicy”

‘Emoluments’

‘Encumbrance”

“Funds®

“Funds’ Director”

Graup’

M-3182414-4

wmeans any day vh which cleammg banks i Nonhiemm frelorad aro
open for busmess other than o Salurday, Sunday or 3 public
holatay i Northero irelandg:

means the Combanes Act 1985 as amendee by the Compames
Ay 2008,

means Mark Thompson of A&L Guoodbed s Solicitors, 42-40
Fourteen Street, Bellast, BT 1 5EF,

means YUTECH, Vindan, UCF znd the Prvato lnvesiors,

means the directors of the Company from e to troe {and 1o
term “Directer'' shall b construed accordmgyl ey

means tha diagdend pobivy of ths Company speohed m Clause
G 14

maans amaluments ol every Aescnglion  uwledag  aatho
mitanon, salancs, drecsors feer, DOAusos, womrmissions  profi
shares under any wcenhve scheme  pension connibulors
payab’e by the Company or any member of the Companys
Group and hencfils i kind a: cuantfied far nConw  tax

pUrposSes”

moans and nciudes any inlcres! or equily of any porson
(including, without prejudice lo the generality of the foregong
any ngiit 1o acquire option or nght of pre-smpiont o0 any
moctigage charge, pledpe llen o assignmerd or Any il
en:‘.umhraim ;)r'-u:ny ¥4 ‘-'ui‘.i’l)fﬂ\j MICIOSY Ul an'zmgemam o

whalsoaver nclurg over o1 in the refevan) propaeity
nieans Nitech ann Vingian together
Shall have the meampg asunbed theretn ot clanie 6 34,

means, e relation 0 & compary, thal rompany ang any
COMpany winch s from tme 10 wme 3 holding conipay of g
company of o subsidiary of (hay company or of such holding
comaany (and "holdng company” and "subsdary” wall eachhon e

he masrng sel out in seuhion 736 of the Companies Act),




‘Intellectual Propeny

*Investment"

“John Mulcahy Loan Note Cerlificate”

“Loan Notos"

“Loan Noate Instrumant”

“Listing"

“Michael Black Loan Note Certificato”

1.5182414-4

mMeans palents, rade marks sernce marks regstered designg
apphcations tor any of the foregoing, capynight desion nghits,
database  oghts  kneea-how  confiderndial  nformaton  trada
secrels  Bade ond DUSINESS mamies and any oo susular
teleciual properly nohis in any country Lo ncluge all source
code, documeMation, Algarkhms o how, related saftwease
Iiararies and other toals of comgonents which comprse he
Datatrawler  soltware  producl  whether  proiccted o

Unarolected,

m=ang  woother fhe the UCF Invesiment the WWAIECH
lovestimant the Vindian lovestimont and the Private linvesiors’
Invesiment,

means the £20,000 Loan Nate Certflicatg pursuant to the
lerms of the Loan Nate Instrument in the Agreed Form 1o be
issued by the Company to John Muicshy on tha terms of {has

Agreement

the Loan Mol held by Maodion, UUTECH ULE Jahn Mulcahy
ongd Soral Bearder pursa@ni 19 11w enns of a 3 § oan Mol

Instrment gated 237 Aug 1st 2007

means the loan nolg instrument mny the Agreed Form pursuant Lo
which Lhe leems of vnich the Jens Rasch Loan Wnte Certficatn
the John Mulcany Laan Nate Corificate, the Michani Black Loar
Note Certilicate, the Sarah Bearders Loan Motz Certificate tha
UUTech Loan Nate Certificate and the Vindian Loan Mole
Cerlificate ara lo be ssued

means a successiul apphcabon baing made . recalion o a2 of
any of the share capial of Ihe Company foe admisson to huling
to the Uaded Kingdom Lising Auinonty ond acmission (¢ iradiag
to the Landon Stock Exchangs: pic o 8 succassiul applcanor
benng made te any uthar recognised mwestnon! enchanges (RS
such axprassan 15 di fned in the Financal Serv.ces snd Markels
AC 2000} tor alt ar any of Lhe sharg capital of the Cuoimpany o s

agmitled 10 rading on such exchanye,

means the £20,000 Loan Nole Corbficate mursuant o L

terms of the Luan Nole Instrument In the Agresd Forn o be




“Partios ”

"Sa!e"

*Sarah Beardor Loan Note Certificate”

Shareholdors

Share”

“Spocified Majorny™

15-3182414-a

issued by the Company 1o Michael Black on the terms of ths
Agreamaent,

mezans the parlies (o thig Agrocment (and 1he 1orm “Pany™ shalt
be consiruod accordinglyy;

medas ether of the {elowing

g anhy acousiion of @ majonily of the issied voing simes
fOv one transacuon or oy a senes ol rolated
tronsachons) oy means of a purchaser o any formn o
reorgamsanon Ongludng share seapt n wlwih shares
are exchanged rof Jecurilies of Nthar CONnSItLralon o
wossued, or coustd to be nawd or wsued by the

BCQUINING COMParty COVPLeslan or its suhsiglay or

() ne disposal, sa&le, conveyane or tease or parling wath
oontrol by tha Comprny (by ono lransachon of oy o
senes of related fransactions) of the whole or over 0%
{determined by selerence 10 nel asscel walua) of the

whole of ns property, underaking, or assels,

means the £10,000 Loan Nete Cerlificate pursuanl to the
lerms of the Loan Note Instnmment in the Agraad Farm (o he
issuad by the Company 1o Sarah Beardo on W terns of unsz

Ayrermen:

means afl *hose persens holding shases e capit of he
Company ir.s ime 1o ame 1and ihe exuression ' Shareholdes

shall be construcd accordingly},

means an issued share i the camal of the Company of
whalever ddss (and the emm “Shares™ shall be coisirued
Accordingly),

means each of the Funds and such olhar Shareholders who
twgoether hold It excess of 50% of the 1ssucd erdinary share
capiial of lhe Company from tima @ imoe {wiveh foe tha
avortance of doubt, shzl include A" Ordinary Shares ang “B°
Ordinary Shares),




“UUTECH Loan Nota Certificate” means the £25 000 Loan Note Corhlicate pursean! 16 tha

terms of the Loan Nota Instrumont inthe Aqreed Form 1n be

wsued by the Company io UUTECH an the terms of inis
Agreament,

“Virnidian Loan Note Centificate” means the £125 000 Loan Nole Cerlificete pursuant lo The

terms of the Lean Note Instrumant i the Agreed Form to be
issued by the Company 10 Vindian on the 1erms of Uvs
Agreement;

“Vindian's Solicitors™” means Lisa Richardson of AL Goodoody Solicitors 42-345

Fountam Street Belfast 8T1 SEF

“Warrant Cortificate™ means a varranl cenlicate to be 1ssuad pursuant 10 a reed ool

“Warrantors®

t 1.4

11+

15

116
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for the issug of warrards i the Agreed Form,
mieans each of the Founders and tw Company.

rECrence to any stelife ur slatutory provision includes a reference 1o thal stalide or S1a3tony

OvaLI0n A% from ime 10 e amended, extended or re-enacled,

sulyect a5 herum otherwise exprossly delined, words and phrases fefined 10 Ihe Comaaniss
Act (but excluding any siauiory modification thereof not my force on the date of this Agreemens)

and in iho 2008 New Amcles bear the same respective meanings,

wnless atheraiae spectlien, words snporting the smgudar include the plural wargs snpoting any
gender includo every gender and the neuter and words migorling percans include bodies

corporale dnd unrneorporale and (I cach case) vice versa

retarence lo Clauses, Schiedutes and ather proasions are raferences (o clauses, schecules and
alhcr provisions of s Agreement and any reforence 0 a sub-provision e, unless ofharaise

sidled arelarence 10 a sub-orovision of Ihe provizion in which U reforence apnears

all warianties, representations, ndemnilies. covenants, agreements and obhgations geen or
ente:old nlo By marg han ol person are giver or entered itd jordly and saverally unless
plherw isa spacdiad,

lhe headings shll not affect the micrpretatan o1 s Agreement;

any ungeadaking by any of the Parlies not lo do any act or thing shall be deemed (o nelude an
uncenahing not o permit or sulfer the doing of that acl or thing, andg




119

;
M

28

27

28

29

210

relerence 10 this Agieemen! or any other documiunt shatl whare Qopropnale e conslrued as

iefurences 1 this Agreement ar such olher document as vaneg supplementar, nowvated snoio

reptacod 0 ATy mannor rom sme (1 ine

SUBSCRIPTION

Viedian sn reliance upon the Waranties and the covenanis contaned in Clause 5 and Schedule 8 shal
subacnye for IRYD B Proferred QOrdinary Shares a1 the 2008 Subscrphticn Price by way of convorsion of
l.oan Noles held by Virkian of £150.000 plus accrued interest and peemiums of £51 029 upen the ienns
and condinore: herginafter centamed

Vindign n rehance upon the Warranties and he covenants conlasied n Clause 5 and Schedule § shat
lengd £325 000 upon the tarms and condiions Ivreinaltar contained.

Vierhian shall subsoiba for 1,543 AnbChiulon Shares upon the terms and congioas hereinaier conmneg

UUTECH in reliznoe upon *he Wamsnics and the covenants contamed in Clause 5 ane Scnedale § srall
subscroa for 61 B Yruterred Ording'y Shares at she 2008 Subscriphion Price by way of carwersn of
Louan Notes held by UUTECH of 20 000 plus accruad inferesl and premums of £/ 307 upon the tarms

ond Loendrmons hercangiter contamned

LUTECH mchance upen the Warranlies andd the covenants cantainad in Cisuse 5§ and Scheduls & shall

-

b 25 000 upon tha rms and wondiions hereinaftcr conlamen,

UUTECH shall sehsoribe for 1,157 Anti-Ditutlon Shares upon the tenne ard condiions horesaliler
conlpncd

UCF in rellance upon the Warantics and the covenants conlaineg in Clause 5 arxd Schedule 6 shal!
Subscribe for 902 B Preferred Qrdinary Shares at ihe 2008 Subscnption Price by way of converaon of
Loan Notes held by UCF of £30000 plus accrued iterest and premiums of £10,.960 upon the trrms ang
conditivne horensfier comaneo

UCFE shah sulzsunbe fee 2 083 Ane-Dilutian Shares upou the tems and condions herenaficr contained
Nitech shall sulsenbe for 1157 Ant-Dibrion Shanes upon the terms and condmions heremnatler contaned
Swrab Bearder shall ,m reliance upon the Warrantes and Lhe covenonle cantmired v Clante S and

Scucuue G subscrle for 186 B Praferred Ordinary Shares al ne 2008 Subscnplion Price by way ol
convers on of Loan Notes hald by Sarah Bearder of £5 D00 plus acorued iterest and gremams of £1 827

M-5183414-3
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214

&

Sarah Boarder shall relanco upnn the Waranties and the ocovenants contained in Clause 5 ang Schedulo
G leng 10 the Company £10 000 1o the Company upen the tems and conditions heromalter contamnee

John Mulcahy n rebance upon the Warmrantes 2nd Lo covenants contained n Clause 5 and Schedite §
Shall subscribe for 166 B Preferred Ordinary Shares at the 2008 Subsonphun Proe by wisy o conversion nf
Logn Mases held by Jobn Mulcahy ol £5 800 pins acorued inleress! and prenwurms of ©1 axz

John Muleaby 1 rehance ugon tie Warranbes and the covenanis conlwned n Clagse 5 aud Schedule 6

shall {cud Lo the Company £20,000 +ipon the tenms and condiions hereinafier contamed

John Mulcahy shall subsenae dar 39 Ani-Diution Shares upon the larms and contilions hereinaficr
coONImed

Michac! Black o rehance upon the Warrantins and the covenants contzmed in Clause 5 and Schceute G
shall subronbe for 83 B Preferred Ordinary Shares a1 the 2008 Subscrplion Price by wav of cenvarsion of
Loan Motes held by Wichael Black of £2,800 plus accrued interest and aremiuns of £913

Michaet Black m rebiance upon Lhe Warranties and the covenanis contalied in Clause § and Schedule 6
snall lord to the Company £20 DOO 1non the terms and concitions herainallar contained

Michael Black shall subscrbe for 22 Ant-Ddution Shares upon Lhe tunins and condibons horeinzsbier

vontarmed

Tniz Cxashing Sharehmders shalt sudscabe for 101 Ant-Calulion Shares upon e orm.s and corglinng
here nnatles sotaned

Eacn Pany hereby warrants and undertakes to the other Pamies thal i has fifl powr 10 enler mile and
perfom s obl gauons under 1this Agreemunt and the agreemenis and deeds 1o he enlered miy pursuan

herato which will wheon execited, constitbie bding ohhgations on it in accordance vath their terms

COMPLETION
Completuon shall nol gocur unlass the Company has provided confemation lo Vindian's salisfaction

+ 11 diat the Campany has (ull and unencumbered e and § o exaloabion nghis © all the mieleciual
propcriy usad o be used Ly the Company in rclation Lo s business as specifisd 0 the Busness
Fian,

352 hat Mindians wwuslment = part of @ tolal funding round of ot less han L186.363 {inslucing
Vindian s £125.000 equry invastiment! o be provided o the Company an ierims sausfartory

Vinchan

fM.51824148-4




32 Complotion e alse congilienal upon YVindian

325

328

being provided with and belng sausfiad with a raview of the Businoss Plar,

being satsfied with she authansed, issued amd cammitted sharo capitat {including dany optans
granted or promised),

bemnn salisfied wilh the resiruciure of the Baard and tie rawew of Managermect siricLres

being satsid valll tne laval of kabaibes (ncluchng any arrsngenienis wib yace craditors) skl e

conversion of alt directars and <harunelders Icans wito equily and 2 or recegruscy AmoLnts,

o 3atshad watn @ s of the straciuee of e Conpany 5 Remuneraion Commites 1© wictude
ihe appantment of Noi Sinrss and Tim Brundle (non execuive directors rapresenhng e Funds
fwal UUTECH respectivily as members of the Romunemtion Commitles, and

benig sabshied that the 14,284 ordinary shares K be reserdod for managerment and emplpyeay of
the Company are subjoct te a maximum pggregale lims (including any exislieng ar Propased oo
arpageonontsl of such shares reprasenting 21.77% of the fully diuted share capdal of the
Gompany after the allotment of shares pursvant 1o this Agreement and tisat oacapl wnore
preractisly contractually agreed by the Company, issued or due Lo be ssued, Gplans on such
shares shall be granted under an Enterprlse Management lncantive share annon scheme 2t e
2008 Subscaption Price {other than the Bonus Share Dplon Issuot, subjent 10 performane largets
teng 1eached hefore such shaie ophons are veasted fany meoms Lax o nationzl msurancs handity

arsiag on ether the Comaany or the recipien? ta bie Tor the aucount of Ine recgsn)

such saisracliun w se indicaiec by Viean s esecution of g Agreeten

33 On Cumpletion, the Paries shall procure that 1he 2008 Resoluliens n the Agrond Foe shall be passod m
order o adoul the 2008 New fAtclos

34 Sbcot b the aresions af Clauses 33,1 2 and 3 5 beng hally compliad wih

241

342

M51824149

Vuidian shall 2t 2008 Completion subscribe for 4870 8 Freferred Ordinary Shares at the 2008
Subscripbon Price by way aof conversion ef Loan Noles hald by Yindian of £150,000 alus secruec
mierest and premems of £51.029 and by comgptenng, sigreng and delwenneg te the Company gn
apphzaticn ferm {im the farm set gut in Schedula 5)

Vindian shalf 21 2008 Completion tend £125 000 Lo tho Company in considaration for ssim by the
Company ¢l the Vindian Loan Nolu Cerifcate and o Warrand Cerificnie conferrng the ngni 1o
stbscnbe tor 3028 "B Preferrod Oromary Shases




34.4

3.4 5

346

348

349

3410

3411

34,32
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Viechan shall sl 2008 Completon subscribe for o be granied the ophan 19 subsonbe for 1 543 Agm.

Dihen Sharea &l par value such aplcn o be edercisable within 20 business Have af 2004
Complouon

UUTECH shall at 2008 Cawnpletion subsonbe for 661 B Proferred Ordinary Shares al the 2008
Subsonmtion Prce Dy way of conversion of Loan Notes held b Yy DUTECH of £20 000 phus acssued
Intgrest and premwme of £7 307 and by com pleing, signing and delwenng 1o the Company on
apphcanor tarm (i the form sel aut i Schedule %)

UUTECH shall at 2008 Completion lend £25 000 in oonsideralion for the issie hy the Company of
ihe BUTECH Loan Notwe Certficate and & Worant Cenificate confisring the fight 1o subserhe {or
606 B Praferred Drdinary Shares

VUTECH shall at 2008 Tomplation subscribe lor o be granted the ophion 1o subscnbe foe 1 181
Ant-Ditution Shares al par value such oolion 16 be exercisabdie withen 70 byesiness dave of 2008

Caomplehon

UEF snall &t 008 Compleuon subscribe for 982 B Prelerred Ordimaey Shores o e 2005
Subsenpuon e Dy way of canversian of Loan Notes hatld by UCH o5 £30 000 ptus acoued
tgrest and presiums of £10 880 and by comulating, signing ond delrvenng to the Comgan, an
apphcabon farm (in the fom sel ot in Schedule )

UCF shall st 2008 Complebon subsende for or be granled the npion 10 sublseabe far 2,128 Ana
Diluviors Shares ot par value such aption 0 50 exercisable waihin 20 busmoss davs ot 2004

Compieion

Niech shall ag 2008 Completon subsoibe for o be granlad the option 1o subscnbe for 7 181 Anti

Culvlien Shares al par value such option 10 bz oxeordisable within 20 busiwss days of 2008
Camplntren

Julin Muteahy snall ol 2008 Completon subsonbe for 166 8 Preferrod Ordinary Rhares & 1he 2008
Subscaphion Prce Dy way of ronversion of Luan MNotes hold by John Mulcarny of £5 000 phis
aucryed et ovd oremaems ol DLEZ27 and by conpletng  sionire aod celseang loothe

Cormpany an appleaton lorm (m he fonm sel oul i Sehedule 5)

dohn Mudcahy shall at 2008 Completon lend £20.000 o consideration for ihe msie Sv 1he
Campany of the Joha Muliaky | oan Nots Curllicate and o Warranl Cerriicase confernng the righ
0 subserla for 484 8" Proforred Ordinany Shares

Jutin Muicahy shall ot 2008 Competion subscribe for o b granted {ne opticn 1o subscabe for 39

Anb-Dilution Shares at par vatue such option o be exercisable vathin 20 bussiess days of 2004
Complatiun.
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Michacd Black shall ai 2008 Complston subscribe for 83 B Profurred Ordingry Shwres sl e 20043
Subscription Prce By way of conversion of Loan Notes held by Michael Black of £7 500 plu:

arczuad inteiesl and premiums o £913 and by completing gy 4nd felivenng w the Company
arr apphcation torm i the 1o sul oul in Schedule 5}

Michasl Block shall ai 2008 Campletion lend £20 D00 mn conswderabion for the msue by the
Company of the Mxchael Black Loan Noie Certificate ard 3 Warran! Certficate ronforing the nght
1 subseribe tor 484 "B” Preforred Ordinary Shares

Mhchael Btach shall ot 2008 Compleson subscnbe Tar or e granted the ophon 10 subscrbe for ¢3
Anc-Ditunon, Shares a8 pas value such oplon 1o be exercisable wiliin 20 business days ol 2008
Comalotion

Saran Bearder shall at 2008 Completion subscrbe for 186 B Prefertad Ordwiary Sharas al the
2008 Subscrphon Prce by way of cusiversien of Loan Neles held by Sarah Bearder ai £5 000 phus
accrued interest and premiums of £1,827 and by completng, signng and delvening 1o the

Corpany an apphcaton o (in the feem 5&i ou! i Scheduls 54

Saral Bearcer ghofl al 2008 Complekon lend £10.000 i consideralion for 1he ssun by the
Compiny of the Sarah Bearder Loan Nole Cenmcate Cartfdle and 5 WWarmnl Corlhcate

confernng he nght 1 subscerbe for 242 '8 Priterred Ordinary Shares

hegel Mansloy shall ai 2008 Compebon subsentie lor o be grantad the opLan to subscribe for 53
Ani-Dilunon Shares a par valug sulh oplion 1o 08 exerasavie willin 20 has.ness days o1 2008

Completion

Chnslopher Clark whalt a1 2008 Comptelion subsenbe for or be ¢ran‘ed the aphon (o subscnbe for
32 Ant-Dilution Shares al par value such ophon 19 be exercisabie within 20 business days ¢l 2008
Campletion

Chrigtopher Kinahan shall a1 2008 Complation subsenbe Tor or be granted the option W subscnbe
tor 36 Ani-Diution Shares at par vatue such optan 10 he exarcisable within 20 busnes: days of
2008 Cosnplauon

and. {7 the avorance ol dousi, the Shareholders heraby confinn thar consent 1o he isuc ol sueh shares

and warva thoir sespectn e ore-emplion rghts (as e case may e pursuant to anicie B of the Arictes

Post-Completion Obligations

35 Tha Company shall procure thal wathin the ume liniis prescribad by statue thase documents and furme

referred (0w tha Board Manures wineh renire Tding with Companies Howse {lar England and Wales) anelar

the Reqistrar of Compames (for Noriharn relarcd) {as the case may he) shatl be ied.

M-51024%4-3
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The Conmmany shall precure that within fve Business Gays of the dote hereol those docwnents and
lorms relenud to i the Board Minuies as cehines in the November 2009 Invesiment Agreement which
ware requrred lo have been fted with the Companies Houso (for England and Wales) andlor the
Registrar of Comiparues (for Murthern Iredang) (as the case may be) shall be lled and thal the
Fansacons costamed within Lhe November 2003 Invesimen: Agreement and those contemplaieg by

Bus Agreement ai¢ reflectad in subsequant returns and tihings (as agoropralal

Fhe Compaisy shall procure 1hat the Company’s oblydtans 10 relabon (o the principa! smoums of the
Mrias 193 dehined in she Loan Note Insirument) issued pursuant (10 the Laan Mgie Insirumen! shzll be
securet by a lixed charge aganst the intellectual property nghts ol the Company n lavour of the Noi:
hwlders {as defined in the Loan MNae Inatrumanty vehich snall be released 1n the cvenl of repavmeant gr
corersion of the Notes  Tus posi-complanon vbhigation shall ba sutmect 19 the release of an all momes
¢eventure held agmnst the Company dated 13" Aqgust 2002 10 fsvour of the Bank of Irelanc or in the
evenl that the &l mones debentura = not releasod, the receipt of the Bank of Ireland’s consent to such

fived criarge i ihe event that the 2l monies debenture s ot released

insurance

The Company shall if required by Viridian effect for the beneld and in the naing of she Comaany wals au

wisurer appropnate fevels of keyman insutance. professoaal indemnity and product habiily Insurance
Clause § 13 shall oc armonded 1o reas -

Al Ordinery Shars . A7 Ordunary Snares ang ‘B’ Proteriod Ordinary Sharas shiall cani pan passn aigh

regard 30 dwidend tistahhgng ©
AFPPLICATION OF SUBSCRIPTION MONIES

Unluss atharwise ggreed m wniling by the Curront Round Irvestors, the subscrphon momes refcrred o m
Clause 3 4 shall be apphud by the Company solely lor the busiess speufied it ihe Business Plan

WARRANTIES

The Founders (aintly and suverally wasrant and undertake with the Curent Round lnvestors seu erally nat
each of the provisions of Clause 4 of Schedule 6 15 reasonably Irue and correct m every partcular or (a8

the case may be) has bean whally pesformed in every panicular save as fairly and accurately disciosed i
the 2008 Disclasure Leller

The Comoany varraris omd underakes wilh thy Current Round Investors spverd’ly thal each of 1ha
provisions of Schedule 6 15 reasonably rue and correct n pvery parlicular or (as U¢ cose mav be) has

been whlly parormed in ¢very particlar save as farly and 2courdtely disclosed i the Disclusura Lerer

M-5182414.4
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The Waranues shall wontinue in Tull force and effec notwinstankiing CompSetion and netwithslanding any
Warrantor being an ndeinual ceasing o be a shareholder 1 the Compary, and are glvon suojec! 1o,

<1y BXCepbons o malers tarly ane accurately disciosed in the 2008 thsclosure Letior, and
any matler ¢xpressly provided fur under the terins of Lhrs Agreerent.

Subject to Clause 5 5 1n the evenl of a hreach of any of the Warranlies (but withoul projudice 1o any
olher -ight or remody which the Current Round bweslors may have n respect of (ke Breac the
Warranters shall pay 1o each of the Currert Round Inveslors the amaourt HECESRANY [0 Oul vouh al the
Curren; Round Investors respectively into e posbion winch wousld have evistad if there bad not been »
breach of the Warrantes and pay lo each of the Currant Roung Inveslos respechively Jff costs and

ERPENHLS LuirEd Ty 2ach ot he Corrent Round lavestors regaechvely 4% i resudl of such braacn

The Company whall nol bo hable to the Current Invasiors under s Agreemeat for an arount n 8xerss of
KO0

The Fowsidess shall not be fiable 1o e Curent tnvestors under this Agzeement for an amouit 11 Gxoess of
AN DUG

The Warrantoss shall not be hable o any Current Round Investor unloss and unid) the aggregale
cunmislative labdity of the Warrantors in respect of all and any claims excaeds £7 500 {in which avenl the
Warrantars stiall be ligble for the excess) and no daim shall count lowards such mil urfess the arook
of each such claim exceeds £2 000

The Warrantore shall not be hable i raspact of any clarn under this Agreemont unless o Shall have

been made balore he ey of 32 monlhs rom Campietan

SALE OR LISTING
The Tolivwing wording shalt o added 0 clause 9 1 of the 2006 Investmaent Agreement -

“In the @vant Ihat tha Company fails Lo achieve the revenue levels sel out s the Business Plas lor 2 mantha
following 2088 Complation or there is a maleny adverse change o the Busmess Pan {malenal lo be
asiney 0 the reasonable disciclion of the Loan Nolaholders) untess vihienvise ageeed by the holders of
0% v wnlue ol the Loan Nols Cerldicates the Company shall mmctdicly commence a Sale process
The holders of the: Loan Note Certificates agree 1o exercise ther nights (o drag along all ather Shareholfers
as required to sifect any Wansachons in connocliun with @ Sale pursuant [0 aridle 11, and shall be decmed
*o bold power of attorrey 10 relation to such Sharchaldars with regard to any consens or documeniagion
required (o e signad 1o efiect a Sale ”

AL5782494.4
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Ciause 5 2 of the 2000 Innastinont Agreenens shall be daleted and reolaced by he Tollow < wardmag:-

The Partes agiee *hgt f ihe Comoany has not compiatec a Sale o o Listing by 17 Novernber 20340,
Yiridian shall have the right to require the Board and wsa Shargholders who are alsa Parties (o Lake sl
actiony as the Fund deems notostary 1o procurt o Sale or Lstng induding bus not Imiled 10 sellivg thes
shares (o a lterd party denbified by Vindian but subject akways 10 e proceds of Sale Uy distnbaned in
ACCOrTaneo vath the Arucles and lhe overmding obhigation to do so at th bost price per share ablainable in

the cicurtstances  The susl of zuch actions shall be borne hy the Cumpary *

FEES
The Company shalt upan 2008 Complelion pay,

711 e reasonable legal ecosts of Vindian not In oexcozs of E5000  iplus VAT and
disbursemicnls) ang

712 an arrangemen fge 16 Vindian of £3,250 {plus VAT o appropriale)

Sulyers 10 e proesiois of Clause 71 alt cosls amdd dishuraements i connechion e e negotahcn

preparaton and implernontauen of s Agrecinont shall be horng by the Parly thal mours g

PRE-EMPTION WAIVERS AND CONSENTS

Each party lo tiie Aqreament whio is & Sharehalder

811 arl enttled 1o cortam pre-empion rights in sespect of the fresh wsue of shares by 1he Company
under the Arcles hreby confirms that f waives all such pre-emphon righis ag 4 may have I
raspect of the alloiments proposed o be made pursuani io this Agreemeni and hiereby nansents
in the praposed allotments of shares in the Campany envisaged haien, and

Bz confirtiz thal o undersiands and horeby consents 10 be bound by the provisions of Clause O of

e 2000 Ayreement as amended by dause 6 of s Agresnen

SUPREMACY

b, durenig the —onimiance of this Agreement there :hal be any conilicl between Hig provisions of (he
Agrecinosl argd the provisions of the 2008 New Aicles then, dunng such ponod, the provsions of (e
Agreement shall preval as setween e Shareholders aver e 2008 New Aricles and mthe event of such
cordlict the Sharchald-ars shall procure af the request of any of the Sharehalders such modification (o the

Aricles as shiall be necessany n cure such onfhict

W-3182414.4
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Sulfect W0 Clavse 10,9 cauh o ng porues herelo undertaxes vath each of the ofhers to tetly and promptly

ehserve and comply with tho provisions of the 2008 New Arlicles to the mtenl and effeg! that each and
every irovision therecf shall bu enforcazbie by the parlies horeto tmter se and in whatever capacity

Nulhing contamec n this Agrecment shall be deemed 0 constlute an amendmcnl of the 2608 MNuw

Arliles or of oy prev ous amces of 2sspaialon of 8e Cnmpony

PARTIES BOUND

The Company underiakes with each of e Shareholderss te be bound by and comply with the teros and
conditans of this Agreoment insofar as e same reldte 1o the Company and 1o acl 11 all respect? au

contanplatad ny this Agewemend

Each of e Shareholders shall at sl imes exeruse His poweers in relation te the Company so as lo ensure
that tha Company fuly and prompthy cbserves porfarms and comphes with ds obligatans under thas
Agreesnen! and the 2008 New Artssies

Each of the Shareholders underakes with cacle of the other Pariies that whilst he feMMNG o Darty (O this
Agrueinem he will nol fexcept as expressly provided for In 1hs Agnecment) agree tn cost any of T votinp
rigtiis exercisable o respact of any of the shares heid By bam in accordant @ with the diregtion., or sutyet

lo the congent of. any olher paraan pacluding anather Sharenolde:

GENERAL

The followmy provisions of the 2000 Investment Agreement shall apply o this Aarcemaont as o the samr
had betn set oul beren save where mconsistent with an exgress prowisan hergin and soava thal words

expressly dutmed i this Agreemaent shall hive ihe meanmgs altnbuted 1o them n (his Ayroement

it 15 Clause 1 (Deluiuians and tnlurpeelanon);

1112 Clause 64 shall be deleted and replaced by (he following

“The Sompany shall pay lo tho Funas (imespective of whather or 1ot 2 Funds' Orector s or has
been appainicd) an annual mondaring foe of £10,000 par zeiwirn, mcreasing annually with the LK
Rutal Prce Indder which shall become dua and payable quarter! ¥ W1 arears on 1Y March. 307
June 30" Seplemaer and 317 December e lost of <urh quarerly payments heinn duc g.ad
pavable on 37" June 2008

113 Clauses /1 75 76 77 78 T9and 710 |Misciosure, Publicity, Coniidintaiily) save that roderence

to "the Investimoent shall ne geained o refer o (e subscnptions Bnd Ioons beigy maie pursucn! (o
this Agreeincnl and any refarence o Invest NI” shalt bo delelad,

M-51824314.3




1134 Clause 16 {Duration of Ohligations), ad

111,53  Clauses 19.1 {Noticas), 9 2 (Successors Bound}, 19 3 (Assigrunent), 194 {Conlinumng Agreemant),
19.5 (Geod Fadh), 1986 (Further Assurance) 19.7 (Entire Agreemmeni} 19,9 (Laws). 19.10 {Walver),
19 11 (No Parlnarship}, 19 12 (Severabiiy}, 19 13 (Exercise of Powers) and 14,14 (Countempans:

EXECUTED o5 a deet an the date of this Agreemen!

M-5182412.4
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SCHEDULE 1A

FOUNDERS

Sarah Bearder
33 Cove Hollow
Groomspon
BY 19 6HT

Jens Rasch
33 Cove Holbow
Giroomspurt
BT18 6H%
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SCHEDULE1 B
PRIVATE INVESTORS

dMichael Black
5 Durchiostor Park
Pond Park Road
Listers
87128 AU

Jatn Mulcahy
Carra Blagh House
Forisalion
Co Donagat
Ireland




SCHEDULE 1C

EXISTING SHAREHOLDERS

Christopher Clark
3 Kotle Dnive
Middletown
Usa,

NJ Q7748

Christagner Kinghan
138 tiilden Count
tisburn,

BY27 3EW

Crescent Canial || Limlted Pastnarslup
T Upper Croscont
Belfast
BY7 #NT

Bryan Keating
4 Lonsdale Copri
Shore Road
Newlpwnabbey
#8137 ORA

Andrew Moody
32 Laurel Grove
Lisbirrn
BT28 3EW

David John Moody
32 Laurg! Grove
Lisburn
Co Antrm
BIr28 3EW

Jars Assocates Limited
33 8aliyholre Road
Bangor
Co_Down

fan Korr
8 Gowan Heights
Drumbeq Road
Drizmbeg
BT179LZ

Conor McCuliough

48 Templo Villas

Paimerssion Road
Dutlin &

Greg Hamil
1 Pingy Way
Malone Rosc
Beliast
BT9 5QT

John O'Rourke
42 Portmouih Square
Dubtin 2

W lames Mm};
179 Cushends! Roag
Ballymena
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BT43 BUA

Gavin Logan
3 Holoorn Avonue
Bangor
BT20 5EH

Nigel Mansley

33 Baliyhoime Road
Bangor

Ca. 0‘0’;\'”

trewest Nosthem Iretznd
Bedlord Square
Bediord Struet
BeHoast
_BT2 YEH




SCHEDULE 2

PARTICULARS OF THE COMPANY

rectaes

Secratary

Accaunting reference date,

Auclitors

Date of Iates! agcpnnis Dled

Date o [ fatest aneund rotarn Ned

Encumbrances

Cunort Sharoholders

Dawd John Moody, Saran Bearder Juns Rasah, lan Kerr

dMichaet Black John Mulgaby, Neill Sinms, Tim Bryncle

Jeng Rasch

30 Seplember

BOO Stoy Hoyward

317 Doaber 2006

8 Cotobur 2007

Al momes delwrrure dated 13" Aupust 2142 0 favew: of the

Banhk of Ireland Yo be released an or proe o 2{08 Comploton

! Names and Address

Shares

| Sarah Besrder
13 Cove Haollow
Groomsporl
"BTi0 e

4,130 Ordinary Sharas

Plons Rasch

b 33 Cuve Hollay:
Grouimsport
BT1y el

7931 Orainary Shoarfes

Unreersity Challenge Frond (Nonhonn relond)
Limngod Parlaarsiep

SERRAS I

Lanyon North

Tne (eon's Uriversity of Beliast

Umiversity Rose
Belfas:

HI7 NN

000 Crdinary Shares
187 “A° Ordinpry Shares

.
[]

.
T

Davig Johr Moody
_32 Laurel Grove

154 Ordmnary Shares

M58 248143




P Names and Address

e e e an A S

Shares

Lizbum
Cox, Andring
Bi2a agw

UUT eeh Lirretad
NI 33435
Cromuore Roar
T olerama

BTu2 184

Cnnstoonor Clark
A Kot Drree

g dinlown

US4

MJIOY7-18

2,985 Ordoiary Shargs
660 A Oruinary Shares

210 Grgmary Shares

Juns Associales Lid
34 Ballyholme Road
Bangar

Co Down

192 Ordinary Shares

Nigel Mansiey

37 Ballvhaelme Roac
Bangor

B137 5]l

Bryan Keatng

1 Loncdabe Courl
Shove Hoad
Mawtownanbe y
BTA7 ORA

b - —

80 Ordinary Shares

206 Orhinary Snintes

Andtow Moody
3¢ Laural Grave
LIRben

BT28 JEW

10 Crdinary Shares

Michael Rlack

& Dorchesier Park
Ford Park Road
Linburn

{4128 3EL}

233 Ordinary Shares

Chris <inghan
133 Middan Coiry
Leshum B127 1EW

[

Crescund Capral 1 Uit Pasnershup
7 Uaper Crescen;

Beias]
BT? 181

Mitech Growsh Fuad Limeded Partnersing
[ MNELPIO

59 Ordinary Sharss

200 Dridinary Shaies

1,730 Ohdinary Shares
680 “A Ordinary Shares

ALGIB2414.4




Nomos and Address

Slokes House
17-25 Callege Squane Eass
Betfast, BT1 6DH

-

Vindian Growth Fund Limiad Parlnersiug
MILP1R

Slohes Houso

{7-25 Cotlege Square Rast
Behasi BT1 b0

1

879 A" Oriinary Shares

Jubay Msdeaby
Carra Blagh House
| Partsation

' Co Banaqal
retand

ee—

22 Direhnary Shares

:
Greg F Hanull
1 Py Way
Palone Road
Belfast

BT 507

87 Ordnary Shares

Gavin Logan

3 Holbarn Averue
Bangor

BT20 5EH

87 Ordirasry Shares

Wodames Mo

179 Cushendpd Road
* Ballemenn
STaleUA

B7 Ordwary Shares

Cunor I McCillaugh
JB Temple Villag
Patmersion Roag
Dutm b

87 Orcinary Shares

Johin M Q' Rourke
42 Porimauth Square
Dubhdin 2

87 Orchinary Shares

tan Ketr

B Gowan Heigis
Drusbeg Roao
Drumbeg

BTy oL

88 Ordinary Shares

, Invosl Northern reland
Bodtord Square
l Bodlord Sireei

100,000 Profarenrs Shoms

M 5182410 4




Namos and Address ﬁ ~ TShares
| Betfast B
" BT2 YEH
TOTAL

M-5162414.4

15,564 Ordimary Shares
3,280 A" Drdmasy Shares
100,000 Preference Snares




MINUTES rf 3 megtiny of the board of dircelors held ai

on lhe §

DATACTICS LIMITED (“the Company”)

12008 at{ Yot

PRESENT John Bulcaty ' Char™y

Sarah Bearder

Dr Jens Rasch
taimhael Black
David John Moody
Nel Simms

Tim Brundle

lan Karr

IN ATTENDANCE | |

A

727?

lohn Mulcahy 100k o chiair noled 1that a guonm was prasen ang ceclared the mochag opon
DECLARATION CF INTERESTS

In sLiarednce with Sacion 317 and 324 of the Compames Act 1885 (e “Act”| aud Parl X of the
Comparies At 204 each of the Ducctors present gave nobce of his inleics! . e ousmess to qe

geodl welly 3t the meeting as a sharcholder ol tha Company

It weas nuled. nohe thstending she above dedaralions of interest, that pursuant lo tha amries ol
assocabon ol the Comaany each of the ducclors was entitled to altend and speah af the meeling anc
10 vol& on Ihe matters 10 be dealt wilh

INVESTMENT AGREEMENT AND ANCILLARY DOCUMENTS
Tha follovang documents werd fad on Lhe lable

a supplemcmael wvestmenl agreement (“Supplemental investment Agroomant '} Jropassd 0 ne
enlaied iNe on the date hereoi botwezen (1) Those persons hati:d i Sehedule 1A of the Invesimeni
Agreement (7 Niteeh Groath Fund (*Nitech™ 1 {3) Vingiar, Growith Fund "Vindian™ ) {11 {1 LHUITECKH
Lir ted {* DUTECH' ¢ {51 thoae persnng listed in Suhodule 1B o the lovesiment Agoeement ("Private
Investors”) 1ol Universty Challenge Fund (Neithern lreland} | UICF"} £73 the Comnpany a0 18) ey

persons st ol in Schadsle 1C of the Investmon! Agreement

.5182418.4
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34

3.3

31

331

a prm ol the amended siticles of assooatan of tha Comprny proposed 10 be adopten pursdant (o tho
Supemngntal Invesimen| Agreemenl {the  Aricies of Assaciation ).

@ vonvertible ipan note instrument {the "Lean Note Instrument”) and loon role certifesies in favour of

Vindian, UUTECH, John Mulcahy, Sarah Bearder. and Michael Black [the “Luaf Nole Cerl ificzles™
and

A docd poll Inr the issue of warrants aver B Preferred Qrdinary Shares (the Doed Polt) and warrant
cerfibcates in igvour of Vircian, UUTECH John Mulealy, Sarah Bearder and Abchact Black (ne

Warrand Certinieplas™) o

@ charge agamst the iletlec el propery aghts uf e Company 10 13eeur of o hetder: of 'nan nnies

2urseant o he Loan Note Insiroment (the “IF Charge™

IT WAS REPORTED lhat the existing members of the Coumpany had agreed the 1Fro1s a0 wlich the
Currant Rovund Investon: and some of the Existing Shaercholders would upon the selisiachon of (he
condilions set out in the Supplarmental investmen! Agreemient subscribe for n ol of § 938 "B
Crdinany Shares of LY 01 eachi. be granied options 10 sudsciibe lur 5040 *A Ordinary Shares o £0 (1
and 182 Ordinary Shares of £0 01 each in the capital of the Company and be isued wath Loan Mote
Certficates and Warrant Note Cerificates  The dircelors considared that il was in the beal interesis of

the Company e the Comaany co-nperaie in giving effeu to such arrangemenis
IT WAS REFORTED ihal the options 1o subsenbe for 5940 A" Ondinary Shices and the 387 Oreinary
Shargs (e “Anh-Dilchon Shdares™) wera at par value and (hal sech oplions wese 1o be ararcced

athiet 20 baginess days of e date hereol pursuant ro Arbcke 13 of the Company's Arlicles of

A secrdinn

1Y WAS RESDLVED that earh of the documonts tabled be noted, approved or as tha coss may be
acdopiod and thal

any dreclor be aulhonsed 10 excewa on behat of the Company any such dotumernt whith regured 1o be

50 gxecuiea,
any such doopmient a3 required execulion a3 a deod by the Company ne 3o execuled
il slens 14 he aken Oy 1he Conpany pursuant to any of the documients 1abled be taken forthwih

ADJOURNMENT AND RESUMPTION OF MEETING

The megung was therauson adinumed On e resumplion of the meetng | was reporied 1hal thoese

documenis which roLwired axecinon by the Comoaany had been sn eecytes

M-5382414-4




5 GENERAL MEETING

5% There wore produced (o the meeting,

511 noticcs ol genersl meelings af Ihe Company, the Ordinary shareholders, the A Ordinary

shargholdors and of the Lean Note holders t¢ Do convened to considor rasalutions for the follovang
UIPOSCS

81141 to adapt amended arlicles of associabon:

511

LA

la reclaesily he aulhansed shase capital of the Sompany it L1 100 000 dradad g
99 975 L0 Ordinary Shares of £0.01 each, 15 000 'B’ Pruferred Crinary Shaes ol
L0 0% vauht 30000 A Ordnary Shares af £0 01 2och and 300,000 Preference Sharas
ot L% cauh,

(%
s

10 gemneraily and uncondiionaity authorse the duectars to atol and ssie THRE R AR

"B’ Preterren Ordinary Shares sallun bwoe maonths of the gale of the resoiution

S

A

0 gengrotly and uncandiinnatly authorise the directors to alfel and @sue up 19 5 940
AT Oudinary Shares and 182 Ordinary Shares within one monih of the date of e

rESCulon

5114 10 approve tha conversion of £212 500 Loan Neles issued plus £73 364 aocrued
iierasl and premums pursuant 1o an Unsecurad Conwerlible Lean Mo insrrumant
dated 23 Augus! 2007 into *B” Prefered Qrdinary Shares

5116 to spprove the issue of up to £ 250,000 of Loan Notes oursuant to a1 oan Nole

Instrumani ia the toren produced o the m eehing

5117 lo approve Ihe msie of Warranls o subsonoe for un 10 6 US6 B Prefarred Qrdinany

Stares pursnant and the Decd of Pell o the farm producod L the meatng, arnd

3118 0 apprave he qcrease of the maarnum agqgrenale brul of ordinany shares 10 b
rescrved lor management and employees of the Compasy {mclucing any eushng or
ProDos Y oplion arrangemeanis) 1o 10,284 orminary shargs ropresenting 21,77% of the
fully cdwted share capital of the Company aller the allgimen of shares pursuani 1o a
supplemantal Investment agreament relating ko the Company 10 be enlcred mio on the
gnlc herend,

and

M-5152414 4




512 forms of consont to short nauce of general meeting
52 IT WAS RESOLVED thal subjecl 10 nouce bemng given (0 the members and the auditers and o e
canseni of the members 1o snart natice lirst being obtained he notice be appraved and thal guneral
meetings of the Company, the Ordinary shareholders, the A” Ordmary shareholders and of the Loan
Mote helders be convened and held forthwith on shont nouce for the purpose of conarianng and. of
thought il passing the resolutions sel oul i the nouce
r ADJOURNMENT AND RESUMPTION OF MEETING
51 The meeung was thercupon adjourned for the holding of lhe general meetings of the Company, Ihe
Orc¢mary Shareholders, the "A” QOrdinary Shareholders and the Loan Note hotders On thg resumphon
ol the meeting it was repeiied that the reoussite consents for the meeting Lo 1ahe alace at shorl nouce
had been obiained and that the resolutions sel oul in the nolices of general moatings had bean duly
pa=ssed
7 ISSUE OF SHARES
71 The Chanunan repered thit the followiny shares were to pe ssued subjpedt Lo lhe tanms of the
fnvesltnwent Agreemant-
i Allatico Number of "B'" | Numbar of Ordinary Shares Numbeor of “A” Ordinary
, Ordinary Shares Shares
| Nstech . R I 57
“Vandian 4870 - 1543
DUTECH | 861 : -~ -
OCF 9wz -
b — ———
| Michact Black 83 42 -
Juhn Mulcahy 166 39 -
Sarah Bearder 166 - - - )
MNigel Manstey - 53 .
Chnstopher T i6 -
Kinigharn
7z IT WAS RESOLVED ihat sugject 10 the lenns ol Lha nvestimens Agrecment thy alloliments detailed a

73

paragraph 61 abave be approved wid thal the Company Searetary be instrucled 1o ssue the
gopropnate share certficates and make the apmoprate fhngs ot Compantes House

The meelng was thereupon adpnrngd On the resumption of the meeting il was roported that the soed
shara cenficaies had been ssued and the Register of Marnbers amanged sccordingly

M-5182414 4




81

91

92

10

001

11

FURTHER INVESTMENT

IT WAS RESOLVED *hat shareholders of the Company who have not intiested that they do nat wish io
pasicipate in Ihe funding reund pursuant e the Supplementsl investment Agreement wow'e be offowed A
fizrther 30 days lram the date bereof 1o wivast up 1o £50 000 n agyregate

SHARE OPTIONS

The Charman reporied that the foliowing share opions ware to be granied subject to the terms o lhe

Supplernental Investmont Agieemearl

[ Numnber of ‘A" ] Number of Ordinary

Ordinary Shares Shores
"UUTECH 1157
UCF T {z0e3
Chns*opher K
Clark

IT WAS RESOLVED that subjucl to the terms of the Supplomental Invastmeni Agreemend the snare
ophons detaded sl paragraph 8 1 ahove be granted as oxarusdable al any time within 20 butinoss days
of ine date hereof

COMPARNIES HOUSE FILINGS

IT WAS RESOLVED that the secrelory be wistrocted o debiver the following w (e Regislrar of
Companecs

1011 copes of the special resolulions passed at the general meelings,

1012 Notice of consohdaton. divzion, sup-division, redemption or cancellatin aof shares, or TOMVErsIon
re-conversamn of s1oek Wite shares (Form 122),

.13 acopy of the amended anicles of associalien: and
10 1.4 Retura of Addolmonts (Form 85%(2))

MEETING CLOSED

These mnutes were then read and mignexd

M-5182419-4




MOTICE QF GENERAL MEETING

DATACTICS LIMITED

NOTICE IS HEREBY GIVEN that a general meeling of the Company wall ba held at

on |

§ 2008 at | } amipm for the purpose of constdenng anc, 1 though' it passing the

tultowing resolugans as specal resatulinns

THAT

1%

SPECIAL RESOLUTIONS

The requlanons comiained n the docurnent produced 1o the mesung andd signed for identification by the
charman be accptod as Ihe artscles of asseciation of the Comoany In subshiubon for and o the entire

exclusion of tha oxisting arlicles of assocanon,

The authonsed share cepital of the Company Ge feddassthied imte £1.100,000 dividad into 99,975 000
Crdinary Shares ¢ £0,0% each 10,000 "A° OGrdimary Shares of £0 01 each and 15,000 "8 Preferred
Cirihinary Shares of L0 01 each apd 100 00D Convertidie Cumulative Redaemable Preferenca Shares of
L1 oach anue Bemg subjecr te the resinchons atlaching thencly undes the amendes asucles ol

associzhon of g Company aeupted pursuai 1o Resnlunan 1 above

Tne dreciors be goncrally and uncondibonatlly authssnsed pursuant 10 Section 8N af he Compames At
1985 o corwert 2212 504 Loon Notes ssued plus L3883 dwcrued interes! and premiums pursuan o a
Unsecurad Converttic Loan Note Instrurnersd dated 23% Augus! 2007 inlo 6 938 "8 Prelerred Ordinary
Shares and 0 Allot and Bsuo up o B 938 ‘B Preferred Ordinary Shates within twa isonths of the date of
thug rasabugion fun the exairation ol wiuch s authonty shall expre} and the diceclars shall hiave the poawer
o execcise the authonly horeby conforred upon them o allol such shares (o sach persons @nd on such
condilians o8 ey Moy in thor discrebon doteamiing as of Section 89 of the Compames Act 1985 did nat
apply lhergic and we harehy walve all rgdnts o pre-emplion as i sertons 8311 and 9G of the Companies

Act 1985 fwhetner uncer the Compony's articles of associamon or othenedse) thid or did noat agply theren

The directors be generally and uncandilionally authorser pursiant 1© Section 80 of the Comparnes Acl
1985 toassue and aHot up o 103 Ordinary Snaras and 3,386 "A” Ordinary Shares watbnn one monih af t o
date of ihis resohulion ton the eapration of winch this authorsy shall expire$ ang the direclars shall have e
pawer {0 exercisa the aulhovity heceby conferred upon Inem to aliot sech shares 10 SUCH §orsons ! on
such conditions &s they may i thelr discretion daterrare as 4 Seclion B2 of the Companies Act 1585 dd
ol anoly thereto and we hereby wave ol ughlz so pre-emplion as d seciions 8974y and 90 of the
Corpamos Acl 1985 (whether unggr the Company's ortitles of assactation or athereagel did o G oo
2oply heralo

M-5182410.2
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CATED

Tne direciors be generally and uncontitionally autharised pursuant to Section B0 of the Comprnias Act
1985 i issue up lo £260,000 Secured Cunvertible Lozn Notes pursuan! to 8 Loan Note Instrument in the
form aroduced to the neeting within two months of the date of ks resctutian (on the expiration of wich
this Arihonty shall oxpiras and the dwectors shall have the power Lo exurcise the authariy nireby conterred
upan them {0 jswuo such Unsecured Canvertbla Loan Notes o such persons and an such Condihions da4
they may in ther discrelion determing and we hereby wave all nghts 10 pro-emplion as if sections 8911}
and 80 of the Compat es Act 1985 (whethe, uikler the Company's articles of assomation. 0fF olherwse) .0
or dud nol apply thareto

The dractors ae generafly e uncontiionally miHhoased pursuand te Sechon 80 of the Companies Al
1985 Lo ssue Warranis 10 subionbe lor up 10 6,056 "R Prefered Ordinary Shares piirsuant ang e
Deed ol Pollin g forn produced 1o the meeling walhin lwo manths of the dale of this resolubion {on e
exmrat on of whach thiz autharty shall expuel and the drectors shall have the poawer 0 eLarcize 1he
anhenty heraoy confamad upon thom lo issue such Warrants 10 such persons and on such condibones
a5 they may in their discreton geteimuine and we hereby waive all nghts 10 pre emphion as f sections
89{11 anc 90 al the Companmes Act 1985 (whelher under the Campany’s an'cles of associalion o
atherw sel did or did ned apply therclo.

Flwe incraase of the mammum aggregate ind of ordinary shares 10 be reserved [or manage.nent ana
emplavess of the Company (mcludmg any exsing or gropased ophien aranguments) to 10 281
ordingry shares representng 23 774% al the Ty diluted share capiad of the Comaany alter thg
aliniment of sharas pursvanl lo a supplemental investment agreament relating to the Company Lo bu

aentered inia An the dete nereol e horeby dapproved

| | 2008

BY ORDER OF THE BOARD

Secralary

REGISTERED OFFICE. 20-22 Bediord Roav, London, WCIR 4J8

Note A

mcnber eobitted to sttend ang vele o the meeting 13 enlitled 10 Appon o oroxy 10 atiend and, on 3 gl

volen his place A prowgy need not also ne a member

M.5182414.4




DATACTICS LIMITED {*the Company™)
CONSENT TO SHORT NOTICE

WE the undersignad, being a majority ny number of the members tagether holding 95% or more m aormmnal valkue of
Ihe shares giving a nphs te attend and vate at the meeting nonvened by the atlached notice hereby agree Lo 1 beng
convengd for [he daty and place mentionad theren ano o the passing ot the mecling, as specal resoliions of the
Comipany, of the rosolubions 3ot oul in the nolLo nohwithstanding that sharler notiee than thatl sperifies ' the
Comparics ALt 1985 ar the Company's articles of assocahion has been gven

Signed Dated:

SARAH BEARDER

JENS RASCH

UNIVERSITY CHALLENGE
FUND (NI} LIMTED PARTNERSHIP

MICHAEL BLACK

UUTECH LIMITED

———

JERIS ASSQCIATES LIMITED

Af 5182414 2




CHRISTOPHER CLARK

NIGEL MANSLEY

NITECH GROWTH FUND
LIMITED PARTNERSHIP

VIRIDIAN GROWTH FUND
LIMITED PARTNERSHIP

CRESCENT CAPITAL H LIMITED
PARTNERSHIP

GREG HAMILL

AN DAVID VICTOR KERR

CHRIS KINGHAN

F-54824%48-4




GAVIN LOGAN

JAMES MAIRS

BRYAN KEATING

JOHN O'ROURKE

CONOR McCULLOUGH

ANDREW MOODY

DAVID JOHN MAO0DY

JOHN MULCARY

M-5182414-4




SCHEDULE 5

SUBSCRIPTION APPLICATION FORM

To The Secratary,
Bratactcs Luinieg,
20-22 Redford Row
t ondan
WETHR I8

HNE
Dear Su.

DATACTICS LIMITED

We  ® of ® nereby spply for @ Shares of £® earh m thg above company «nc allach & cheque for £9 g
paynien! therefor wi fulki

We agrea (o lake wuch shares stéyect o \he Company s memorandun @i new arvcles of assocation ard 1o the
lerms of @ suppletiental nvesimoent agreement dated ® and made between 151 be persans sob out s Schioduie 15
mereto (2) Nigesh Geowily Fund Limnted Partnerstap (3 Windin Grawin Fung Linvted Pardnershap (4 YUTECH
Limted (5 the Persons sol ot In Schedute 18 Whereto (69 Universty Challenge Fungd (Northare Irgtand] Leraied
FPartnershup Yy e Compary aid (B) thu persons st out in Scheduie 10 heretn 3nd regquest you o @nIer ouJar

name I the Company 5 regsier of menburs o5 the holder of such sti@nes

Yaurs feanthiluiy,

guly authonsed for and or
Lehalf of
.

M-fi1828714-4
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a1

SCHEDULE &

WARRANTIES

INTERPRETATION
In lins Schedu's whera tl.e context adnuls

“the Managament Accounts™ Mcans e balance sheels and proft and lbss accounts of e
Company for the poerad between 1% Novembar 2007 ang 317
barch 2008 in Agreed Form,

BUSINESS PLAN AND INFORMATION

The Busmuess Plan hog Lecn prepdred with dug diligence, care ana coassloration and ac iar 09 (ne
Wartariars o © aware there are 00 caovumstances which would make mvald Aoy of the assurmplions user

MY IS gropGralinn or ary of 45 largots ynacknevable

The facts set Gul i the Recitals and Schedutes 1o thes Agreement and i &'l writlen nformalion yiven L she
Current Round lovostors of ther professional advesers, in the couiso of e regohabons leading o s
Agreement are so fur as the Warrantors arg aware al the date haredd true and accuratc m i w.alenal
respects and he lacis sol oul in the 2008 Cisclosure Letler are st fdar as the Warranion are awana at the

dates of such latlers true and accurate s all materiat cespects
MANAGEMENT ACCOUNTS

The Managincnl Accounis have boon carefully prepared on o basis consisient with {he Comaany 5
annual accounts, farly reflect the tradmg pocitun of the Company as at ther date ang ior the penod o
which thay retate aml are not sifecled by any extraorinary  excoplional, unisua' or non-recurrng
moome, capiadl gam o expendilurc or by &ny other faclor known by the Vendors readening proiis or

lossaq {or the norod coverar exceplionally gh or Iy

INTELLECTUAL PROPERTY

The Company owns thi litlclioctual Property used by the Sompany and ds seltware and rfa2s Aol own

use requing Lo use or =0 iar 3% the Warrantors are aware rdnnge any other Inlelieciual Propeny

Al Inte ‘ectual Proparly reqistared in i name of the Company or used or mgulcy to be usea by ihe

Company i3 benefivially owned by @ and except customer licunce agroements Grilered 0 ihe arg nary

M-5182414.8
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4.5

Lh

~ourse of busness 15 nnt subjoct Lo any agreements or icenceas aifectng the same or suhjec to any clairms
frem employeas or others and 18 vald and subsisting and not subject to rovoLabion ano sl requsto
regislration wid renewsl fees m respoct thereof have boen duly and hmeausly paid

All agiecinents and hcences fwe he use by the Company af any Intellactual Propeity not registered n us
name or baenehnially owned by il are discinsed in Wie Disdosure Letter and ase valit dag subaistng and 1na
Company 1 nos i breach of any other provisions thareof

So far as the Warrautors are aware no DCrson s minnging any Inlgleciual Property reqisiered o s

Company’s name or m which the Company has & bonefical mieres:

The Company has not entercd inlo any agreement or arangoment lar the provisien of acqusion ol ary
<now how ar echnica mformalion or assstance o which arobibits o restngts the dsclosun: of any know

hone or techmeal indormation
QUALIFIED WARRANTIES

Whire any of lhe stalements set ol abov In this Schedule 15 qualifizd by the cxprosson ‘to e best of
the Xnoatedge mformation and helef of the Warranlors™ or "so T3r as the Worranlors are gwarg” or any
gimar capression hat stawment shall pe deaned 1o nclude an agddinonal statement thal | hay begn made

aftes enguity ol the officers and ampioyecs of the Company

#1.5182414.4




SCHEDULE 7
2008 DEED OF ADHERENCE

THIS DEED OF ADHERENCE is matiu the day of ® by ® of ® (herensier called the “Covenantor’)

SUPPLEMENTAL f0 a Supplementd! Investnent Agreement daled the ® ang made dotwoen (1 1 1hose persons
sterd m Schedule 1A hereto (21 Miech Growth Fund LP {3) Vitdhian Growth Fund LP (41 UL ach Limiies (5) e
parsons sel aul in Schedule 1B thoroto 16) Universiy Chatlenge Fund {Nonnem ireland) Lumited Parnersoig (7;

Datactics Linitad (the "Company™y and (8) the porsons set out mn Schaditle 1C Wergto {the "Supplemental
Investment Agreemeoent”)

YWITNESSETH as ioHows

1 The: Covenantor lwreby confirms that ha 1t has boen supplied with a capy of the Supplemental Investrment
Agreement ant neichy covanants with gach of the olwr pares tn the Supplemenial Invesimeni
Agreement Irom bmae to tme 1o ohserve perform aud be bouna by all the 1emas of the Supplesiental
Invasiment Agreemont (uther than Clause 5 thereol} whinh are capahia of applying to 1 Covenantor and
waueh e ngl becn performenr Al he gate hareof 1o e otlent and effect that the Covenantar ol 4 La
ceemet valh effect from the daie on which the Covonamtor 18 repistered 85 8 membér Of the Company 1o

e a party 10 the nvesiment Agreement and 1o by one al the Sharehalgders (a3 defined 1 e Sunplernenal
fnvestnaent Agreemeant)

2 This Read sha'l be governad by and consirued in accordance wilth the laws of Northern $ralann

SIGNED and DELIVERED as 4 DEED the day and year first before writen

M 51024814-4




Datactics Limited
Financial Summary for Business Plan

SCHEDULE B

BUSINESS PLAN
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4
SIGNED as a DEED ’
by SARAH BEARDER [ _ w@ :

in the presenoa of

Frcer (e frerl bt
NTEN T RIX4
AErLAYY

SIGNED 0s a DEED

Ly JENS RASCH J - R Ml\

i the presenca of

L Wi
e ib.e

ALty

SIGHED a1y a DEED tov and on behalf of
NITECH GROWTH FUND LIMITED
PARTNERSHIP actir by and thraugh s
Goneral Parfnesr NITECH VENTURE
PARTNERS LIMITED

hy

n 3he presence of

SIGNED a5 2 DEED {or mnd on bohal of
VIRIDIAN GROWTH FUND LIMTED
PARTNERSHIP aLting uv and thiaugh ds
Gunural Parine NI VENTURE
PARTHERS LIMITED

by

in the presence of

M-5182414.4




SIGNED as a DEED
by SARAH BEARDER
m the presence of

SIGNED as a DEED
by JENS RASCH
i the prescnce of

gy )

V) Mo

k“ ¥
SIGNED as a2 DEED for and on behali of
NITECH GROWTH FUND LIMITED
PARTNERSHIP acling by and through 1is
General Partner NITECH VENTURE
PARTNERS LIMITED

s Ry

by Nl Guoep o e

-~ I 5 A an oo Do

in the presence of, -
P T b e TN ....J\ [LP e Y -S S O o sy n
LR N N VR (WY

AT

LR R O Y N W, e

o
)
\ /
‘v ' N _,K___ _'
SIGNED as a DEED for and on hehalf of
VIRIDIAN GROWTH FUND LIMITED
PARTNERSHIP acting by and through ns
General Pariner NI VENTURE
PARTNERS LIMITED
by Il S
n the presence of. T
/:z" ﬁ", - _—
Saon
™ ok yLoeras R
A T Wae S -ﬂ_~+'\?s~~w:s‘sgn—u~ L PRI o,
Ty = e
Tl e, twnm A o, e

14-5102414-4
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/-

EXECUTED a5 o DEED [or and on
ternalf of UUTECH LIMITED

Duectar

O rectonCompany Secretary

SIGNED as a DEED
by MICHAEL BLACK

I the oresence of

Moodr A S0 N

3 ”~ f_,""/ o -
,/f P /‘/ / L “dunce il/} CL "f'ra'\fg
Flong. AL boidioms SHEFpWALK | oA
it s 2A OHEEP >
' LisBarn 8728 IR

(:: Av-TRIng .
EXECUTED 3s a DEED 1or and on
behalf of JERIS ASSOCIATES LIMITED

Srector

Ouector’'Company Secreiary

SIGNED as a DEED
by NIGEL MANSLEY

n the presence ot

SIGNED as a DEED
by JOHN MULCAHY

m the presence ¢*

M.55224144
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EXECUTED a5 a DEED lor and on
of UUTECH LIMITED

£ Duecky

ErreetodlCompany. Secratany fro et proRanfo d’

>

Taogn JAA
121.';a£':~,l_4i LA L&—tf:'lg

SIGNED as a DEED
Ly MICHAEL BLACK
i e presence ol

EXECUTED a5 o DEED Ior and on
nehali of JERIS ASSOCIATES LIMITED

l'%"‘u: Lll .

. KPTRN -._}\/' CLL% € o~ LS
e —Brecior (" 06 e b Cx L‘j
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