Wehaebyoemfythatthlsasawecopyoftheorbm

| m-5983152-1

DATED g\ﬂ gszuM 2008 e

(1)
(2)
(3)
(4)
(5}
(6)
(7)

(8)
(9)

(10) SARAH BEARDER
(11) DR JENS RASCH

(12) JONATHAN BROOKS

1
I
]
I

BT
I
?
|

BRU 1I VENTURE CAPITAL FUND S.C.A, |
THE PERSONS SET OUT IN SCHEDULE 1 1
NITECH GROWTH FUND LIMITED PARTNERSHIP l
VIRIDIAN GROWTH FUND LIMITED PARTNERSHII:’
UUTECH LIMITED E
INVEST NORTHERN IRELAND

UNIVERSITY CHALLENGE FUND (NORTHERN IRELAND)
LIMITED PARTNERSHIP

BELTRAE

l
|
|
DATACTICS LIMITED g
i

INVESTMENT AGREEMENT

CERTIFIED COPY 5

A & L Goodbody No
6th Floor
42-46 Fountain Street
Beifast BT1 S5Ef

2D dayof QCkngﬂm

ern Ireland

THURSDAY

06/11/2008
COMPANIES HOUSE

"RZ101485"

RM 251012008
COMPANIES HOUSE

;

M7

YR

60




CONTENTS

Clause Subject Matter
1 Definitron and Interpretation
2 Subscription
3 Completion
4 Application of Subscription Monies
5 Warranties
6 Management of the Company
7 Disclosure, Publicity, Confidentiality
8 Restrictions on Share Dealings
S Exit, Redemption Registration Rights
10 Drag Along
11 Tag Along
12 Non-Compete Covenant
13 Fees
14 C Shareholders’ Consent
15 Pre-emption waivers and consents
16 Liquidation Preference
17 Duration of Obhgations
18 Supremacy
19 Parties Bound
20 General
SCHEDULES
1 Shareholders
2 Particulars of the Company
3 Subscription Apphcation Form
4 Warranties, Representations and Undertakings
5 Deed of Adherence
6 Business Plan
7 Management Accounts

| ™ 5983152-1




DATE. (;L"‘l &p\ﬂ,w\logj_

2008

PARTIES

(1)

(2)

(3)

(4}

(5)

(6)

(7)

(8)
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BRU IT VENTURE CAPITAL FUND S.C.A, SICAR of 560A, Rue de Neudorf, L-

2220 Luxembourg, ("Thule™)

The Persons whose names and addresses or registered offices are set| out in

Schedule 1,

NITECH GROWTH FUND LIMITED PARTNERSHIP 2

registered in Northern Ireland with registered number NI LP 19 whose
office 15 at Stokes House, 17-25 College Square East, Belfast
{“Nitech™),

VIRIDIAN GROWTH FUND LIMITED PARTNERSHIP a hmited p

registered in Northern Ireland with registered number NI LP18 whose

office 1s at Stokes House, 17-25 College Square East, Belfast,

(“Viridian'),

UUTECH LIMITED & company registered in Northern Ireland with
number NI 33135 of Cromore Road, Coleraine, BT52 1SA ("UUTECH"),

INVEST NORTHERN IRELAND, a statutory body of Bedford Squar
Street, Belfast, BT2 7ES (“Invest NI"),

UNIVERSITY CHALLENGE FUND
PARTNERSHIP a

(NORTHERN IRELAND)

hmited partnership registered in Northern Ire
registered number NI LP15 of Lanyon North, The Queen’s University

University Road, Belfast, BT7 1NN (“"UCF”},

limited partnership

registered
|
BT[I 60H

artnershup

registered
}

BT1 6DH

registered
I

Bedford

=1
¢

LIMITED

Ia:nd with

oﬁ: Belfast,
]

|
|
t
|

Ian D V Kerr of 8 Gowan Heights Drumbeg Road Drumbeg BT17 SLZ, iConor 3

McCullough of 4B Temple Villas Palmerston Road Dublin 6, Greg F H

amill of 1

Piney Way Malone Road Belfast BT9 5QT, W James Mairs of 179 clshendall

Road Ballymena BT43 6UA, John M O'Rourke of 42 Dartmouth Squag
and Gavin Logan of 3 Holborn Avenue Bangor BT20 5EH (for the p

this Agreement, not acting 1n partnership) (together “Beltrae”),

elDubIm 2

urposes of




(9)

(10)

DATACTICS LIMITED a company registered in England and Wales

with the

registered number 3847379, whose registered office 1s at 20-22 Bedford Row,

London, WCI1R 4JS (the “Company”),

SARAH BEARDER of 33 Cove Hollow, Groomsport, County Down BT19{6HT,
(11) DR JENS RASCH of 33 Cove Hollow, Groomsport, County Down BT19 G6HT, and
(12) JONATHAN BROOKS of 59 Meadway, Harpenden, Hertfordshire ALS 111—1;
BACKGROUND:

(A)The Company 15 a private company limited by shares and has prior to exeaution of

this agreement an authorised share capital of £1,100,000 divided into

ordinary shares of £0 01 each (“Ordinary Shares”}, 10,000 “A" Ordinary
£0 01 each (“A” Ordinary Shares®™)}, 15,000 “B" Preferred Ordmary

£0 01 each ("B” Preferred Ordinary Shares”) and 100,000
preference shares of £1 00 each (“Preference Shares”) of which 15,7

Shares, 9,326 “A" Ordinary Shares, 6,958 “B” Preferred Ordinary

100,000 Preference Shares have been issued and are fully paid or credi

paid Further particulars relating to the existing issued share capital

Company are set out 1n Schedule 2

99,975,000
Slhares of
Sigwares of

rmdleernable

Y

26 Ordinary
haires and
ced as fully

and to the

|

(B) Those Shareholders (as defined below) who are also Paruies (as defined below)

have agreed to procure that on Completion (as defined below) resolutions be

(<)

passed for, amongst other things, the issue of shares pursuant to the te
Agreement and the adoption of New Articles (as defined below}, and

passing and implementation thereof the authornsed share capital of the

will be £1,100,000 divided into 99,160,000 Ordinary Shares, 40,000 "
Ordinary Shares, 800,000 “C” Preferred Ordinary Shares of £0 01
Preferred Ordinary Shares” and 100,000 Preference Shares

rms of this
upon the
Company
B” |Preferred

each ("C”

The shareholders of the Company listed in Schedule 2 are the registered holders

and beneficial owners (free of any Encumbrance (as defined bel

number of shares n the capial of the Company appearing ad

M-5983152-1

ow))) of the

ajnst  therr




respecbive names In Schedule 2 which shares compnse the entire 18

|
suLd and

allotted share capital of the Company at the time of execution of this ag 'Eelment
i
1
t

(D) The persons specified as directors 1n Schedule 2 are the only directc

Company at the date of this agreement

ors of the

(E) This agreement has been entered into with the authonty of all the Shareholders

of the Company, each of who has waved its respective pre-emption

fresh 1ssues of shares pursuant to article 6 of the Articles

rnights on
I

t
(F} Those Shareholders (as defined below) who are also Parties (as defined below)

have agreed to procure that on Completion (as defined below) a special

be passed for the adoption of amended Articles (as defined below)

(G) Thule and Vindian (as defined below) have each agreed to subscribe

resolution

E
|

P

fqr in the

share capital of the Company upon the terms and condihions he*remafter

contamed

(H) The Parties (as defined below) have agreed to enter Into this Agreeme

purpose of regulating their relationstup with each other and certain asp

affairs of and their dealings with the Company

(1) The Company has no subsidianes at the date hereof

NOW IT IS HEREBY AGREED as follows

1. DEFINITIONS AND INTERPRETATION

In this agreement (including the Background (as defined below) and the

(“Agreement”) the following expresstons have the following meanings

“aAdditional C Preferred
Ordinary Shares”

Ordinary Shares 1issued to Thule [
the Thule Warrant Agreement
additional 8,753 C Preferred Ordin

[ M-5983152.1

means the additional 26,261 C

f
i

nt for the

egts of the

Schedules)

pPreferred

tirsuant to

rand the

ary Shares
t




“Agreed Form”

“Articles”

“Associate”

*Auditors”

“Background”

"Board”

“Board Minutes”

“Business”

“Business Day”

M-5983152-1

|
l
1ssued to Vindian pursuant to the Virndian

Warrant Agreement,

means In the form previcusly agree
behalf of the Parties and signe

purposes of identification,

|
|

d by or on

d fior the

means the articles of association from time to

time of the Company (and any refergnce to an
|

“Article” shall be a reference to that article

of the said Articles),

has the meaning given by Section

Insolvency Act 1986,

‘
|
i
|

435 of the

means the auditors of the Company [from time

to time,

means the background recitals set out [above,

means the board of directors of the C;ompany

including the Thule Director,

|
means the minutes of a meeting oft the board

of directors of the Company In the Agreed

Form approving the execution of this

Agreement by the Company,

means the business of specialised software

development in 1mproving data guality and

such other business or activity | of the

Company as may be agreed by I‘ESO!|UtIOﬂ of

the Board from time to time,

means any day on which clearin

g lbanks n

Morthern Ireland are open for business other

| |

than a Saturday, Sunday or a publhc holiday n

Northern Ireland,




"Business Plan”

“C Shareholders”

“Change of Control”

“Companies Act ”

“Company’s Solicitors”

“Completion”

*Deed of Adherence”

M-5983152-1

means the business pian of the Compa;ny as

referred to at Schedule 6,

means Thule and Vindian, Shareholders

“C" Preferred Ordinary Shares,

a sale (or the grant of a night to g

cq

dispose of) any of the shares in the

of the Company (in one transact

series of transactions) which will

}

ion or

of the

re or

capital

a

result in

the buyer of those shares (or grantee of

that right) and persons acting np c.%oncert

]
with him together acquiring a conFolImg

interest 1in the Company, except wh%re the

shareholders and the proportion of Shares

held by each of them following completion

of the sale are the same as the sha
and their shareholdings in the

immediately before the sale

means the Companies Act 1985

Companies Act 1989 and any provis

Companies Act 2006 from time to tipe

a

including any statutory re-enaciment

modification from time to time in force,

reholders

Cclmpany

nd the
onIs of the

in force

or

means A&L Goodbody, 42-46 Fountain Street,

Belfast BT1 SEF,

means the performance by the Pagties of the

obligations assumed by them respectively

under Clause 3,

|
means a deed 1n the form set out 1n Schedule

5 or a deed In such other fornm as the

Shareholders may agree,




“Directors”

“Disclosure Bundle”

“Disclosure Letter”

“Dividend Policy”

“"Employee Shares”

“Employee Share Scheme”

“"Encumbrance”

“Executive’”

“Executive Empioyee Shares”

M-5983152-1

means the directors of the Comp,
time to time (and the term “Direc

be construed accordingly};

means the bundle of disclosure d

ocuments

which are referred to In the Disclosupe Letter,

means the letter of the same da
Agreement from the Warrantors

Shareholders relating to the Warranlr

means the dividend policy of the

referred to in Clause 6 14,

te jas this

to| the C

1es,

Clompany

i

means up to 14,004 Ordinary Shg

issued to employees from tim

re:s to be

1to fime

pursuant to an Employee Share Scheme,

has the meaning ascribed by Sect

the Companies Act,

on 743 of

means and includes any interest o equity of

any person (including, without p

ejudice o

the generahty of the foregoing, a’1y§ right to

acquire, aption or right of pre-emptlojn) or any

mortgage, charge, pledge, hen or assignment

{
or any other encumbrance priority or security

interest or arrangement of whatsoever nature

over or In the relevant property,

means Jonathan Brooks,

means up to 14,004 Ordinary Sip

ares to be

issued to the Executive from tme to time

pursuant to an Employee Share Sch

eme,




"Exit”

“Founders”

“"Founder Exit Bonuses”

“founder Liabilities”

“Founder Shares”

M-5983152-1

i
!

i
¥
1
i

for the purposes of this defimtion, ;acting

in concert shall be construc’;zd in

L

accordance with the City Code on

Takeovers and Mergers, and co
interest shall mean an nterest
giving the holder of those shares
the Company within the me
section 840, ICTA

a Listing of a Group Company, or

a Change of Control of a Group
(except the hquidation or other d

a Group Company the business,

i
1t|;'olling

n |shares
]
control of

an{ng of
{
|

Co|mpany

sposal of

aslsets ar

affairs of which s not matenal |in the

context of the Group's activities),

A disposal by any Group Compan
a substantial part of its busi

assets,

means Sarah Bearder and Jens Ra

or
Y c:>f all or

ness and

sch,
H

it
means exit bonuses of Sarah Bearder and

!
Jens Rasch payable pursuant to clauses 112

of their amended service a

gr;eernents

i
between the Company and those Founders

respectively dated 1 October 2008,

means all outstanding debts, hat
other financial obligations due to th

and Executive,

means.

(a) up to 1 5% of the Employee Sh
Issued to Jens Rasch,

(b) up to 0 75% of the Employee S
be 1ssued to Sarah Bearder, an

{c) a further 0 75% of the Employe

lljues and

e Founders

|
|
!
i

aties to be
|

h'ares to
of
1

el Shares

to be 1ssued to Sarah Bearder s'u:bject to




|

“Group”

“"Indebtedness”

“Intellectual Property’

M-5983152-1

her returning to full time employ

ment

with the Company and at the distretion of

the Board),

from time to uime pursuant to an Em
Share Scheme

means, 1n relation to a compa

company and any company which 1s f

pio'yee

ny,i that

rom time

to time a holding company of that company or

a subsidiary of that company or

of such

holding company (and “holding company” and

“subsidiary” will each have the meamlng set

out In section 736 of the Companies L&cn),

means any loan, bond, note, loan
debenture or other obhgation for

montes, any liabihty i respect

stock or
bo’rrowed

of any

|
acceptance credit or note or bill dsc?untlng

faciity, any amount of consideration left

outstanding by way of loan under any

agreement for the sale of assets ajndi/or the

|
supply of services and any guarantee or

indemmity 1n respect of any of the

the amount thereof in each case be

oregoing,

m'g taken

for this purpose to be the maximum :arnount

capable of being outstanding Froim the

Company thereunder whether or not
or owing or advanced at the

calculation,

|
then due

time of

1

means patents, trade marks, ser\ncei marks,

registered designs, applications for gny of the

foregoing, copyrnght, design rnights

rights, know-how, confidential inf

|
database

ormatian,

trade secrets, trade and business names and

any other similar protected rights|in any

country,




“Investment”

“Liquidation Event”

(n

(u)

()

(v)

“Listing”

| M-5983152-1

means together the Thule Investment egnd the

Virndian Investment,

means any of the following

the dissolution, liquidation or winding

Company or a receiver, manager, adm

!
f
!
iup of the

nistrative

receiver or administrator being appointed over

all or any part of the Company’'s

undertakings, or

any return of capital (excluding the

assef{s or

redemption

of Preference Shares and the payrnelnt of any

debts which have become due in respect of any

shares 1n accordance with the New Articles), or

the occurrence of a Sale, or

the occurrence of a Listing;

EXCEPTING in regard to (1) to (1

)} 1nclusive,

where such Liquidation Event 1s executed for the

purpose of a voluntary solvent reor?

anmsation or

reconstruction of the Company pLowded that

such Liquidation Event does no

materially

adversely affect the rights of the € Shareholders

and any other holders of shares In

their respective holdings of shares,

means a successful application beirig

relation to all or any of the share

respect of

made in

capital of

the Company for admission to hsting to the

United Kingdom  bisting

Authorty

and

admission to trading to the London Stock

Exchange pic or a successful application being

made to any other recognised
exchange (as such expression 1s

the Financial Services and Markets

nvestment
defined 1n
ACti 2000)

J

i
'




"New Articles’

“Crdinary Shareholders”

“Qutstanding Options”™

“PParties ”

“sale”

M-5983152-1

for all or any of the share capital of the
Company to be admitted to trading on such

exchange;

means the amended articles of association 1n

the Agreed Form to be adopted by the

Coempany on Completion,

means the Shareholders holding
Shares,

means options In respect of Ording
offered prior to the date hereo
Company and which remain outst

each of Sarah Bearder (as to 824

Ordinary

ry|Shares
f by the

|

anpmg to

Shares), Jens Rasch (as to 1,308

Cé)rdinary
?rdmary

Shares), Michael Black (as to 268! Ordinary

Shares), John Mulcahy (as to 74Ef

Shares), Paula McGrath (as to 173

(‘i)rdmary
Ordinary

Shares), Leah Ruddock (as to 131 Ordinary
|
Shares) and Martin Beckett (as lto 156

Ordinary Shares},

means the parties to this Agreemen

|
t ‘(and the

term “Party” shall be construed accordingly),

means the acceptance of an offer, or the

making of an agreement which

upon the

|
satisfaction of the conditions (if ary)i of such

offer or agreement results (1) In &

control of the Company or (u) th

change In

e sale or

transfer of the whole or substantial| part (to

include the sale of more than 50%) of the

undertaking or assets of the Company which

represent a substantial percentagel of the net

asset value of the Company or (1) the sale of

more than 50% of the issued shar(;es in the




“"Shareholders”

“Share”

“Subscription Price”

“Thule Director”

“Thule Investment”

*“Thule Warrant Agreement”

“Thule Shares”

“Thule's Solicitors”

Viridian Director”

| M-5983152-1

|
|

Company or (1v) a merger, consolidation or

any similar transaction or {v) an

1ial public

offering of the Company’s common stock (as

converted);

means all those persons holding sha—e? in the

capital of the Company from time
[
(and the expression “Shareholder’

construed accordingly),

means an 1ssued share n the capt

t}o time
%han be
i

'
]

j
tal of the

Company of whatever class (and |the term

“Shares” shall be construed accordingly),

means the price per share paid by 2
Shareholders at any time for Shares,

ny of the

Sigurdur Saevarsson or such other jperson as

Thule may nominate from time to time,

means £750,000 to be invested
Company by Thule pursuant to the

this Agreement,

in the

rerms of

means the warrant agreement bei'vxlreen the

Company and Thule entered

Completion,

ntg on

means 35,014 “C” Preferred Ordinary Shares

of £0 01 each,

means Logos Legal Services of 42 N
Street, London EC2M 11D,

Nell Stimms or such other perscn a

may nominate from time to time,

ew,Broad

1
s Vindian




“Viridian Investment”

*Viridian Shares”

"Viridian

Warrant Agreement”

“Warranties”

“Warrantors”

112

113

114

115

116

M-3983152-1

means £250,000 to be

invested| In

the

Company by Vindian pursuant to the; terms of

this Agreement,

of £0 01 each,

|
]
means 11,671 “C” Preferred Ordinary IShares
[
t
}

the warrant agreement entered into

between

the Company and Viridian on Completion,

means the warranties referred to In

and set out 1n Schedule 4, and

means each of the Founders, the

and the Company.

reference to any statute or statutory provision includes a referen

Clause 5
i

|

|
ETecutlve

|

|

(1.

ce to that

statute or statutory provision as from time to time amended, exgended or

re-enacted,

subject as herein otherwise expressly defined, words and phrase
In the Companies Act (but excluding any statutory modification t
in force on the date of this Agreement) and in the Articles bear

respective meanings,

i
|

es! defined

|
hereof not

|
the same

unless otherwise specified, words importing the singular include fhe plural,

words importing any gender include every gender and the n
words importing persons include bodies corporate and unincorp

(in each case) vice versa,

I
suter, and

orate and

reference to Clauses, Schedules and other provisions are refer;ences to

clauses, schedules and other provisions of this Agreement

and any

reference to a sub-provision 1, unless otherwise stated, a refefence to a

sub-provision of the provision in which the reference appears,

i
all warranties, representations, indemnities, covenants, agreements and

obligations given or entered into by more than one person arg

entered into jointly and severally unless otherwise specified,

given or

|




117

118

119

21

22

23

24

25

[ M-5983152-1

the headings shall not affect the interpretation of this Agreement, E

any undertaking by any of the Parties not to do any act or thing s:haH be
deemed to include an undertaking not to permit or suffer the doi 1gf0f that

act or thing; and

reference to this Agreement or any other document sha

appropnate, be construed as references to this Agreement or s
document as varied, supplemented, novated and/or replace

manner from time to time

TRANSFER OF LOAN NOTES AND SUBSCRIPTION

Michael Black hereby agrees to transfer and Vindian and John Mulcahy

accept the transfer of Michael Black's Loan Notes In the amount of £
Vindian and John Mulcahy in the amounts of £15,000 and £5,000 resp
constderation of the sums of £15,000 and £5,000 payable by Viridian
Mulcahy respectively to Michael Black

Thule 1n reliance upon the Warranties and the covenants contained In
and Schedule 4 shall at Completion subscribe for the Thule Shares

terms and conditions hereinafter contained

viridian 1n relilance upon the Warranties and the covenants contained '
and Schedule 4 shall at Completion subscribe for 2,247 “A" Ordinary
£0 01 each and 4,515 "B"” Preferred Ordinary Shares of £0 01 each (&

dilution shares)

vindian in reliance upon the Warranties and the covenants contained 1n

and Schedule 4 shall at Completion subscribe for 10,076 “B” Preferre

|
[
i
i

" | where
ch other

4 In any

aflgree to
20,000 to
ac:tlve|y n

a'nd John

Clause 5

upon the

|
1 Clause 5
Shares of

yeing anti-

i
i

iC!ause 5

4 {Ordinary

Sharres of £0 01 each by way of conversion of Lcan Notes held by Vingdian 1n the

Company of £140,000 plus accrued interest and premiums of £75,833

Vindian in rehance upon the Warranties and the covenants contained In

and Schedule 4 shall at Completion subscribe for the Viridian Shares

terms and conditions herenafter contained

Clause 5§

upon the




I

26

27

23

289

210

211

212

213

214

215

216
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Sarah Bearder shall at Completion subscribe for 153 “B” Preferred

Shares of £0 01 each (being anti-dilution shares).

Sarah Bearder shall at Completion subscribe for 720 “B” Preferred

Shares of £0 01 each by way of conversion of Loan Notes held by Sarah

in the Company of £10,000 plus accrued interest and premiums of £5,4

UUTECH shall at Completion subscribe for 1,684 "A” Ordinary Shareg

Ordinary

O———__

rdinary

Bearder

1

ol

;of £0 01

each and 614 “B” Preferred Ordinary Shares of £0 01 each (being anti-dilution

shares)

UUTECH shall at Completion subscribe for 1,799 “B” Preferred Ordinary
£0.01 each byway of conversion of Loan Notes held by UUTECH in the

of £25,000 plus accrued interest and premiums of £13,542

!
]
éhares of

(;:ompany

i
UCF shall at Completion subscrnibe for 3,033 “A” Ordinary Shares of .EOi 01 each
and 920 “B” Preferrad Ordinary Shares of £0 01 each (being anti-dilutiop} shares)

(being anti-dilution shares)

!

|
f
_i
Nitech shall at Completion subscribe for 1,684 “a" Ordinary Shares of £0 01 each
i

Michael Black shall at Completion subscribe for 62 Ordinary Shares of

£0 01 each

and 77 “B” Preferred Ordinary Shares of £0 01 each (being anti-dilution shares)

John Mulcahy shall at Completion subscribe for 56 Ordinary Shares of

£0 01 each

M

and 153 “B” Preferred Ordinary Shares of £0 01 each (being anti-dilution shares)

John Mulcahy shal! at Completion subscribe for 1,799 “B” Preferre

Shares of £0 01 each by way of conversion of Loan Notes held by John

the Company of £25,000 plus accrued interest and premiums of £13,54

Nigel Mansley shall at Completion subscribe for 77 Ordinary Shares of

(being anti-dilution shares)

Chris Kinghan shatl at Complerton subscribe for 23 Ordinary Shares of

(being anti-dilution shares)

qd Ordinary

ulcahy In

M e

o —

0 01 each

0 01 each

Pt e~ P——




217

218

219

31

32
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l
On Completion the Company shall 1ssue warrants to the C Sharehblders to

purchase the Additional C Preferred Shares pursuant to the Thule

Agreement and Virndian Warrant Agreement

Each Party hereby warrants and undertakes to the other Parties that

Warrant

t has full

power to enter nto and perform 1ts obligations under this Agreement a%nd the

agreements and deeds to be entered into pursuant hereto which

executed, constitute binding abligations on 1t in accordance with their te

wulll, when

The Shareholders confirm their consent to the 1ssue of the Thule Shares, Vindian

Shares, Additional C Preferred Shares and the vanous anti-dilution and

|
loan note

conversion shares referred to in this clause 2 and waive any pre-emption and

anti-dilution rights with respect to the issue of such Shares

COMPLETION

Completion shall not occur unless the Company has provided confirmation to the

C Shareholders’ satisfaction.

311 that the Company s the beneficial owner of all Intellectual Property used

or to be used by the Company n relation to 1ts business as spec ﬁled in the

Business Plan, and

312

that the Thule Investment and the Vindian Investment are part

a total

|
|
of
1
i

funding round of not less than £1,000,000 to be provided to the Company

on terms satisfactory to the C Shareholders

Completion 1s also conditional upon the C Shareholders

321 being satisfied with financal, legal, commercial and any

!
1

o?her due

dihgence carned out by or on behalf of the C Shareholders: on the

Company, and n particular the latest management account;s of the

Company, the Business Plan and a review of the sales pipeline,

3 2 2 obtaining final approval of their respective iInvestments in the C

the respeclive investment committees,

ornpany by
|
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323 being satisfied with a techmical and commercial review update to be

provided to Thule,

324 being satisfied with a review of the Company's key ¢
agreements,

3 2 5 being satisfied with the terms of any existing or planned bank
the Company,

oniamerual

finance of

1
|

3 2 6 being satisfied that the Founders, have entered into Power of Attorney’s to

transfer any Intellectual Property to the Company;

3 2 7 being satisfied that the New Articles provide that the Company shall

indemnify members of the Board,

3 2 8 being satisfied that the Founders and Executive have entered
compete agreements provided n their service agreements

acceptabie to the C Shareholders,

1

|
npto non-
|

on terms

329 being satsfied that the Founder Liabihties are satisfied 1n flil by the

Company {and for the avoidance of doubt excluding the Founder EXit

Bonuses),

|
[
|
|
|
I
I
|
i

3 2 10 being satisfied that the Company has satisflied any outstanding jdebts or

labihties, save trade credit debts incurred n the ordinary
business (and for the avoidance of doubt excluding the 0
Options},

3 2 11 being satisfied that any Shareholder loans made pricr to this
have been converted to equity in the Company (including any |
by the B Preferred Ordinary Shareholders) and the Comp3
indebted to any such Shareholders in respect of the relevant S

loans,

3 2 12 being satisfied with arrangements made or proposed by the Co
the creation of Employee Share Schemes in respect of Emplo

and Executive Employee Shares,

i
clourse of

u;cstandmg
|

i
Agreement
Dans made
;

n[y 1s not
h‘areho|der
i
i

mpany for
ée Shares
|
i
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34

3 2 13 being satisfied that the “A” Ordinary Shares, including those “A”

Shares i1ssued pursuant tc this Agreement, have been conve
Ordinary Shares

3 2 14 being satisfied that the Company has entered into the Thulg
Agreement and Vindian Warrant Agreement,

3215 being satisfied that any charge against the Company’s Ir
Property 1s released prior to Compietion (including the fixed ch
the Company’s Intellectual Property pursuant to loans made
Preferred Ordinary Shareholders),

3 2 16 being satisfied that the trade marks “[logo] + Datactics”, UK tr
no 2401556, and “[logo] + Datatrawler”, UK trade mark No 24

the name of Sarah Bearder are assigned to the Company, and

3 2 17 being satisfied that the Company Is up to date with its agreec

payment plan with HM Revenue and Customs

On Completion, those Shareholders who are also Parties shall procu
special resolution In the Agreed Form shall be passed tn order to adoep

Articles (and hereby confirm their consent to the adoption of the same)
Subject to the provisions of Clauses 3 1, 3 2 and 3 3 being fully compie

341 Thule shail at Completion subscribe for the Thule Shares at th
£21 42 per Share by completing, signing and delivering to the Cd
application form (substantially in the form set out In Schedu
authorising a telegraphic transfer from Thule to the Company's
for the amount of the relevant subscription monies tn payment
the Thule Shares

3 4 2 Vindian shall at Completion subscribe for 2,247 "A" Ordinary Sha

O .

drdinary
ed into

P

iWarrant

t:eHectual

arge over
biy the B

alde mark
101555 1n

monthly

re that a

tithe New

Cwith

Ll

price of

3__m_

pany an
3) and

1]

Solicitors

in full for

|
[
res of

| M-5983152-1

£0 01 each and 4,515 "B" Preferred Ordinary Shares of £0 01 ea
anti-dilution shares) at par value by completing, signing and dell

the Company a subscription form and authonsing a telegraphic

th (being
vering to

transfer/sending a cheque for the amount of the relevant subscrlﬁt!on

monies due 1in respect thereof




343

344

345

346

347

348

| M-5983152-1

v
1

I

Viridian shall at Completion subscnibe for 10,076 “B” Preferred Ordmlary

Shares of £0.01 each by way of conversion of Loan Notes held by V n:dlan in

the Company of £140,000 plus accrued interest and premiums of £'7S',833 by
1

completing, signing and delivering to the Company a subscriptio

Sarah Bearder shall at Completion subscribe for 153 "B" Preferred

Shares of £0 01 each (being anti-dilution shares) at par value by

completing, signing and delivering to the Company a subscriptio

n|form
?rdlnary

i
n|form and

authorising a telegraphic transfer/sending a cheque for the amount of the

relevant subscription monies due in respect thereof

Sarah Bearder shail at Completion subscribe for 720 “B” Preferre

Shares of £0 01 each by way of conversion of Loan Notes held by

]

b

d Ci)rdmary

Sarah
1

Bearder 1n the Company of £10,000 plus accrued interest and prernui:ms of

£5,417 by completing, signing and dehvering to the Company a

subscription form

|
|

UUTECH shall at Completion subscribe for 1,684 *A" Ordinary Shanes of
£0 01 each and 614 "B" Preferred Ordinary Shares of £0 01 each| {being

anti-dilution shares) at par value by completing, signing and del

the Company a subscription form and authorising a telegraphic

|
ivering to
|

I

]
transfer/sending a cheque for the amount of the relevant subscription

monies due 1n respect thereof

i
UUTECH shall at Completion subscribe for 1,799 “B" preferred Ordinary

Shares of £0 01 each by way of conversion of Loan Notes held by

UUTECH 1n

the Company of £25,000 plus accrued interest and premiums of £'l$,542 by

|
completing, signing and delivering to the Company a subscription form

UCF shali at Completion subscribe for 3,033 "A" Qrdinary Sharesg of £0 01
each and 920 "B" Preferred Ordinary Shares of £0 01 each (being{anu-

dilutton shares) at par value by completing, signing and dehiveri

Company a subscription form and authorising a telegraphic

|
transfer/sending a cheque for the amount of the relevant subscrjption

monies due in respect thereof

ng to the

1
|
b
'
]
i




3 49 Nitech shall at Compietion subscribe for 1,684 "A" Ordinary Shares of

3 4 10 Michael Black shall at Completion subscribe for 62 Ordinary Shares of

3 4 11 John Mulcahy shall at Completion subscribe for 56 Ordinary Sharg

3 4 12 John Mulcahy shall at Completion subscribe for 1,799 "B" Preferreq

3 4 13 Nigel Mansley shall at Completion subscribe for 77 Ordinary Shar

£0.01 each (being anti-dilution shares) at par value by completing
and delivering to the Company a subscription form and authorisin
telegraphic transfer/sending a cheque for the amount of the relev;

subscription montes due in respect thereof

£0 01 each and 77 "B" Preferred Ordinary Shares of £0 01 each (&
anti-dilution shares) at par value by completing, signing and dehv
the Company a subscription form and authornising a telegraphic

,jsagmng
0/

ar:wt

s}

|
being

ering to

transfer/sending a chegue for the amount of the relevant subscription

montes due in respect thereof

£0 01 each and 153 "B" Preferred Ordinary Shares of £0 01 each

anti-dilution shares) at par value by completing, signing and deliviering

the Company a subscription form and authorising a telegraphic

Q
n

__O,..-(.n e e e
@
3
O

to

transfer/sending a cheque for the amount of the relevant subscription

monies due in respect thereof

Ordinary Shares of £0 01 each by way of conversion of Loan Notes

John Mulcahy in the Company of £25,000 plus accrued interest and
premiums of £13,542 by completing, signing and delivering to the

Company a subscription form

£0 01 each (being anti-dilution shares) at par value by completin
and delivering to the Company a subscription form and authorisin

telegraphic transfer/sending a chegue for the amount of the rele\:an
i

subscription montes due 1n respect thereof

held by
|

£ QY ¢ F—
wn
Q
-

, signing

-
-~ W

!

3 4 14 Chns Kinghan shall at Completion subscribe for 23 Ordinary Shares of

I
£0 01 each (being anti-dilution shares) at par value by completing, signing

| ™M-5083152-1

and delivering to the Company a subscription form and authorisi
telegraphic transfer/sending a cheque for the amount of the rele

subscription monies due In respect thereof

ng a

ant
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36
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3 4 15 Vindian shall at Completion subscribe for the Vindian Shares at the: price of
£21 42 per Share by completing, signing and delivering to the Company an
application form (substantially in the form set out in Schedule' 3) and

authonsing a telegraphic transfer from Clarendon Fund Managers to the

Company's Solicitors for the amount of the relevant subscription monies in

payment in full for the Vindian Shares.

and, for the avoidance of doubt, the Parties other than the C Shareholdéers hereby

confirm their consent to the i1ssue of such shares and waive their respegtive pre-

emption rights (as the case may be) pursuant toc article 6 of the Articles
Companies Act

Post-Completion Obligations

and the

The Company shall procure that within the time hmits prescribed by statute those

documents and forms referred to 1n the Board Minutes which require

filing with

Companies House (for England and Wales) and/or the Registrar of Companies (for

Northern Ireland) (as the case may be) shall be filed

The Company shall adopt and implement Employee Share Schemes in respect of

the Employee Shares, the Founder Shares and the Execulive Employee

not later than 120 Business Days foilowing the date of this Agreement

terms and conditions as the remuneration committee of the Company {as

Shares
on such

referred

to at Clause 6 16) from time to time shall determine but in any case s;o! that no

ncome tax or national insurance hiability ansing in relation thereto shal

be borne
|

by the Company but shall instead be borne by the reciptent or shall otherwise be

{
for the account of the recipient For the avoidance of doubt the QOdtstanding

Options shall not form any part of any Employee Share Schemes implemented 1n

respect of the Employee Shares or the Executive Employee Shares but srlmali form

separate obligtions as between the Company and the offerees of the Out:standlng

Options Any employee share options issued pursuant to the Emplo

e'e Share

Schemes shall vest as follows subject to any employee’s continued employment

with the Company,

361

implementation of the Employee Share Scheme,

25% of employee share options shall vest on the first anniversar

of the




i
|
|
362 75% of employee share options shall vest monthly n equal instaiments

from the first anniversary of and until the fourth anniversary from the
implementation of the Employee Share Scheme |
PROVIDED HOWEVER that the above vesting structure shall not applyl to the
Founders or the Executive In respect of whom separate arrangementz;iwnl be

agreed by the renumeration committee with the Thule Director’'s approva

l
36 3 The employee share options i1ssued relating to the Founder Sharies shall
vest quarterly 1n equal instalments from the end of the first Equarter
following the date of this agreement and until the third anmversa‘ry from
the date of the agreement in respect of the Founder Shares, SJthect to
any Founder’'s continued employment with the Company i
|

37 The Company procures that it will do everything in its power to obtan sig|natures

for the Deed of Adherence and any related documents for Shareholders uriwable to

execute this Agreement on Completion (“Unsigned Shareholders™) Ifi withan 3

|
months of Completion, the Unsigned Shareholders have not executed the Deed of

Adherence and/or any relevant documents Thule may take all reasonably

necessary steps to obtain those Unsigned Shareholders signatures jat the
reasonable cost of the Company If within & months of Completion the U%’lSigned
Shareholders have not signed the Deed of Adherence and/or anylrelevant
documents, Thule shall instruct the Company and the Company shall COH‘j;IdEF all
options available to acquire the Unsigned Shareholders Shares by purchase or

redemption

338 Death and permanent disablement insurance

i
The Company shall on Completion (or as soon as possible thereafter) ef:fect for
the benefit and in the name of the Company with an insurer and Jl‘;‘l terms
previcusly approved in wrting by the C Shareholders ‘Death and perfmanent
disablement insurance’ for a mmmimum of £1,000,000 for Jonathan Brooks| and Dr
Jens Rasch against the death or permanent disablement of either olf those
individuals and shall thereafter maintain such insurance for each those ipdividuals

while they remain an officer or employee of the Company

4. APPLICATION OF SUBSCRIPTION MONIES )

! M-5983152-1




51

52

53

54

55
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Unless otherwise agreed in wniting by the C Shareholders, the s
monies referred to in Clause 3 4 shall be applied by the Company
working capital and general corporate purposes In accordance with th
Plan and the approved budget as determined by the Board

WARRANTIES AND INDEMNITIES

The Warrantors )jointly and severally warrant and undertake W

Shareholders severally that each of the provisions of Schedule 4 15

gt - ~— -— —

ubscription

olely for

Y —

eiBusmess

i
ith the C
|
r?asonabiy

true and correct in every particular or (as the case may be) has beeln wholly

performed n every particular save as fairly and accurately discloked in the

Disclosure Letter

i
]
|

The Warranties shail continue 1n full force and effect notwithstanding Completion

and notwithstanding any Warrantor bemng an individual ceasing

shareholder in the Company, and are given subject to

52 1 any exceptions or matters fairly and accurately disclosed in the
Letter and for the avoidance of doubt in the appended Disclost
and

52 2 any matter expressly provided for under the terms of this Agree

Subject to Clause 54 1n the event of a breach of any of the Warrn
without prejudice to any other night or remedy which the C Shareh
have In respect of the breach) the Warrantors shall pay to eack
Shareholders the amount necessary to put each of the C S

respectively into the position which would have existed if there had

:to be a
|

Disclosure

re Bundle,

ment

arities (but

{
olders may

é}f the C

I
hareholders

not been a

breach of the Warranties and pay to each of the C Shareholders respecl:twely all

costs and expenses incurred by each of the C Shareholders respedg

result of such breach

The Warrantors shall not be liable in respect of any claim under this

unless it shall have been made before the expiry of 2 years from Comp

It 1s hereby agreed and declared by and between the Parties hereto
Shareholders shall not be entitled to claim under the Warranties -

I
tl\irely as a

Aéreement

]
letion

that the C

I
t




|

56

57

551 unless the amount of any individual Warranty claim exceeds £3

500 and

552 unless the aggregate amount of the lhability of the Warrantors for all

Warranty claims under this Agreement exceeds £15,000.

The total hability of each Warrantor for breach of the Warrantie
Shareholders shall be hmited as follows -

561 The Executive £75,000,
56 2 the Founders together £75,000,
56 3 the Company £1,600,000
The C Shareholders shall not be entitled to -

57 1 recover damages in respect of any claim for breach of this

s to the C

JAgreement

and/or the Warranties where to do so would involve recoveryimore than

once In respect of the same loss or damage,

572

person, body or authonty n relation to any matter in respect

make any admission of hablity, agreement or compromis

with any

of which a

Pt § | P —————

claim under the Warranties may arise without prior consultat on with the

Warrantors and the C Shareholder

shall upon becoming aw;are of any

matter or event which might give rise to a claim under the Wanrianties, and

of the likehhood that such matter or event will give nise to a Eclalm, give

notice 1n wnting to the Warrantors of that matter or event

as soon as

reasonably practicable together with reasonable particulars thereof and the

grounds on which such claim 1s based and, If practicable, an
the amount involved
58

Nothing 1in this Agreement shall

estimate of

'
|
i

derogate from the C S’Pareholders’

obligations to use reascnable endeavours to mitigate any IOSS[WhICh they

or the Company may suffer as a consequence of a breach of the

Warranties

59

The Company undertakes to indemnify, and to keep mdem’mfled, the

C Shareholders against all losses or liabilities (including, without

Iimitation, any direct or indirect conseguential losses, Io;:s of profit

M-5983152-1
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6 MANAGEMENT OF THE COMPANY

Company undertakings and information rights

and loss of reputation, damages, claims, demands, proceedings,

costs,

i
directly or indirectly in connection with the following mattail's
I

59 1 any claims brought by Fujitsu-Siemens in relation to

592

593

expenses, penalties,

legal

and other professional fees and
costs) which may be suffered or incurred by them and

which arise

any claim

(or threat to make a claim) against the Company tg Eake

ownership of the Company’s products first mooted Inl or around

2001,

any claims brought by Frankdata International Marketirig| Ltd in

relation to losses ansing from alteged 1ssues arising from'that

company’s use of the Company’s products or services, and

!
i
|
i

any amount in relation to any claims brought by David VI:cDonneIl

against the Company which 1s over and above £50,000;

the Company

i
ncurred by

|
61 The Company undertakes with Thule and Vindian that (save as; otherwise -

provided or contemplated in this Agreement or in the Business Plam lor save as

otherwise agreed by the Board) it will

611

612

613

614

| ™M-5983152-1

carry on and conduct its business and affairs tn a proper

arlwd efficient

]
manner and for its own benefit and in accordance with the Busn}ess Plan,

transact all its business on arm’s length terms and subject)to normal

commercial terms and conditions,

not enter into any agreement or arrangement restricting its <::ompet|t|ve
'

freedom to provide and take goods and services by such mearn's and from

and to such persons as 1t may think fit;

l
ensure that its business, other than routine day to day business, shall be

undertaken and transacted by the Directors,

¢

{

'




[

615

616

617

618

619

6110

6111

6 1 12 keep proper books of account and therein make true and com

ensure that monthly meetings of the board of Directors s

accordance with the terms of this Agreement and the prov
New Articles,

b

,hqll occur n

t
ISI}OHS of the

subject to the Business Plan, carry on its business pursuant tb [?JOIICI@S laid
1
1

down from time to time by the Directors,

take out and maintain employer, third party and product habi

on terms satisfactory to the C Shareholders immediately upor

ity insurance

Clompletlon,

so far as 1s practicable maintain with a well established aﬂnd} reputable

msurer adequate director and officer hability insurance for the' benefit of

the Company n respect of all Directors, for amounts apd|on terms

satisfactory to the C Shareholders, insurance agamst all

rmstks usually

i
Insured against by companies carrying on the same or a surmlér business

and (without prejudice to the generality of the foregoing

replacement or reinstatement value of all its assets of an Insu

allot and i1ssue its shares and other secunties at the best prig

obtainable 1n the circumstances,

for the full

ratgle nature,

|
[
i
1

i
e reasonably

not acquire, dispose of, hire, lease, license or receive licences of any

assets, goods,

reasonably obtainable in the circumstances,

keep the C Shareholders fully nformed as to all matenal d

regarding ts financial and business affairs and will

rights or services otherwise than at the best price

|
!
evelopments
otl'fy the C

Shareholders forthwith upon becoming aware of any significant htigation

affecting or likely to affect the Company or any member of its

of all its dealings and transactions of and n relation to its busi

Group,
!
|
|
plete entries
{
ness,

6 1 13 prepare such accounts In respect of each accounting referencel period as

M-5983152-1

are required by statute and procure that such accounts ar

soon as practicable and in any event not later than 3 months

) ?udlted as

hfter the end

of the relevant accounting reference period and pro{nd;e the C
|

|
|
|




Shareholders with & copy of same within 120 days of the Con

end,

6 1 14 provide the C Shareholders within 45 days of the end of each

npany’s year

quarter with

unaudited quarterly financial accounts for such quarter 1n the same form

as the quarterly accounts heretofore prepared by the Compan
other form as the C Shareholders may approve),

6 1 15 provide the C Shareholders within 30 days of the end of e

month with unaudited management accounts for such month

v (or in such

ach calendar

N the same

form as the pro forma management accounts set out In Sche::lule 7 {orn

such other form as the C Shareholders may approve), rolling cash flow

forecasts for a period of 12 months from the end of each mo
an assessment of its order book at such date,

nth and with

61 16 provide the C Shareholders with an annual budget and bus:sﬁess plan of

the Company by 60 days prior to the beginning of a fiscal year,

6 1 17 deliver to the C Shareholders as promptly as practicable su

L

'irh additional

financial or other information as may be requested by the C Shareholders

upon giving reasonable prior written notice,

t
‘;
& 1 18 not have as an accounting reference period any period other than a period

of 12 calendar months;

6 1 19 furnish the C Shareholders with such information in relation tc!the workers

employed by the Company and the C Shareholders may from

require,

time to time

6 1 20 permit the C Shareholders from time to time upon giving reasgnable notice

to enter any business premises or other premises of the

|
Company to

Inspect any assets and accounting, management reports or other records

of the Company 1n respect of any financial assistance which hias been paid

or may become payable under this Agreement,

61 21f 1t requires any approval, consent or lcence for the carry

Business in the places and in the manner in which 1t 15 from

| ™-5983152-1

1
1

ng on of its

time fo time
|




carried on or proposed to be carried on it will use Its best endeavours to

maintain the same n full force and effect, and

6 1 22 comply with the statutory provisions form time to time n force In Northern

Ireland imposing obhgations on the Company in relation to d

|
S(i:rlmlnatlon

on the grounds of gender, sexual orientation, marital status, having

dependants, disability, age, racial group, religious behef

opinion

Matters requiring C Shareholders approval

|
or pohtical

4
|
i
'

62 The Company undertakes with the C Shareholders that it will not WIthDL]It the prior
written approval of the C Shareholders holding 51% or more of the C; Preferred
Ordinary Shares such approval not to be unreasonably witheld,
conditioned

621

622

623

624

625

626

627

M-5983152-1

alter or change the nights, preferences or privileges of the
Ordinary Shares,

Ordinary Shares,

i
C;elayed or

]
C Preferred
i

i

|
]

increase or decrease the authorised number of shares of the C Preferred
t
1
i
f

i
create any new class or series of shares having nghts, preferences or

privileges senior to or on a parity with the C Preferred Ordinary Shares,

amend the Company’s articles of association,

acquire the shares, assets or business of any other enltity in

transaction,

i
3
i

ar]'w form of

]
sell, transfer or create an Encumbrance over the Company’s I;ntelfectual

Property and technology, other than licenses granted In

course of Business

repurchase or redeem equity securities or dividends or other

on equity secunties (other than C Preferred Ordinary Shares),

thé ordinary

dlfstribut:ons




6 28 merge, reorganise or seil the Company or carry out any tranlsactlon n

629

which the assets of the Company are sold, save that approval

required if the Company s the surviving corporation and less

the Company’s outstanding Shares on a fully-converted and

|
shall not be

:hl'lan 25% of
fully-diluted

basis 1s i1ssued to the acquired entity or If such transaction 1S a more

reincorporation,

outside the scope of the Business,

Matters requiring Board approval

materiaily change the Business or enter Into new business| activities

|

63 The Company undertakes that it shall not without the written appjjoval of a

majority of the Board including the Thule Director (and in the case of clauses

6 310,63 11,6312 and 6 3 21 including the Vindian Director prov

ded Vindian

holds 20% of the “C” Preferred Ordinary Shares or 10% of the fully culuited share

capital of the Company), take any of the following actions

i
|
|
6 31 make any loan or advance to, or own any shares or other SECUFtI?S of, any
t
|
|

632

633

634

635

M-5983152-1

subsidiary or other corporation, partnership, or other entity unless )

owned by the Company,

1s wholly

i
i

make any loan or advance to any person, including any employee, Founder,

Executive or Director of the Company save advances 1n the orquryicourse of

business to a maximum of £500 or an amount pursuant to th!e Employee

Share Scheme,

give any guarantee, indemnity or security in respect of the Comipany or the

obligations of any other person save trade accounts of the Company or of any

subsidiary ansing in the ordinary course of business,

incur any Indebtedness, expenditure or hability in excess of £25,QOO, save

trade credit incurred in the ordinary course of business,

enter Into any transaction with any officer of employee of the Company or any

Associate of any such persPn,




[

6 36 employ or terminate employment or alter the compensation arrangements of

any Executive including pursuant to the Employee Share Scheme:

6 37 enterinto any related party transactions,
6 3 8 Increase the number of Directors beyond 6, '

6 39 pay or make any dividend or other distribution other than in acc
the Dividend Policy,

rdance with

——— O~

6 3 10 pass any resolution (whether pursuant to the Companies Act or otherwise)
whereby its classification or status may be changed,

6 3 11 incorporate a subsidiary company,

6 3 12 alter the provisions of its memorandum or articies of associationjjor pass any

resolution for winding up,

6 3 13 1ssue new shares or grant options or conversion rights 1n respect of any new

or existing shares,

6 3 14 change its Auditors, accounting reference date or registered office;

6 3 15 adopt any accounting polices other that those which would be formal for a

|
company carrying on the business carried on by the Company to adopt,

6 3 16 enter into any agreement outside the ordinary course of businessiwith a fixed

notice perod of more than 12 months,

6 3 17 enter into or vary any contract or arrangement (whether Iegal]g'/ binding or
not) with any of its Directors or any Shareholder or with any Associate of a
Director or Shareholder,

6 3 18 except in the ordinary course of business create or allow to |jsubsist any

Encumbrance over any of its assets,

6 3 19 lend any money to any person (otherwise than by way of depositjwith a bank

i
or other institution the normal business of which includes the a‘c]ceptance of

!

!

i

M-5983152-1 ‘
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deposits) or grant any credit to any person {except to Its customers in the
normal course of business), !

6 3 20 acquire or dispose of any asset with a purchase price 1n excess of £25,000
exciuding VAT,

|
|
6 3 21 sell, transfer, pledge lease or assign or {except in the ordmary!course of
business) license its night, title or interest in 1ts Intellectual Propertyi business,
undertaking, freehold or leasehold property or any part thereof or interest

therein or do any of the foregoing with any other of 1ts assets or any interest
theremn, |

6 3 22 change the nature or scope of its business as carried on from time to time or

i
commence any new business not being ancillary or inadental to such
business, )

6 3 23 enter into any partnership or joint venture with any other person,

course of

B

& 3 24 enter into any material contract or arrangement outside the ordina
its business,

6 3 25 enter Into any service or consultancy agreement with a noll :eipenod of
greater than 3 months or under which the Company s obhged to pay an
aggregate remuneration of greater than £60,000 per annum, ]

|

L
6 3 26 pay any remuneration or expenses to any person other than !as proper

remuneration for work done or services provided or as proper retmbursement

|
for expenses Incurred in connection with its business, ;
|

6 3 27 make any gift or political or charitable donation;

i

6 3 28 use In 1ts publicity material or otherwise in connection with 1ts; trade or
business the name of any C Shareholders otherwise than as req Je%ted by or
appointed by the relevant C Shareholders,

1
t
|

6 3 29 commence any legal or arbitration proceedings (other than routl‘ne[coliectlon
of trade debts}, 7
H
H

| M-5983152-1 1




6 3 30 make any claim, disclaimer, surrender, election or consent of

nature for tax purposes,
6 3 31 factor or assign any of its book debts,
6 3 32 1n respect of any of the matters referred to in this sub-clause,

power or authority of its Directors to be delegated to any executiv

committee of directors or to any other person whatscever of

a material

v

I
p'errnlt any

!
e glrector or

her than in

relation to matters to be delegated to the remunersation committeel and audit

committee pursuant to this Agreement,

6 3 33 repay any loans (or any Interest thereon) to the Directors
Execubive or Shareholders,

, Founders,

[

E

6 3 34 increase the total amount payable by way of remuneration of the Fo?.mders or

Executive beyond the amounts outhned in the Business Plan,

6 3 35 enter 1nto any arrangement for financial assistance with any ioc

international agency or other public body (whether incorporated o

6 3 36 approve the Company annual budgets and financial plans,

6 3 37 purchase or lease any real estatey

Appointment of the Board

&4 Thule shall be entitled to appoint a director to the Board to repr

all national,

[

i n{ot)
|
’

es!ent the C

Preferred Ordinary Shareholders by notice 1n writing to the other Shareholders

(*Thule Director”) and by like notice to remove the Thule Director
and from time to time by hike notice to appoint any other person to

Director in place of the Thule Director so removed

65 Vindian shall be entitled to appoint a director to the Board to repe

Preferred Ordinary Shareholders (provided Vindian holds 20%

at any time

be, the Thule

esent the B
of the “C”

Preferred Ordinary Shares or 10% of the fully diluted share caplial of the

Company) by notice in wnting to the other Shareholders {(“Viridian birector”)

and by like notice to remove the Viridian Director at any tme and from time to

M-5883152-1




66

67

68

69

610

611

f

time by hke notice to appoint any other person to be the Vindian Dirgctor in place
3

of the Vindian Director so removed

The Ordinary Shareholders shall be entitled to appolint a director to

r
t

t‘he Board by

notice In writing to the other Shareholders (“Ordinary Shareholders Director”)

and by hke notice to remove the Ordinary Shareholders Director at
from time to time by like notice to appoint any other person to be
Shareholders Director in place of the Ordinary Shareholders Director

a;_ny time and
the Ordinary

50 removed

UUTECH AND UCF shall be entitled to appoint a director to the Boardiby notice 1n
writing to the other Shareholders (“"UUTECH AND UCF Director”) Fci:r so long as

they continue to hold a combined shareholding of not less than 10%
ordinary share capital of the Company on a fuily diluted basis and by

of the 1ssued

I'Ike notice to

remove the UUTECH AND UCF Director at any timme and from time tc!t1me by like

notice to appoint any other person to be the UUTECH AND UCF Diréctor in place

of the UUTECH AND UCF Director sc removed

i
i

(
The Board shall appoint John Mulcahy as Chairman of the Board for gfperiod of up

to 12 months following Completion Any Chairman appointed after John Mulcahy

shall be appointed only with the consent of Thule

The Board shall appoint the Executive as Chief Executive Officer (*

Company, until such time as the Board decides otherwise

“EO") of the

The Board shall be entitled to appoint other directors by notice in wrnting to the

other Shareholders

Thule shall be entitled to appoint an observer and such person or his duly appointed

aiternate shall be entitled to

6 11 1 receiwve notice of all board meetings and attend board meetings

up to 4 times

a year (but for the avoidance of doubt, shall not have the right to vote)}, and

6 11 2 receive and retasn copies of ail documents and notice which he

if he was a director,

vould recerve

for the avoidance of doubt, the observer of Thule shall be entitled 1nf carrying out

his duties to disclose and discuss all documents and copies of documents received

M-5983152-1




%
pursuant to sub-clauses 6111 and 6 11 2 above with any of the Iemployees,
b

representatives or advisers of Thule as the observer In his absolute discretion deems
|

appropriate
i

|

L

6 12 The Company shall reimburse Thule, on submission of relevant invoices, for any
reasonable business expenses incurred by its observer in connection with
providing services pursuant to clause 6.11 including, but neot hmited to, travel

(including business class) and accommodation costs i

1
6 13 The Company shall reimburse the Board members, on submissioh of relevant

invorces, for any reasonable business expenses incurred in conpnection with

providing services as members of the Board including, but not Ilm:’tec:j to, travel

{inctuding business class) and accommodation costs.
|
6 14 The Dividend Policy shall be set by the Directors, subject to the app roval of each
of the Thule Director and Vindian Director and subject to the C|Shareholders
being enttled to receive compounded, cumulative dividends on the [*C” Preferred
Ordinary Shares n preference to any of the other Shareholders at the:rate of 8%
of the Subcription Price of the “C” Preferred Ordinary Shares which shall accrue
whether or not declared or paid by the Board and payable as determl]ned by the
Board The C Shareholders shall also be entitled to participate prp-rata In any

dividends paid on the Ordinary Shares on an as-converted basis

i

|

Committees %
6 15 The Board shall appoint an audit committee, which shall have not m:ore than 3
mermbers including, at Thule's request, the Thule Director (or a pers;or'm appointed

by the Thule Director) The audit committee shall have the respons bll:mes as set

forth in the audit committee charter from time to time, as approved by the Thule

Director

|
6 16 The Board shali appoint a remuneration committee, which shall hav% not more

than 3 members including the Thule Director {or a person appointe bi/ the Thule
Director) The remuneration committee shall monitor, review :and make
recommendations to the Board on all elements of the remunE'atiaon of the
Directors of the Company and on the award of employee share opt or%s pursuant
to any Employee Share Scheme established from time to time the deté-:uled terms

of reference In respect of which shall be determined from time to tl;me by the

| M-5983152-1




6 17

71

72

73

remuneration committee The Board shall consider and If appro

discretion, approve all option grants recommended by the

committee

t
|

fmate at its

remuneration

As from Completion (subject always to the rights afforded to the Parties under
this Agreement) the Parties shall procure that the Board shall be comprised of 6

directors, made up as follows

6 17.1 Sigurdur Saevarsson (as representative of the C Preferre

Shareholders),

i

¥
|

Ordinary

t
'

6 17 2 Neid Simms (as representative of the B Preferred Ordinary Sharehoiders),

6 17 3 Jonathan Brooks (to act as CEQ of the Company),

6 17 4 John Mulcahy, (to act as chairman for a 12 month term from Gompletion),

6 17 5 Sarah Bearder (representing the Ordinary Shareholders), and
6 17 6 Tim Brundle {as representative of UUTech and UCF)

DISCLOSURE, PUBLICITY, CONFIDENTIALITY

The C Shareholders, UUTECH, UCF and Invest NI shall be entitled to

i
|
I
!
:

disclose such

information about the amount and type of their investments in the Gompany, the

Company, its business or affairs at such times and in such mannper as the C

Shareholders, UUTech, UCF or Invest NI consider appropriate

Invest NI and Nitech shall be entitled to disclose to other governm

1

=nlt agencies,

{
government departments, district councils, local enterprise agencies or other

bodies involved 1n economic development in the European Union suc

h Information

about the financial assistance made by 1t to the Company, the (:olmpany, its

business or affairs (including without hmitation information whic
personal data for the purposes of the Data Protection Act 1998) as
Nitech considers appropriate
appropnate, 1t shall be entitled to include any information in a
economic, financial and statistical information and te publish or

reports derived from such database to such persons deemed suitable

N %constltutes

I|;1vest NI or

Where Invest NI or Nitech consudet;s it to be

database of
disseminate

by Invest NI

or Nitech, provided that such reports do not specifically identify the Company

Invest NI shall

be entitied to publish detaills of the amount ancji types of

assistance provided by it to the Company at such ttmes and in such \manner as

Invest NI may decide

| M-5983152-1
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7 4

75

76

77

78

79
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The financial assistance offered by Invest NI and Nitech may be fundeé jointly by
Invest NI or Nitech and the European Regional Developmen lFund and
accordingly the Company shall permit the publication of such information relating
to the Company’s application for financial assistance as Invest NI or \Il"tech or the
Commission of the European Union may decide
%
The Company shall give the C Shareholders, UUTECH, UCF and In e:st NI such
assistance as the C Shareholders, UUTECH, UCF and Invest NI ma Ireasonably
request n connectiocn with any publicity or announcement which the C
Shareholders, UUTECH, UCF and Invest NI may deem appropriate No !:Darty other
than the C Shareholders, UUTECH, UCF and Invest NI may make an %Jubhaty or
announcement which refers to the Company or this Agreement without the
consent of Thule, Vindian UUTECH, UCF and Invest NI |

Each of the Shareholders shall be entitled to disclose detalls of the Co]mlpany to its
Limited and General Partners, government agencies and departments, iand bodies
engaged In economic development (subject to the terms of the Data'Protect:on
Act 1998) where the Shareholders consider that disclosure ts 10 the Fompany‘s

interest

The Sharehclders shall be entitled to disclose information on the Cémpany to
their respective professional advisers or to consultants working on beh;alf of each
respectively provided that in this case disclosure 1s made for the speplﬁc purpose

for which the consultants are engaged ;
i

This Agreement and the terms and conditions contained herein shall te:treated by
|

the Company as confidential and accordingly shall not be disclosed to, any other

person or entity, other than for the purpose of negotiating funjrr:i\g for the
Company or as required by law, without the prior written consent of the C

Shareholders, such consent not to be unreasonably withheld or delayed

—_—,

|
The Shareholders shall treat all information received from the Cdmbany ol

pursuance of this Agreement as confidential and shali not disclose such

|

Ry

information to any third party other than those specified in Clauses 1, 72,73,
t

74,75, 76, and 7 7 without the consent of the Company excep ?s may be

required by law or for the purposes of preventing or detecting crime,|or for the

%
i




I
1

|
l
!

purposes of any parliamentary or governmental enquiry into the activities of the

Company or Invest NI such consent not to be unreasonably withheld br delayed

The other Parties shall be permitted to disclose their investment in|the Company
for publicity purposes provided that they have obtained the prior eri '

7 10

ttfan consent
of the Company and the C Shareholders, such consent not to be unreasonably
withheld or delayed

7 11 Notwithstanding any other provision of this Agreement, If reguired as a‘ resuit of a

|
decision of the Commussion of the European Union or as a resulti bf. any other

obhgation under European Community law, Invest NI may at any time withhold
payment of and/or require repayment of any or all of the financial ‘assistance
provided to the Company under an Investment Agreement dated S%November
2003 together with interest from the date on which the financial assn%tance was

paid and the Company shall on demand by Invest NI repay to Invest NI such

financial assistance and interest !
!

8. RESTRICTIONS ON SHARE DEALINGS

81 None of the Shareholders shall transfer or dispose of any Interest in ?r'create any

Encumbrance over any of his Shares except !
|

I
8 11 after a period of 12 months following Completion, save for the right

4 l‘.)f the New

Y

of Invest NI to transfer its shares 1n accordance with Article

Articles at any time,

|

|
8 12 by a transfer of the entire legal and beneficial interest tlhereln free
from Encumbrances, and i
|
8 1 3 n accordance with, as permitted by and subject to the provisions of

the Articles and Clauses 8 to 11 inciusive of this Agreement

82 The Parties shall procure that before any person (other than a p'er§0n who 15
already a Shareholder} s registered as a holder of any Share such|person shall
enter into a Deed of Adherence The Company shall not register any such person
as the holder of any Share until such a deed has been executed U ;>ofn being so

registered that person shall be deemed to be a party to this Agreement.

!
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83

|
{

.
1

The Parties will co-operate and will do and execute all other acts, ideeds and

things necessary to give effect to the provisions of this Agreemeﬁt and the

Articles concerning transfers of Shares and the Shareholders will {soifar as it s

within their capacity to do so) procure that a meeting of the Bbard Is duly

convened to approve and register each transfer of Shares permitted

or required

by any provision of this Agreement or the Articles (subject to the same' being duly
stamped or adjudicated or certified nil duty payable)
9, EXIT, REDEMPTICN AND REGISTRATIONS RIGHTS .
|
Exit i
f
91 The parties intend to work towards an Exit and shall use &l :reasonable
endeavours to achieve an Exit as soon as reasonably practlcabk% The parties
shall keep each other informed of all and any developments whl(}:r might lead
to an Exit, and agree that no Exit shail take place without the c:owsent of the
C Shareholders holding 51% or more of the "C” Preferred Ordma:r iShares
\
92 On a Listing, the Shareholders shall |
9 2 1 to the extent required by !
i
)] the Listing Rules, or !
{u) any equwvalent reguirements of any othen recognised
iInvestment exchange (as defined in the Financial|Services and
Markets Act 2000), |
9 2 2 retain such number of their shares 1n the Company held at the time of
the Listing for such period after the Listing as 1s requ red by the
Listing Rules or the rules and requirements of the relevantrrecognised
Investment exchange, and i
I
9 2 3 have regard to the recommendations of the Company’s brfokers on a
Listing 1n deterriming theiwr respective sale of shares|upon the
Company's Listing and shall make such determination with a view to
ensuring the success of the Listing '
S 3 Except for the continuing obligation to comply with clause 9 5, this|
agreement shall terminate automatically on a Listing or Change of iControl
Redemption I
M-5983152-1
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94

Registration rights

95

10.

101

.
¥

‘

At the election of the C Shareholders holding 50% or more of the}1C" Preferred

Ordinary Shares at any time after 3 years from Completion or iIf earlier on an Exit,
!
the Company shall redeem all of the outstanding “C” Preferred Ordinary Shares at
[
a price equal to the greater of

241 the then current fair market value of the “C” Preferibg' Crdinary
Shares (as determined by mutual agreement or appraisal, and not

giving effect to any minority interest of other discounts), of

2 4 2 the applicable amount which would be received by the higiders of the
"C" Preferred Ordinary Shares on a hquidation of the Company, plus
accrued, cumulative dividends

In consideration of Thule and Vindian subscribing for the the Tllaufe Shares

and Vindian Shares, the Parties agree that in the event of a Llerig of the

Company's shares on any recognised stock exchange Thule and Vindian

shall be entitled to registration rights on terms to be agreed which shall

include ,
951 demand registrations after the Company's Listing, and
952

piggy back registrations on all registrations by the |Company for

its own account

All expenses of a registration will be payable by the Company ncfludmg the

legal costs of a professional firm appointed to act on behalf jof ,Thule and

|
Vindian (one professtonal firm each at Thule and Vinidian’s dISC'eltIOﬂ)

1 i
DRAG ALONG

]

If the C Shareholders holding 76% or more of the "C” Preferred Orﬂfnary Shares
and such other Shareholders holding 51% or more than of the

v
1

ssued share

capital of the Company (including Ordinary Shares, "B” Preferred Or:lm"ary Shares
\\CH

Shareholders”) wish to transfer all their interest in their Shares {the

and Preferred Ordinary Shares) from time to time (thLe “selling

“Sellers’

Shares”) to a bona fide arms length purchaser (the “Third Party [Purchaser”)

the Selling Shareholders shall have the option (the “Drag Along intion") to
require alt remaining Shareholders (the “Called Shareholders”}|to sell and
transfer all their Shares to the Third Party Purchaser (or as thei Third Party

f
e
i
!
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10 2

1C¢ 3

104

105

106
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|
b
Purchaser shall direct |

) 1n accordance with and subject to the remaini
of this Clause 10

The Selling Sharehoiders may exercise the Drag Along Option by g
notice to that effect (a "Drag Along Notice") no later than 14 day
transfer of the Sellers' Shares to the Third Party Purchaser A Dragi
shall specify that the Called Shareholders are required to transfer all

i
:
1g|provnsnons
|
H

ving written

S fbef‘ore the

Albng Notice

their Shares

(the "Called Shares") pursuant to this Clause 10, the person to wh

to be transferred, the consideration for which the Called Shares

om they are

are to be

transferred (calculated in accordance with Clause 10.4) and the prop'osed date of

transfer

Drag Along Notices shall be irrevocable but will lapse 1f for any reaso;r
a sale of the Sellers’ Shares by the Seling Shareholders to theT
Purchaser within 90 days after the date of service of the Drag Alonb
Selling Shareholders shall be entitled to serve further

following the lapse of any particular Drag Along Notice

The consideration (in cash or otherwise) for which the Called Share

be obliged to sell each of the Called Shares shall be the same per sh

tpere 15 not
'thurd Party
Notice The

Drag A‘Iong Notices

haolders shall

are (and the

|
same terms and conditions of sale) as attributed by the offer from the Third Party

Purchaser to each Selling Shareholder for each Sale Share

Completion of the sale of the Called Shares shall take place on the §

the date proposed for completion of the sale of the Sellers’ Shares ur

10 S 1all of the Called Shareholders and the Seling Sharehg

otherwise, and

10 5 2 that date 1s less than 3 days after the Drag Along Notice whe
deferred untii the third day after the Drag Along Notice

ame date as
eés

Iders agree

re 1t shall be

For the avoidance of doubt any rights of pre-emption or transfer restirlct:ons set

out In this Agreement and/or the Articles shall not apply on any trans
to a Third Party Purchaser (or as it may direct} pursuant to a sale

which a Drag Aleng Notice has been duly served in accordance with
10

fer of Shares
nl respect of

this Clause




10 7

10 8

If any Shareholder (and any Unsigned Shareholder referred to In
does not on completion of the sale of Called Shares execute transfer
of all the Called Shares held by him such defaulting holder shall b

have trrevocably appointed the Chairman of the Company (or fa:i

Company Secretary of the Company) nominated for the purpose b
Shareholders to be his agent and attorney to execute all necessary lt
his behalf and against receipt by the Company (on trust for such h
purchase monies or any other consideration payable for the Called €
such transfer(s) to the Third Party Purchaser (or as he may dir
directors shall forthwith register the Third Party Purchaser {or as he
as the holder thereof and, after the Third Party Purchaser (or his |n
been registered as the holder, the valdity of such proceedings
questioned by any such person

shares under this Clause 10 7 that no share certificate has been prod

Upon any person, following the issue of a Drag Along Notice
Shareholder (other than for the avoidance of doubt the Third Party ik

"New Member"), a Drag Along Notice shall be deemed to have

clause 10 9)
s? In respect
e 'deemed to

ling him the

ly the Selling

ransfer{s) on
older) of the
hares deliver
ac:t) and the
may direct)
ominee) has

sriwail not be

It shali be no impediment to registration of

uqed

becoming a
i

’ulrchaser) (a

been served

upon the New Member on the same terms as the previous Drag Along,Notice who
shall thereupon be bound to sell and transfer all such Shares acqulrJ d by him to
the Third Party Purchaser (or as the Third Party Purchaser may direct) and the
provisions of this Clause 10 shall apply mutatis mutandis to theNew Member
save that completion of the sale of such Shares shall take place within 3 days

upon the Drag Along Notice being deemed served on the New Member

i
|

i
10 9 If the Unsigned Shareholders (defined in clause 3 7 of this Agreement) have not

signed the Deed of Adherence and/or any related documents byl the time of

|
exercise of any Drag Along Notice, they shall be deemed to have offered or sold

their Shares to the Company.

11. TAG ALONG

11 1 In the event that any founder or officer of the Company or Shareholder proposes

to make any transfer to a third party (or third parties) who 1s {are)| not already a
Shareholder, of shares representing 10% or more of the total 1ssued|share capital

of the Company at that time then (such Shareholder, as the case may be for the

purpose of this Clause 11 being together the "Transferor") lthe following

'

procedure shall first be implermented

| M-5983152-1




} 1

1112 the Transferor shall notify Shareholders holding more than !rE °/c; of 1ssued
share capital and the Founders and officers of the Company I writing {the
"Tag Along Notice") of the number of Shares proposed to bé transferred
together with the price and the terms and conditions upep |wh|ch the
Transferor s propesing to transfer such Shares, '

|

11 1 3 within fourteen (14) days of the date of the Tag Along Nlotice, the
Founders and officers of the Company and Shareholders ncil lﬂ[ed by Tag
Along Notice ("Notified Parties”) shall notify the Transferor |f?they elect
to transfer all (but not some only) of their Shares If any of tr?OISe Notified
Parties fail to notify the Transferor within such fourteen (14i c'jay period

they shall be deemed to have waived their nghts under this|Clause 11 n

respect of such {ransfer, and

11 1 4.1f the Notified Parties elect to transfer all of their Shares the |[Transferor
shall not be entitled to transfer his/her Shares referred to 1n Clause 11 1 2
above unless the Transferor procures that those Notifled Parties who have

elected to transfer their Shares have the right to sell all of theiwr Shares to

the relevant third party (or third parties) at the same price a?nd on the

1

same terms and conditions as those applicable to the Transferor:

:

12. NON-COMPETE COVENANT 1

12 1 Each of Founders and the Executive covenants with the other Parfies and the

Company that at any time while they are either a Shareholder of the; Company,

are employed by or provide consulting services to the Company, orf, during the
period of 12 months beginning with the date on which they cease to be a
Shareholder, an employee or consultant of the Company (“Leaving Event”),

they shail not

1

12 1 1.n any geographic areas in which any Business of the Compa y \jNaS carned
on at such date, carry on or be employed, engaged or mterlested directly
or indirectly 1n any business which would be 1n competition vrlth any part
of the Business as the Business was carred on at the time af the Leaving

w‘
|
|

Event,

| m-5983152-1
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13 FEES

131

13 2

14 C SHAREHOLDERS' CONSENT

M-5983152-1

|
1
|
I

12 1 2 deal with or seek an investment from any person who 15 at
]

Leaving Event, or who has been at any time during the
months immediately preceding a Leaving Event,

prospective investor in the Company,

a Sh

12 1 3 deal with or seek the custom of any person, firm or company
date of a Leaving Event, or who has been at any time during

12 months )immediately preceding a teaving Event, a custon[':
of the Company; or

12 1 4 offer employment to, enter into a contract for the services

the date of a
period of 12

arieholder or

who 15 at the
the period of

eri or supplier

éaf, or attempt

to entice away from the Cempany, any individual who 1s at the:t|me of the

offer or attempt, and was at the date of a Leaving Event, a di

or employee holding an executive or managerial posit

rector, officer
I

on with the

Company, or procure or facilitate the making of any such of.fer! or attempt

by any other person ’

i

Each of the covenants In clauses 1211 to 12 1 4 is a separate ullnd:ertaklng by

|
the Founders and the Executive and shall be enforceable by |t

hé Company

separately and independently of its night te enforce any one or more of the other

covenants in clauses 12 1 1 to 12 1 4, Each of the covenants in clau
12 1 4 s considered fair and reasonable by the parties, but If anL}
found to be unenforceable, but would be vahd if any part of it were
period or area of appiication reduced, the restriction shall app

modifications as may be necessary to make 1t valid and enforceable

The Company shall upon completion pay an amount not exceedin
Thule for out of pocket expenses in connection with the purchase
Shares

Subject to the provisions of Clause 13 1 all costs and disbursements
with the due diligence, negotiation, preparation and implement
Agreement shall be borne by the Party that incurs them

ses 1211 to
restriction 13
jeﬁleted or the
nyf with such

!
!
i

g;£50,000 to
of the Thule

I
!
i
|r? connection

|

ation of this




14 1

15

Each party to this Agreement who 1s a Shareholder and entitled to certain

PRE-EMPTION WAIVERS AND CONSENTS !

L

l
Where this Agreement provides that any particular transaction or ETll
the consent, approval or agreement of the C Shareholders, Is
approval or agreement may be given subject to such terms and corll
C Shareholders may reasonably impose and any breach of suc
conditions by any person subject thereto shall ipso facto be dee

breach of the terms of this Agreement

,
g

at‘icer requires
ich consent,

ditions as the

T terms and

med to be a

pre-emption

rights 1n respect of the fresh 1ssue of shares by the Company under the P;rtulcles hereby

confirms that 1t waives all such pre-emption rights as it may have in relspect of the

allotments proposed to be made pursuant to this Agreement and hereby cc
proposed allotments of shares 1n the Company envisaged herein ’

16

161

| M-5983152-1

LIQUIDATION PREFERENCE

nsents to the

[

!
i
Upon occurrence of a Liguidation Event in circumstances where the assets, capital

or surplus funds of the Company available for distribution to

S;hareholders

(including without limitation the total of all and any cash (and oLttiwer form of

consideration) received In respect of an event described at paragraph

[

definition of Liguidation Event) remaining after payment of all debts

{m} of the

and habilities

of the Company and the costs, charges and expenses of any such; Liguicdation

Event, then such assets, capital or surplus funds shall insofar as rnla‘y be lawful,

be applied in the following manner and order of priorty

1611
“C" Preferred QOrdinary Shares held by them)

firstly, 1n paying to the C Shareholders (in proportion to the number of

|
|

(1) A sum equal to twice the Subscription Price ifor the “C”
Preferred Ordinary Share held by them, :
|
|

(1) any accrued and unpaid C Preferred Dividend (as defined in

Article 2 2 1(a) of the New Articles} on ef
Preferred Ordinary Share (such accruals to be

to and including the date of payment pursuant

16 1 to be payable irrespective of what proﬁts.i,

\
ch such "C”

calculated up
té) this clause

(Iif any) have

been made or earned by the Company and ||rrf,spectlve of

|
'
I
'
1
'
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]
t
1
[l
i
t
)

whether or not such unpaid accruals have become due and

payable In accordance with the provisions,
Articles),

'

of the New

1612 secondly, In paying to the holders of the Preferem::e Shares (in

proportion to the number of Preference Shares held by t?i]

m)

{1 a sum equal to the Subscription Price for evlery Preference

Share held by them;
(1) any redemption premium payable in acco
Articles 2 2 6 (c) of the New Articles, and

1
rdance with

'

(1) any declared and unpaid Preference Dividend (as defined in Article

2 2 2(a) of the New Articles) on each such Preference

Share (such

accruals to be calculated down to and including the date of payment

pursuant to this clause 16 1 to be payable irrespective off what profits

(if any)} have been made or earned by the Company and irrespective

of whether or not such unpaid accruals have become dug

in accordance with the provisions of the New Artcles),

1613 thurdly, in paying to the holders of "B” Preferred Ordmary!

!

1

|

) a sum equal to the Subscrniption Price for every

and payable

?hares

'B” Preferred

Ordinary Share held by the holders of the {"|B” Preferred

Ordinary Shares, and

i
i Ll
() any declared and unpaid dividends on each such "B

Preferred Ordinary Share (such accruals to be calculated

|
I}

down to and including the date of payment pt.llrisuant to this

clause 16 1 to be payable irrespective of wh

any} have been made or earned by the C

irrespective of whether or not such unpaid :

za‘t profits (if

i

mpany and

|
atgruals have

become due and payable 1n accordance with ;the provisions

of the New Articles), and

16 1 4 fourthly, n distributing any balance remaining amongst the hplders of the

ordinary share capital of the Company {(including for the
doubt holders of Ordinary Shares, “B” Preferred Ordinary Sh

avoldance of

ares and “C”




18
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17 DURATION OF OBLIGATIONS

171

17 2

181

18 2

18 3

SUPREMACY

Preferred Ordinary Shares par passu In proportion to th
thereof)

1
el
|

r holdings

1
|

The obligations of each of the Shareholders under this Agreement shall continue

for so long as he remains a holder of Shares but upon his ceasing to
t

ble a holder

of Shares his obligations hereunder shall cease and determine 'sa\.;e for any

provisicn hereof which in relation to him Is expressly or by |mpI|cat|o‘1 iIntended to

come Into force on or to continue in force after such cessation,

arpd without

prejudice to the due performance by him of all his obhigations up to t;he date of

such cessation and the remedies of any of the other Parties in respect of a breach

thereof

The provisions of this Agreement shall remain in full force and effgct

until such

time as the Funds as the case may be are no longer the holders of %mj Shares In

the Company whereupon the oblhigations and liabilities of the Partie

Agreement shall forthwith cease and determine provided that su:l:h

determination shall be without prejudice to any obligations or nights

Parties which have accrued pnor thereto

of

sjunder this
cesser or

any of the

If, during the continuance of this Agreement, there shall be any conflict between

the provisions of this Agreement and the provisions of the Articles
such period, the provisions of this Agreement shall prevail as
Shareholders over the Articles and 1n the event of such conflict the
shall procure at the request of any of the Shareholders such modif

|
Articles as shall be necessary to cure such conflict

Subject to Clause 17 1 each of the parties hereto undertakes witfk

then, during

be!tween the
Sﬁareholders

caltlon to the

elach of the

cthers to fully and promptly observe and comply with the provis16ns aof the

Articies to the intent and effect that each and every provision there:of shall be

enforceable by the parties hereto inter se and in whatever capacity

Nothing contained be deemed to ¢

in this Agreement shall !
L
¥

amendment of the Articles or of any previous articles of assoc

Company

|
|

onstitute an

ation of the

1
I
i
'
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19 PARTIES BOUND

191

192

19 3

20 GENERAL

201

20 2

203
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|

|

The Company undertakes with each of the Shareholders to be bound by and
comply with the terms and conditions of this Agreement insofar [as| the same

relate to the Company and to act in all respects as conternplated by this

Agreement

Each of the Shareholders shall at all times exercise his powers In ré

lation to the

Company so as to ensure that the Company fully and promplly! observes,

performs and complies with its obligations under this Agreement andt the Articles

v

Each of the Shareholders undertakes with each of the other Parties that whilst he

remains a party to this Agreement he will not (except as expressly provided for in

this Agreement) agree to cast any of the voting rights exercisable

ni{respect of

any of the shares held by him in accordance with the directions, or subhect to the

consent of, any other person (including another Shareholder).

Notices

All notices which are required to be given hereunder shall be 1n writt

be sent to the address of the recipient set out 1n this Agreement or q

Adherence or such other address as the recipient may designate by
in accordance with the provisions of this sub-clause Any such ng
delivered perscnaliy or by first class prepaid letter or facsimile tran
shall be deemed to have been served If by personal debvery on
delivery If by first class post 48 hours after posting and If

transmission when despatched

Successors bound

This Agreement shall be binding on and shall ensure for the ben

successors and assigns and personal representatives {as the case

each of the parties hereto

Assignment

|

P
'

!
n('_:] and shall

alny Deed of

notice given
1
tice may be

smission and

the date of

by facsimile

|
i
|
f
|
:efut of the
i

may be) of




!

20 4

205

20 6

207
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20 3 1 Save as otherwise herein expressly provided neither the Corh any nor any

of the Shareholders shall be entitled to assign or otherwise transfer any of

its or his nghts or obligations in whole or n part hereundé

nn without the

prior written consent of the C Shareholders The C Shar!eholders may

transfer their Shares in accordance with the terms of the Nelw Articles and

may assign the benefit of the Agreement to any transferee

at any time

Invest NI may assign the benefit of the Agreement to any {"permitted

transferee” as defined at Article 4 of the New Articles i
i
|

20 3 2 If the benefit of the Warranties I1s assigned the hability of tfi\g Warrantors
| ]
a

shall be no greater than it would have been If the Assignor h

shareholder and retained the benefit of the Warranties

Continuing agreement

d remained a

All provisions of this Agreement shall so far as they are capafbla of being

performed and observed continte 1n full force and effect no

Completion except 1n respect of those matters then aiready performed

Good faith

Each of the Parties undertakes with each of the others to do all things

within his power which are necessary or desirable to give effect to

intent of this Agreement and the Articles

Further assurance

i :lthstandmg

ireasonabiy
t‘lh:e spirit and
|

The Parties hereto shall, and shall use their respective reasonable endeavours to

procure that any necessary third parties shall, do, execute and pe

i olrm all such

further deeds, documents, assurances, acts and things as any of thg Parties may

reascnably require by notice in writing to the others to carry the pro
Agreement and the Articles into full force and effect

Entire agreement

This Agreement supersedes any previous agreement (including

viisions of this

any previous

Investment agreements between the Shareholders and the Company) between
e

'

1
]
1




the Parties in relation to the matters deait with herein, and represents (together

with the documents referred to herein) the entire agreement between|the Parties

In retation to such matters and may not be vaned except by a written|instrument

signed by all the Parties Each of the Parties hereby acknowleddes that in

entering nto this Agreement 1t has not relied on any representatuoﬁn or warranty
r

save as expressly set out herein or in any document referred to hereih'
|

208 Law !

This Agreement shall be governed by and construed in accordance lwith English

law and the Parties irrevocably submit to the exclusive junisdictionicf|the Courts

of England in respect of any dispute or matter arising out of or co 1rimected with
this Agreement

209 Waiver

The C Shareholders UUTECH, UCF and Invest NI may release or compromise the

I
hability of any of the Sharehelders under this Agreement or grant to any

Shareholder time or other indulgence without affecting the lability o{f any other

I
Shareholder under this Agreement  No waiver by the C Shareholders, UUTECH,

UCF and Invest NI of any of the reguirements hereof or of any, io:f its rights
hereunder shall release the Shareholders or the Company from ful Ip[erformance
of their remaining obligations stated herein The rights and rernediesI lprovuded n
this Agreement are cumulative and not exclusive of any right or remedies

otherwise provided by law

20 10 No partnership

Nothing in this Agreement shall constitute or be deemed to lcr:anstltute a
partnership between any of the Parties and none of them shall have elzr{y authornty

to bind the others in any way

|
20 11 Severability |

20 11 1 Notwithstanding that the whole or any part of any prol.fs:mn of this
Agreement may prove to be illega!l or unenforceable, the other provisions

of this Agreement and the remainder of the provision in question shail
1
continue In full force and effect In relation to ar'w legal or

| M-5983152.1

|
|




20 11 2 If any part of this Agreement or the Articles shall be held b

20 12 Exercise of powers

|
|
|
unenforceable part of this Agreement, the Parties agree :tc

amend such

H
part in such manner as may be requested from time to Jtlrr;e by any of

the Parties provided that such proposed amendmené
enforceable and to the maximum extent possible carries ou
intent of the Parties in relation to that part

IS legal and

t the original

any court of
i

competent jurisdiction to be unenforceable against or by| the Company,

such part shall be treated as being severable from the remainder of this

Agreement or, as the case may be, the Articles and the

shall promptly exercise their powers in relation to the

procure (insofar as they have the power lawfully to do

Sahareholders
Company to
o} that the

severable part 1s nevertheless put into or given effect In accprdance with,

or to the maximum extent possible in accordance with, the original intent

of the Parties in relation to that part ‘

|

Where any of the Parties i1s required under this Agreement to exercise his or its

powers n relation to any company to procure a particular matter c
obligation shall be deemed to include an obligation to exercise his
both as a shareholder and as a director (where applicable) of such
to procure that any nomunee of his or 1t or any director appointed
procure such matter or thing bui, in each case, only insofar as

question can lawfully do so

20 13

Counterparts

r thing, such

or Its powers
c]ompany and

by him shall
i

the person In

This Agreement may be executed in any number of counterparts|, which shall

together constrtute one Agreement Any Party may enter into this

signing any such counterpart

EXECUTED as a deed on the date of this Agreement

M-5983152-1
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SCHEDULE 1

SHAREHOLDERS

Names and Address

David John Moody
32 Laurél Grove
“Llsburn .
Co Antrlm

BT28 3EW

Jeris Associates.Ltd
33 Ballyholme Road
Bangor

Co Down

Nige! Mansley
33 Bal]yhoime Road .
Bangor .
BT20.51L %, - 7. a2

Dr Bryaml(eatmg
4 Lonsdale Couft
Shore Road
Newtownabbey
BT37 QFA

Michae! Black

S Porchester Park
Pond Park Road
Lisburn

BT28 3EU

John- Mulcahy

Carra Biagh House . -." .,

gPortsaHona DT ,‘ LI ek T
e T
CozDonegal -2 e Ay
ST st RV P R
wIréland, ., T4 0. e et AR
WEAEE Ll e TOMLT ;
R A i L




Directors

Accounting reference date

Auditors

Date of latest accounts filed

Date of latest annual return filed

Encumbrances

Current Shareholders

M-5983152-1

SCHEDULE 2
PARTICULARS OF THE COMPANY

Sarah Bearder

Jens Rasch

David John Moody
John Mulcahy

Nell Simms

Ian Kerr
Michael Black ;

Jonathan Brooks

31 October

BDO Stoy Hayward

31 October 2007

17 September 2007

All montes debenture dated 13 Al

in favour of the Bank

g

st 2002




PN aE aind Adaressesi .,
Sarah Bearder

33 Cove Hollow

Groomsport

BT19 6HT

Jens Rasch

33 Cove Hollow
Groomsport
BT19 6H1

3923

None

University Challenge Fund
(Northern Ireland) Limted
Partnership

NI1.P15

Lanyon North

[he Queen's Unmiversaty of Belfast
University Road

Belfast

BT7 INN

1000

3270

Dawid John Moody
32 Laure] Grove
[isburn

Co Antnm

BI128 3EW

150

None

UU T ech Limited
NI 33135
Cromore Road
Coleramme

BISZ ISA

2985

1817

Christopher Clark
3 Katie Dnive
Middletown

USA

NI 07748

None

Jens Assocates Lid
33 Ballyholme Road
Bangor

Co Down

BT20 5JL

None

Nigel Mansley

33 Ballyholme Road
Bangor

BT20 5JL

133

None

Bryan Keaung

4 Lonsdale Coun
Shore Road
Newtownabbey

None

M-5983152-1




BT37 0FA

Andrew Moody
32 Laurel Grove
Lisbum

BT28 3EW

10

None

Michael Black

5 Dorchester Park
Pond Park Road
Lisburn

B128 3EU

None

Chris Kinghan
138 Hilden Court
Lisbum

B127 3EW

75

None

Crescent Capital II Limited
Partnership

7 Upper Crescent

Bellast B17 INI

None

Mitech Growth Fund Limited
Partnership

12 Cromac Place, Belfast B17
21B

1730

1817

Greg F Hamull
1 Piney Way
Malone Road
Bellast
BI935QT

87

None

Gavm Logan

3 Holborn Avenue
Bangor

BT20 5CH

g7

None

W James Mairs

179 Cushendall Road
Ballymena

BT43 6UA

87

None

Conor ] McCullough
4B Temple Villag
Palmerston Road
Dublin 6

87

None

John M O’Rourke
42 Dartmouth Square
Dublin 2

87

None

lanD V Kerr
& Gowan Heights

g8

None

M-5983152-1




Drumbeg Road
Drumbeg
BI179LZ

Vindian Growth Fund Linuted
Partmership

12 Cromac Place, Belfast BT7
2B

John Mulicahy
Carra Blagh House
Portsallon

Co Donegal
Ireland

Invest Northern Ireland

Bedford Square
Bedford Street
Belfast
B2 7ES

1
‘]!

M-5983152-1




SCHEDULE 3

SUBSCRIPTION APPLICATION FORM

To The Secretary,
Datactics Limited,
20-22 Bedford Row
London
WCIR 415

2006

Dear Sir,

DATACTICS LIMITED (the “Company”)

We, ® of ® hereby apply for ® Shares of £® each n the above company‘and attach a
cheque for £® 1n payment therefor in full |i
i
We agree to take such shares subject to the Company’s memorandum anlcg r}ew articles
of association and to the terms of an investment agreement dated ® and made between
(1) Bru II Venture Capital Fund S CA (2) the persons set out in Schedule 1 of that
investment agreement {3) Nitech Growth Fund Limited Partnership (4) Vlrldlan Growth
Fund Limited Partnership (5) UUTECH Limited (6) Invest Northern Ireland [(7) University
Challenge Fund (Northern Ireland)(8) the persons defined therein as Beﬁtrée (9) the
Company (10) Sarah Bearder (11} Dr Jens Rasch) and (12) Jonathan Brook% and request

you to enter our name 1n the Company’s register of members as the h?lcer of such
i
shares

Yours fatthfully,

duly authorised for and on
behaif of

M-5983152-1
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SCHEDULE 4 h

|
WARRANTIES l
|
|

1 INTERPRETATION

In this Schedule where the context admits ’

“the Accounting Date” means 31 October 2007 in the clase of the

abbreviated accounts, or in the case of the

i
Management Accounts 31 October 2007 to 31

»
August 2008 being the date to v‘vhtlch the last

accounts of the Company were m]ade up,
!

“the Warranted Accounts” means the abbreviated accounts co:mprlsed of
the balance sheet of the Corrpa‘ny at the
Accounting Date, and the ||Management

Accounts including all notes ampd ireports on

such balance sheet and profit and loss

account in Agreed Form, and |

I
i

“the Management Accounts” means the balance sheets and Z)I'Oflt and loss
accounts of the Company fl‘ the pericd
between 31 October 2007 and i31 August
2008 1n Agreed Form, I

i
{
|

2 BUSINESS PLAN AND INFORMATION

U S S

i
21 The Business Plan has been prepared with due diligence, care and consideration

and as far as the Warrantors are aware, there are no mrcumstances: V\;rhnch would

make nvahd any of the assumptions used in its preparation or any.'ofI its targets

unachievable 5

\ l
I

22 The facts set out Iin the Recitals and Schedules to this Agreement, the Disclosure

Letter and in all wntten information given to the C Shareholders or therr

| mM-5983152-1 '




31

32

321

322

323

324

325

33
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professional advisers 1n the course of the negotiations leading to tk

are so far as the Warrantors are aware at the date hereof true and
matenal respects

ACCOUNTS

The Warranted Accounts give a true and fair view of the ass

(including contingent, unquantified or disputed habihties) and comm

Company at the Accounting Date and its profits for the account

period ended on that date, have been prepared in accordance

e

IS Agreement

accurate in ali

ets, ltabilities

tments of the

ing reference

vith generally

accepted accounting principles, were not affected by any extraordinary,

exceptional or non-recurring item and comply with the requlreménts of all

applicable legislation and Financial Reporting Standards and other accounting

standards applicable to a United Kingdom company; and no changes in the basis

of accounting were made dunng the said accounting reference period or have

been made since the Accounting Date

Since the Accounting Date

no dwvidend or other distnbution has been declared, paid or r!nalde by the

Ii

Company and no dividend or other distnbution has been declared or s

outstanding and payable in respect of the Preference Shares,

[

there has been no material change in the assets and habtlities of thie Company as

shown 1n the Warranted Accounts,

there has been no maternial adverse change tn the financial or trad;

(so far as the Warrantors are aware) prospects of the Company;

1g:posmon or

there has been no reduction 1n the value of the net tangible ‘assets of the

Company on the basis of the valuations adopted in the Warranted Ac

the business of the Company has been carried on in the ordinary ¢

as to maintain the same as a going concern

All proper and necessary books of account, minute books, register

have been maintained by the Company, are in 1ts possession

counts, and

ourse and so

PR}

and records

and contamn
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51

52

53
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1
accurate information In accordance with generally accepted prmc1p'!

all transactions to which the Company has been a party.

es relating to

b

SOLVENCY

At Completion, the Company 1s not insolvent or unable to pay its de;bts as and

when they fall due nor s 1t involved 1n any liquidation or insolvency proiceedmgs

3

1
No expenses or lhabilities have been incurred or assumed by the Company

otherwise than for the proper purposes of Its business |

TAXATION

The Warranted Accounts make full provision for all taxation for |which the

Company was then or thereafter became or may hereafter becéme liable or

accountable In respect of or by reference to any income, profit,

transaction, agreement, distnbution or event which was earn

receipt, gam,

ed! accrued,

H
received, realised, entered into, paid or made on or before the Acc:‘ou’ntmg Date

and proper provision was made therein for deferred taxation in accordance with
!

generally accepted accounting principles and the Company has promptly paid or
3

fully provided in its books of account for all taxation for which 1t has or may

1od from the

ot —

hereafter become liable or accountable in or in respect of the pe

Accounting Date to the date hereof

1‘
for taxation

I

which would anse on the Company ceasing to trade or on its ceasing to use or

Save as provided for in the Warranted Accounts, there is no habiht

PR TS &

occupy any asset for the purposes of its trade or on 1ts dispoesing of’iahy asset at
its book value as shown in the Warranted Accounts or which might arise as a
result of the execution or completion of this Agreement or which n;“n{;ht arise In
the event of any other person faling to pay any taxation charged; a:ssessed or
payable by him (including any hability which might arise as a combined result of
two or more such events) but excluding any hability which would arlse!solely as a
result of the realisation of trading stock or work 1n progress by the dompany n

the ordinary course of its business and no matenal changes have occHrred since

the Accounting Date which might result 1n any such hability )
The Company 1s not aware of any circumstance which will or may, whether by
tapse of time or the making of any claim or otherwise, give rise tc|> any dispute
I
[




|
'

§
!
|
’
+
'
}

with any relevant taxation authonity in relation to i1ts habthty or acce uri‘ltablllty for

taxation, any clarm made by it, any relief, deduction or allowance

afforded to it,

or in relanon to the residence or status or character of the Company under or for

the purpose of any provision of any legislation relating to taxation

54 Since the Accounting Date no further lability or contingent liability fer taxation on

the Company has arisen or 1s likely to or wiil arise otherwise than|as a result of

transactions (not including distributions) entered into by the Co'rnpfany in the

ordinary course of trading after the Accounting Date

55 The Company 1s not hable and has not since the Accounting Date

pay any interest, penalty, fine or sum of a similar nature In respect

56 The Company has duly compled with all requirements imposed

lI
1
‘l 1

Ii;:een hable to

c'>lf taxation

|
on 1t by any

legisiation relating to taxation and in particular has properly kept all records and

documents so required to be kept, has properly and punctually made|all returns

and provided full and complete information to the Inland Revenue,[{Customs and

Excise and any other body concerned as so required, has paid all taxation

charged, assessed, levied or payable in accordance with applicable ileg:slatlon as

and when 1t became due and has deducted taxation from all payments where the

law requires such deduction and {(where required by law) has accgunted to the

Inland Revenue or other fiscal body for the taxation so deducted

I
|
!
i

57 The Company 15 up to date with its monthly payments due to HM|Revenue and

Ccustoms

6 ASSETS AND TRADING

|
|
H
.
1
t
'

-
61 Save as disclosed in the Disclosure Letter, the Company has pc:‘sséssxon and

control of and a good and marketable title to all its assets (including

and leasehold property interests) and there 1s not now outs

§
:ts freehold

talndmg any

}
Encumbrance (or agreement to grant any Encumbrance) over the|whole or any

part of the undertaking property cr assets of the Company

|
|
i
|

62 None of the freehold or leasehcld properties owned used or oculjpzted by the

|
|
|

|
[
Company are affected by any covenant or restriction of an unusuall or onerous
1
=

nature or which may prejudicially affect the Company’'s use th

purposes which they are now or are proposed to be used and all

| M-5983152-1

reof for the

i
covenants and

3
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64

65

66

67

68

71

H

]
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|
!
!
|
i
conditions affecting such properties have been complied with Sav:é as disclosed

|
in the Disclosure Letter the Company does not own, use or occupvb any freehold
or leasehold property

|
|
|
|

|

The Company has no knowledge of the invahdity of or grounds (ifor rescission
avoidance or repudiation of any agreement or other transaction to'! which the
Company 1s a party and the Company has received no notice of any intention to

terminate any such agreement or repudiate or disclaim any other transaction

[

J
Save as disclosed in the Disclosure Letter there are no agreements n force

restricting the competitive freedom of the Company to provide and take goods
and services by such means and from and to such persons as it ma

|
;{ fr]om time to
time think fit |
]
{
:
|

Save as disclosed In the Disclosure Letter the business of the Company has not

been materially and adversely affected by the loss of any important customer or
source of supply or by any abnormal factor not affecting similar bLésmesses to a

i
ike extent and there are no facts which are likely to give rise to any”sq'ch effect

|
i
The Company is not and has not since its incorporation been the holder or

beneficial owner of any share, debenture, mortgage or security (or Interest

|
i
therein) or a member of any partnership or unincorporated association

There are no liabilities (including contingent habihties) which are <)}Jt’standmg on

the part of the Company other than those liabihties disclosed in the Warranted

|
Accounts or incurred, in the ordinary and preper course of traJling, since the
i

Accounting Date

i
I
So far as the Warrantors are aware, the Company has not ma;nufactured,

\

acquired, sold or supplied products which are or were or will t?‘(!EC(‘)me o any
|

material respect faulty or defective or which do not comply Nt any material

}
respect with any warranties or representations expressly or |mpl|e<ljlly‘ made by it

or with all applicable reguiations, standards and requirements in resp:)ect thereof

CONSTITUTION AND COMPLIANCE WITH LAWS ’

The Company has at all times carried on its business and affairs 1 niall matenal

respects in accerdance with 1ts memorandum and articles of association and has




72

73

74

75

76

81

8 2

so far as the Warrantors are aware been granted and there are n

i

1

1

[
:

I

.
Lo

ow In force ali
!

necessary approvals, consents and licences for the carrying on of iis business In

the places and In the manner in which 1t 1s now carried on or p
carried on and the Company is not aware of any circumstances whi

indicate that any such approvals, consents or licences are likely to

cancelled or revoked or not renewed in the ordinary course of busin

'oposed to be
‘h evudence or
Je suspended,

e;ssl

j
All registers required to be kept by the Company under the provflsgons of the

Companies Act are true and accurate and the copy of the merrcl)re]lmdum and

articles of association of the Company supplied to the C Sharehotdeé's solicitors 1s
I
|
|
[

true and accurate

[
All returns, particulars, resolutions and cther documents required tg b‘e filed with

or delivered to the Registrar of Companies in respect of the Compény‘ have been

properly and timeously filed or delivered

Save as disclosed in the Disclosure Letter the Company has

obhgations required to be performed by 1t with respect to of

|

)
performed all
[

affectmg its

business, employees and assets and i1s not in default under any laws, regulations,

orders, contracts, agreements, licences or obligations of whatgpqver nature

(L

binding upon 1t or which affect its assets or employees or the operations of 1ts

business

No officer of the Company Is or has been subject to any bankruptc

or 1s or has been the officer of any company which has been

liguidation or insclvency proceedings

The Company has not exercised or purported to exercise or claim

right of forfeiture on or against any of the issued shares of the Com

CAPITAL COMMITMENTS AND CONTRACTS

Save as disclosed in the Disclosure Letter, the Company does

capital commitments with a value 1n excess of £1,000

t

roceedings

(DW.D .

V)
é\ subject of

1
|
i
r
!
1
]
<

d
pia

any lien or

- e ———

Y

Jt have any

|
o
1

The Company Is not a party to any unusually onerous contract or to'I any contract

entered into otherwise than in the ordinary and usual course of lbusiness or

otherwise than cn arm’s length terms

| M-5983152-1




g3

g4

85

g6

87

g8

89

|
! I
]
] |
M-5983152-1 ,
l
.

The Company is not a party to any hire, hire purchase, credit sale

f

k

c?r conditional

sale agreement or any contract providing for payment on deferred terms
1

The Company s not in breach of any of its obhgations unde

r fany deed,
agreement or transaction to which it 1s a party E

g
13
1
|
|
{I
There I1s no Encumbrance on, over or affecting the i1ssued or uq;issued share
E

capital of the Company or the Intellectual Property of the Company le;‘nci except as
herein provided there is no agreement or commitment to give or cr 'Iate any such

and no claim has been made by any person to be entitied to any such

1

The Company has not given any guarantee indemnity or security forjor otherwise

agreed to become directly or contingently liable for any obligationijofi any other

person and no person has given any guarantee of or security for any
the Company

obhgation of

o I

There are in force no powers of attorney given by the Company and ino|person, as

agent or otherwise, I1s entitled or authonsed to bind or commit thetCompany to

any obligation not 1n the ordinary course of the Company’s business

t

!
|
r
b
The Company has not applied for or received any grant or allowance ,w‘l'nch IS Now
{1

llable or may in the future become hable to be repaid

Pl

The Company or the Founders have not offered any share options Tit the date of
i
|

|
this Agreement that are still vahid and can be exercised save the|Qutstanding

|
agreement dated 5 November 2003 between Sarah Bearder and B e
1

Options, the ophbions in respect of 133 Ordinary Shares pursuantfo the option

lirae and the
options in respect of 133 Ordinary Shares pursuant to the option lagreement
dated 5 November 2003 between Dr Jens Rasch and Beltrae |

LITIGATION

|
]
I
|
Apart from normal debt collection, none of the Warrantors nor any |person for

whose acts or defaults the Company may be vicariously hable s m\i[/EoIved In any

civil, criminal or arbitration proceedings and no such proceedings an(‘j;n‘o claims of
any nature are pending or threatened by or against any of the Warré[énznltors or any




|
|

such person or in respect whereof the Company 1s hable to mdemn!lfy any party
concerned and there are no facts likely to give rise to any such proceFdings
g2 There 15 no dispute with any revenue or other official department lin the United
F
Kingdom or elsewhere in retation to the affairs of the Company and ;so far as the

Warrantors are aware there are no facts which may give rise to any such dispute
2

10 DEBTS AND LOAN FACILITIES |

1

101 Save as disclosed, there are no debts owing by or to the Compan'y other than

debts which have arisen in the ordinary course of business, nor has t!h% Company
lent any money which has not been repaid

(
|
ituting  any

o —_
——

102 The Company 1s not n default under any instrument con
Indebtedness or under any guarantee of any Indebtedness and therejis no reason

he hLabilities

- D

e 4

why any such Indebtedness or guarantee should be called or
thereunder accelerated before their due date (f any) or any

terminated

can facihities

10 3 All book debts of the Company outstanding at the date hereof (excépt insofar as
they may have been adequately provided for 1n the Warranted Accounts as bad or

doubtful debts) are capable of being collected 1n the ordinary course qf pusuness
I

104 Save as disclosed full and accurate detalls of all overdrafts, 1oans or other

financial facilities outstanding or available to the Company ll |
i
»
10 5 Following Completion having regard to existing loan or other financial faciities,

[

"
the Company has sufficient working capital for the purposes of contml’_ung to carry

Pl
on its business in its present form and at 1ts present level of turn?ver for the
foreseeable future i |
{

i
10 6 There are no outstanding loan notes i1ssued by the Company at the idate of this
Agreement

!
1

10 7 The Company has disclosed full detatls of all its current facihities WIthIthe Bank of
Ireland .

[ M-5983152-1




10 8

11

111

112

113

114

12

121

122

M-5983152-1

The Company has no outstanding shareholder loans at the date of t

'h|s}Agreement

and any shareholder loans existing prior to the date of this Agreemént have been

converted into equity 1n the Company

INSURANCE

The Company has now and has at all times maintained what

|
|
I
|
1

y
it ;regards as

adequate Insurance against all nsks usually insured against By }compames
1 !

carrying on the same or a similar business and (without preiﬂudllce to the

generality of the foregoing) for the full replacement or reinstatement value of all

Its assets of an insurable nature and against accident, damage, 1nju

iy, third party

loss (including product hability) and loss of profits with a well established and
I

reputable insurer and will continue to maintain such insurance in fo
continuance of this Agreement

rce during the

|

il
The Company has not done or sg¢ far as the Warrantors are aware suffered

anything to be done which has rendered policies of insurance taken

or voidable or which may result 1n an increase in premiums

The Company has comphed with all conditions attached to such peoh

15 no claim outstanding under any of such policies nor ai

circumstances likely to give nse to a claim

There are no claims outstanding or pending of which the Wa
received notice against the Company by any third party or employe

any hability, accident or injury which are not fully covered by insura

INTELLECTUAL PROPERTY

All Intellectual Property and software which the Company uses or

15 either owned by the Company or legitimately hicenced from third

“out by it void

-Q....-.. o\ Sy
(]

s and there

there any

@

{

+
4

raEntors have

in respect of

i 't | o |

ce
|
|

!
aquires to use

f:aatjtles and so

for as the Warrantors are aware does not infringe any other Intellectual Property

All Intellectual Property registered in the name of the Compan
required to be used by the Company 1s beneficially owned or
icencecd by 1t and except customer licence agreements entered |
course of business s not subject to any agreements or licences

same or subject to any claims from employees or others and

|

\%/ !or used or
ia[!:oproprnately
1l éhe ordinary
taffecting the

|
t1s valid and

N

|

l|
i
;




1
‘

i

1

subsisting and not subject to revocation and all requisite registration and renewal
[N
fees in respect thereof have been duly and timeously paid

= P

123 Ali agreements and licences for the use by the Company of any Intellectual
Property not registered Iin 1ts name or beneficially owned by gst have been
disclosed 1n the Disclosure Letter and are valid and subsisting and th!:-: Company 1s
not In breach of any other provisions thereof, % '

i
124 5o far as the Warrantors are aware no person 15 tnfringing ar;f ;Intellectual

Property registered in the Company's name or in which the Co
beneficial interest

pany has a

=3

125 The Company has not entered into any agreement or arranger‘ne’nt for the

provision or acquisition of any know how or technical information or,ias'snstance or
which prohibits or restricts the disclosure of any know how! or technical

|7
|
information l

|
!
126 The Company does not own any Intellectual Property jointly or in c;:O'nmon with

any other person .'
|
12 7 There are no claims, liens, equities, encumbrances, hicenses or adverse rnights of

any description affecting the Intellectual Property

12 8 The Company has not infringed any Intellectual Property Rights of a third party and
1s under no obligation to pay any royalty fee, compensation or qy other sum
whatsoever n respect of any infringement

|
129 The Company has full disclosed details of any outstanding or po'tfenmal claims

|
against the Company, under any contract or relevant legistation, |'for employee

i
compensation in respect of any Intellectual Property Rights J

12 10 The Company confirms that it has in its exclusive possession al‘nd| control all
information, know-how and techniques used, enjoyed or explplt:'ed by the
Company (or held with a view to such use, enjoyment or exploutatlo'gp;)

i

12 311 The Company has fully disciosed detatls of the internal proce:jil_ur‘es for the

protection of Intellectual Property Rights and 1n partucuiar for thef{d sclosure of

any confidential mnformation

| M-5883152-1




12 12

1213

12 14

1215

1216

12 17

1218

1219

12 20

The Company has fully disclosed detaiis of any computer hardwarei

networks owned or used by the Company as set out in the asset
Company (Computer System)

The Company has provided copies of all agreements relating to

financing, maintenance and support of the Computer System

The Company has fully disclosed details of whether the Company is

any third party for the maintenance of any element of the Com

including detalils of service levels and charges

The Company has fully disclosed details of and provided copies

relating to whether the Company has access, or rights of access,

1 gso}ftwa re and

regllster of the
|

i~

he supply,

e[|3endent on
i

pl!.ltPr System,

S o Y

of documents
to

the scurce

code of the key licensed software in order to ensure adequate mamtenance and

updating of that software

The Company has fully disclosed detalls of procedures employed byt

to monitor comphance with the terms of software licences used by

including whether these procedures monitor the use of software by

to ensure that multiple copes of any software are not used 1in breac

of the relevant licences

The Company has fully disclosed detalls of any disputes between

and any third party in respect of any matter relating to the Compu‘tgr

between the supplier of any element of the Computer System and‘: a

which may affect the continued use of that element by the Compan

The Company has fuily disclosed detalls of anything that the Com
or omitted to do which might constitute a breach of or grounds for

any of the agreements relating to the Computer System

The Company has fully disclosed details of any recurrning technical

the Computer System

Company,

h? Company

101‘ the terms

thé Company

System or

third party

v,

pany has done

]
]
P

termination of
i
[

-

problems with

The Company owns the Intellectual Property Rights (including cop{ylrlght) In the

design and content of the Company s website

M-5983152-1
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|
I
' |
12 21 The Company has fully disclosed details of insurance cover in respect of any loss

the Company may incur related to the Computer System. i

|

Company

- D -

12 22 The Company has fully disclosed details of procedures employed by|th
to monitor comphance with data protection legislation !
|

14
12 23 The Company has provided copies of all data processing contracts ehtered into by
the Company

13 CONSEQUENCE OF SUBSCRIPTION

1
'

L
Comphance with the terms of this Agreement does not require tt'?e :ccnsent or
agreement of any person who 1s not a party to this Agreement, will |r'10t_ cause the
Company to lose any interest in or the benefit of any contract asset,l ing;ht, licence
or privilege 1t presently owns or enjoys, will not rehieve any persion of any
obligation tc the Company, will not cause the Company or lar]n/ of the
Shareholders to be in breach of any of their respective obhigations, \'aén!'. not result
in any present or future Indebtedness of the Company becoming dexe ‘prior to Its
stated matunty and will not give rise to or cause to become ex I:e.%rCisable any
option or nght of pre-emption, conversion or terminaticn and so far as the
Warrantors are aware the attitudes or actions of customers; prospective
customers and other persons towards the Company will not bé;ltpreludumalty

affected thereby

14 QUALIFIED WARRANTIES

Where any of the statements set out above in this Schedule 1s qualified by the
‘ [

expresston “to the best of the knowledge, information and behef of the

Warrantors” or "so far as the Warrantors are aware” or any s:mllar expreSSIon

that statement shall be deemed to include an additional statement that It has

+
H

been made after enquiry of the offers and employees of the Companyl )
to
!

i

|
i

| M-5883152-1




SCHEDULE 5

DEED OF ADHERENCE !

“"Covenantor”)

i
THIS DEED OF ADHERENCE I1s made the day of ® by ® of ® (heremax"rer

|

%

|
|

called the

!
|

SUPPLEMENTAL to an Investment Agreement dated the ® and made between (1) Bru

H
IT Venture Capital Fund S C A (2) the persons set out in Schedule 1 of thrt

agreement (3) Mitech Growth Fund Limited Partnership (4) Vindian Growth

nvestment

Fund Limited

Partnership (5) UUTECH Limited (6) Invest Northern Ireland (7) Umvers;n:ty Challenge
Fund (Northern Ireland)(8) the persons defined therein as Beltrae, (9) Dat’a'ctncs Limited
(the "Company”) (10) Sarah Bearder {11) Dr Jens Rasch) and (12) Jon‘?than Brooks

i

(the "Investment Agreement”)

]
H

i
.
+
r
Il

WITNESSETH as follows :

|
i
|

.
1 The Covenantor hereby confirms that he it has been supplied with ia: copy of the
!

Investment Agreement and hereby covenants with each of the oth:er parties to

the Investment Agreement from time to time to observe, perform g{nc be bound

by all the terms of the Investment Agreement (other than Clau!sfe

S thereof)

which are capable of applying to the Covenantor and which halﬁxe not been

performed at the date hereof to the intent and effect that the Coven'le;n

tor shall be

deemed with effect from the date on which the Covenantor i1s re,}'glsltered as a

member of the Company to be a party to the Investment Agreeméint and to be

one of the Shareholders (as defined 1n the Investment Agreement) .

b
|
!

2 This Deed shall be governed by and construed in accordance with the laws of

K
England ll

|
I

SIGNED and DELIVERED as a DEED the day and year first before written,

i

|
|
!
[
!

'
{
|

M-5983152-1 '




SCHEDULE 6
BUSINESS PLAN

The Business Plan for the purposes of this agreement 1s a combination of documents that
describe the envisaged business activities of the company upon complret:on of this

investment

The documents ncluded are:

1

!i

%

1 The Company's latest business plan dated 12% June 2008, as subm:jct'ed by email
from Jon Brooks to Sigurour Saevarsson c¢, John Mulcahy on 16 }_?
17 26 and filed at A6 of the Due Diligence Bundie with a hardcopr

this schedule

2 Extracts from the following Datactics financial projections plans na
hard copy attached to this schedule) (“the Financial Projections”) -

(a)

(b)

()

| M-5983152-1

ne 2008 at
y attached to

— e N oo

Datactics — Projections - 2008 June £1m us acceleration x|sjas sent by
email from Jon Brooks to Sigurour Saevarsson cn 2 Juloy 2008 at 18 06
z a
|
l

and filed at AS

Datactics - Projections — 2008 May updated. xls as sent by
Sigurour Saevarsson on 16 June 2008 at 17 26 and filed at A7 |

i
Jon Brooks to

1

Datactics — Projections — 2008 lune £1m Investment xls as sent by Jon
Brooks to Sigurour Saevarsson on 24 June 2008 at 13 41 and flled at A12

i
i

1.
1




]
t
|
|
|
I

|

'

’ !
.

ed in Schedule

SCHEDULE 7

MANAGEMENT ACCOUNTS AND WARRANTED ACCOUNTS (as defin
4 of the Warranties)
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SIGNED as a DEED for and on behaif of
BRU Il VENTURE CAPITAL FUND S.C A.

acting by

N the presence of

At 0

mei‘%‘l%aw 4. e, &
SIGNED as a DEED ?
by SARAH BEARDER

in the presence of

SIGNED as a DEED
by JENS RASCH

in the presence of

SIGNED as a DEED for and on behalf of
NITECH GROWTH FUND LIMITED
PARTNERSHIP acting by and through its
General Pariner NITECH VENTURE
PARTNERS LIMITED

by

in the-presenceof -~ - ————=——--——= — ——--

SIGNED as a DEED for and on behalf of
VIRIDIAN GROWTH FUND LIMITED

PARTNERSHIP acting by and through its
General-ParnerNIVENTURE

PARTNERS LIMITED
by

In the presence of

M-5972836-2
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SIGNED as a DEED for and on behalf of
BRU Il VENTURE CAPITAL FUND S C A)
acting by

in the presence of

SIGNED as a DEED \Syf
by SARAH BEARDER cd - )

in the presence of Q\ﬁg)&&,\) ’ ? stATOLD

Hisc \M
E-LFAS/'

"7 Ra ks
N the presence of
i EmGpIN~ | K AL

SR-{ uTD?(
KELFART

SIGNED as a DEED
by JENS RASCH

SIGNED as a DEED for and on behalf of
NITECH GROWTH FUND LIMITED
PARTNERSHIP acting by and through its
General Partner NITECH VENTURE
PARTNERS LIMITED

by

In the presence of

SIGNED as a DEED for and on behalf of
VIRIDIAN GROWTH FUND LIMITED
PARTNERSHIP acting by and through its
General Partner NI VENTURE
PARTNERS LIMITED

by

in the presence of

M-5983152-1




SIGNED as a DEED for and on behalf of
BRU I VENTURE CAPITAL FUND S.C.A)
acting by

in the presence of

SIGNED as a DEED
by SARAH BEARDER

in the presence of

SIGNED as a DEED
by JENS RASCH

in the presence of

SIGNED as a DEED jor and on behali of
NITECH GROWTH FUND LIMITED
PARTNERSHIP acting by and through ns
General Partner NITECH VENTURE
PARTNERS LIMITED
by
in the presence of
Th o MrewidEL MAHEATT
C P2RRBLEH  fEesE
b7 e o
v DOt G, LI A D

SIGNED as a DEED for and on behalf of
VIRIDIAN GROWTH FUND LIMITED
PARTNERSHIP acting by and through its
General Partner NI VENTURE
PARTNERS LIMITED
by
in the presence of
T b ITICHGEL Tt ECATET
& W i GrE froe 55
P eV gl = X=T

e f?{."fif{,"/’:f’f/ p BT ~ D
M-5972836-2
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EXECUTED as a DEED for and on
behalf of UUTECH LIMITED

¥
Director MK’“

Director/Company Secretary

SIGNED as a DEED
by MICHAEL BLACK

i the presence of

EXECUTED as a DEED for and on
behalf of JERIS ASSOCIATES LIMITED

Direcior

Director/Company Secretary

SIGNED as a DEED
by NIGEL MANSLEY

in the presence of

M-5972836-2
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EXECUTED as a DEED for and on
behalf of UUTECH LIMITED

Director

-
N Busester/Company Secretary

SIGNED as a DEED
by MICHAEL BLACK

in the presence of

EXECUTED as a DEED for and on
behalf of JERIS ASSOCIATES LIMITED

Director

Director/Company Secretary

SIGNED as a DEED
by NIGEL MANSLEY

In the presence of

M-5572836-2




EXECUTED as a2 DEED for and on
behalf of UUTECH LIMITED

Director

Director/Company Secretary

SIGNED as a DEED

In the presence of W\/
K/r"%
/%'L&Sodéoc%,
1esf
o fest-K771 SEF
EXECUTED as a DEED for and on
behalf of JERIS ASSOCIATES LIMITED

Director

Director/Company Secretary

SIGNED as a DEED
by NIGELL MANSLEY

In the presence of

| M-5983152-1
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EXECUTED as a DEED for and on
behalf of UUTECH LIMITED

Director

Director/Company Secretary

SIGNED as a DEED
by MICHAEL BLACK

In the presence of

EXECUTED as a DEED for and on
behalf of JERIS ASSOCIATES LIMITED

‘,ﬁ_’/’mmctor

/\
(A 54/10% Bwestter/Company Secretary

SIGNED as a DEED
by NIGEL MANSLEY

mn the presence of

M-5972836-2




EXECUTED as a DEED for and on
behalf of UUTECH LIMITED

Director

Director/Company Secretary

SIGNED as a DEED
by MICHAEL BLACK

in the presence of

EXECUTED as a DEED for and on
behalf of JERIS ASSOCIATES LIMITED

by NIGEL MANSLEY (Director) A
in the presence of e
iz\/"g\\"u’%-:)
Seddl R,
\trAx e

SIGNED as a DEED
by NIGEL MANSLEY

in the presence of

(LG ——

Souct e

MNUAs

M-5887732-1
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SIGNED as a DEED
by JOHN MULCAHY

tn the presence of

\jar(.. gt”‘\f“l&
q YKeoivitl Fanx

BeFast
g7s buxX

SIGNED as a DEED
by IAN D. V. KERR

m the presence of

SIGNED as a DEED
by CONCR 4 McCULLOUGH

in the presence of

SIGNED as a DEED
by GREG F. HAMILL

in the presence of

SIGNED as a DEED
by W. JAMES MAIRS

in the presence of

M-5872836-2




2.6 4

SIGNED as a DEED
by JOHN MULCAHY
In the presence of

SIGNED as a DEED
by SAN D. V. KERR

in the presence of
DAvED Al Lt
33 PINGyY AT

fELFasT
BTy SRS

SIGNED as a DEED

by CONOR J. McCULLOUGH

in the presence aof
Pavso mecest]
1L PreEy LAnE

AgLrast
619 5

SIGNED as a DEED
by GREG F HAMILL
in the presence of
VAT M =L Lot
1\ Pimenr wARE
dEcprst

[ s@s”

SIGNED ac a DEED
by W. JAMES MAIRS
in the prasence of;

Oavid Mal o
18 Powrty (A

BF e ol
89 swx
M-5972836-2
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SIGNED as a DEED
by JOHN M. O'ROURKE
In the presence of

Daved mec Loy
33 PPy Lav

Blerast
& £a%

SIGNED as a DEED
by GAVIN LOGAN
ir1 the presence of,
QWIS oleom
B v Lave
Bi: pas T

7 §as

SIGNED as a DEED
by JONATHAN BROOKS
in the presence of

SIGNED as 2 DEED
by BRYAN KEATING

in tha presence of

SIGNED as a DEED
by DAVID JOHN MOQODY
in the presence of

M-5872836-2
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SIGNED as a DEED
by JOHN M O’ROURKE

in the presence of

SIGNED as a DEED
by GAVIN LOGAN

n the presence of

SIGNED as a DEED
by JONATHAN BROOKS C%S‘lﬁ\\
In the presence of / [ e E :

Kprz— (0T
Aot o600
(46 LEBLAA TECEL

B FAL L1 SEF

SIGNED as a DEED
by BRYAN KEATING

in the presence of

SIGNED as a DEED
by DAVID JOHN MOODY

N the presence of

M-5883152.1




SIGNED as a DEED
by JOHN M O'ROURKE

in the presence of

SIGNED as a DEED
by GAVIN LOGAN
in the presance of

SIGNED as a BEED
by JONATHAN BROOKS
n the presence of

SIGNED as a DEED
by BRYAN KEATING
in the presence of

SIGNED as a DEED
by DAVID JOHN MOQDY

in the presence of

M-5gT2838-2
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SIGNED as a DEED
by JOHN M O’ROURKE

In the presence of

SIGNED as a DEED
by GAVIN LOGAN

in the presence of

SIGNED as a DEED
by JONATHAN BROOKS

in the presence of

SIGNED as a DEED
by BRYAN KEATING

in the presence of

-

SIGNED as a DEED
by DAVID JOHN MOODY

in the presence of

M-5972836-2
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EXECUTED as a DEED for and on behalf of
UNIVERSITY CHALLENGE FUND

(NORTHERN IRELAND} LIMITED PARTNERSHIP
acting by and through its General Partner
UNIVERSITY CHALLENGE FUND

(NORTHERN IRELAND) LIMITED

o LD i Jind Aenssel

In the presence of
kan pany )Oem“f’ ‘

L A

FEVS RASCH [
Rk, |

14

T TR I
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EXECUTED as a DEED for and on behalf of

UNIVERSITY CHALLENGE FUND

(NORTHERN IRELAND) LIMITED PARTNERSHIP

acting by and through its General Partner
UNIVERSITY CHALILLENGE FUND
(NORTHERN IRELAND) LIMITED

by

in the presence of

SIGNED as a DEED for and on behalf of
INVEST NORTHERN IRELAND
By
In the presence of
N S Watlv g
S ol el r
RBoell oot

EXECUTED as a DEED for and on
behalf of DATACTICS LIMITED

Director

Director/Company Secretary

M-5972836-2




EXECUTED as a DEED for and on behalif of

UNIVERSITY CHALLENGE FUND

(NORTHERN IRELAND) LIMITED PARTNERSHIP

acting by and through its General Partner
UNIVERSITY CHALLENGE FUND
(NORTHERN IRELAND) LIMITED

oy*

in the presence of

SIGNED as a DEED for and an behalf of
INVEST NORTHERN IRELAND

By

In the presence of

EXECUTED as a DEED for and on
behalf of DATACTICS LIMITED

Dﬁt&)@&'\ ; Director

Director/Company Secretary

SEN

SIGNED as a DEED
by CHRIS KINGHAN

In the presence of

| m-59831521




SIGNED as a DEED

by ANDREW MOODY

In the presence of
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