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THIS AGREEMENT 15 made

BETWEEN:

(1)

on 2014

THE PARTIES whose names are set out In column 1 of the Schedule 1 (each a
“Seller” and together “the Sellers”), and

ALWAYSON GROUP LIMITED, a company registered i England and Wales with
registration number 04348334, whose registered office 1s at 1 Napier Court, Napier

The Sellers will, following the DCG Share Transfers (as defined below) and the issue
of the KVN DCG Option Shares, be the registered holders of all of the Issued shares
{other than the DCG Deferred Shares, as defined below) in the capital of the

(2)
Road, Reading, Berkshire RG1 8BW (“the Buyer")
RECITALS:
(A)
Company
(B)

The Sellers have agreed to sell such shares to the Buyer, in consideration for the
1ssue to themn of shares in the capital of the Buyer,

IT IS AGREED as follows

1.

11

INTERPRETATION

The following words and expressions shall have the meanings set out or referred to

oppusite each respectively

“"Agreed Form”

“AOG “'B” Ordinary
Shares”

“AOG “C” Ordinary
Shares”

"ADG Capitalisation
Agreement”

"AODG “D1" Ordinary
Shares”

"AOG “D2" Ordinary
Shares”

"AOG “D3" Ordinary
Shares”

“AQG Deferred Shares”
"AOG “E” Ordinary
Shares”

*"AOG Existing Loans”
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means a document indentfied (or to be wentified) as
being in the agreed form by being imtialled by or on behalf
of the parties,

“8" ordinary shares of 0 0000001p each n the capital of
the Buyer (and each a “"B” Ordinary Share”),

“C” ordinary shares of 0.0000001p each in the capital of
the Buyer {and each 3 "“C" Ordinary Share”);

the capitahisation agreement proposed to be entered into
between the Buyer (1) and Foresight VCT plc, Foresight
VCT 2 plc and Foresight VCT 4 plc (2) in the Agreed Form
in respect of the capitalisation of the AOG Existing Loans
and the AQG Further Loans,

“D1" ordinary shares of 0 0000001p each in the capital of
the Buyer (and each a ™ D1” Ordinary Share”);

"D2” ordmary shares of 0.0000001p each n the capital of
the Buyer (and each a "™“D2* Ordinary Share");

"D3" ordinary shares of 0 0000001p each in the capital of
the Buyer (and each a ""D3"” Ordinary Share®),

deferred shares of 1p each in the capital of the Buyer (and
each a "AOG Deferred Share”),

“E” ordnary shares of 0,0000001p each in the capital of
the Buyer (and each a "“E” Ordinary Share");

the loans advanced to the Buyer by Foresight VCT plc,
Foresight VCT 2 plc and Foresight VCT 4 plc prior to the
date of this agreement, the amount of prncpal




“AOG Further
Investment”

*AQG Further Loans”

“AO0G New Articles”

"AOG New Shareholders’
Agreement”

"AOG “01” Ordinary
Shares"

*AOG Restructuring”

"AOG Supplemental
Investment Agreement”

“Company”

“Completion”

“Completion Date”

"Conditions”

Corporate - 236612 - 5

outstanding being £300,000 i aggregate,

the further nvestment by way of a subscniption for AOG
"C” Shares by Foresight VCT plc and Faresight 4 VCT pic
pursuant to the AQG Supplementai Investment
Agreement,

the loans advanced to the Buyer by Faresight VCT plc, and
Foresight VCT 4 plc on the date of this agreement, the
pnncipal amount of which will be aggregate £250,000,

the new articles of association to be adopted by the Buyer
in the Agreed Form,

means the shareholders’ agreement to be entered into on
or around completion between the Buyer (1), the Directors
(as defined therein) (2), Foresight VCT plc (3), Foresight 2
VCT plc (4), Foresight 4 VCT plc (5), The Income & Growth
VCT plc {6), AlwaysOn Limited (7), Empenan Limited (8)
and the Company (9);

*Q1” ordinary shares of 0.0001p each in the capital of the
Buyer (and each an "™ 01” Ordinary Share”);

the restructunng of the share and loan capital of the Buyer
comprising (1) the purchase by the Buyer of 7,205,995
redeemable preference shares of 1p each in the capital of
the Buyer held by Foresight 2 VCT plic for an aggregate
purchase price of 1p, (1) the purchase by the Buyer of the
1,053,520 redeemabie preference shares of 1p each in the
capital of the Buyer held by Russell Parker and Paul Barry-
Walsh (subject to agreement by such holders) for an
amount per share equal to the nomina! value thereof (1)
the subdivision and redesignation of any remamning
redeemable preference shares of 1p sach (following (1)
and (i) above) into AOG “01~ Shares, (iv) the AOG
Existing Loans being capitaised mio AOG "B" Ordinary
Shares pursuant to the AQG Capitalsation Agreement (v)
the AOG Further Loans being capitalised into C Ordinary
Shares pursuant to the AOG Capitalisation Agreement and
(v1) the Buyer adopting the New AOG Articles,

the supplemental investment agreement to be entered
into on the date of this agreement between the Buyer (1),
the Directors (as defined therein) (2), Foresight VCT pic
{3), Foresight 2 vCT pic (4), Foresight 4 VCT pic in the
Agreed Form,

Data Continuity Group Limited, a company registered n
England and Wales under number 04295324, whose
registered office 1s at Bridge House, 1 Brants Bridge,
Bracknell, Berkshire RG12 $8G,

complet:on of the acquisition and disposal of the Sale
Shares in accordance with clause 6,

such date (not being after the Long Stop Date) as s the
same day on which the last of the Conditions 1s satisfied or
waived;

the conditions precedent set out in schedule 2;
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“Consideration Shares”

"DCG “A” Ordinary
Shares”

"DCG “AA” Ordinary
Shares”
*DCG Deferred Shares”

“DCG Ordinary Shares”

“DCG Preferred Ordinary
Shares”

*DCG Interim Articles”

“DCG Restructuring”

"DCG Share Transfers”

"DLG Subsidiary Articles”

“DCG Termination Deed”

"DCG Transfer Shares”
“DCG Warrant Deed of
Amangdment”

“Deed of Novation”

- 2366125

“D1" Ordmnary Shares, “D2” Ordinary Shares, "D3”
Ordinary Shares and "E” QOrdinary Shares issued credited
as fully pand,

"A" ordinary shares of 1lp each in the capital of the
Company (and each a "DCG “A” Ordinary Share");

"AA” ordinary shares of 1p each in the capital of the
Company (and each a "DCG “AA” Ordinary Share"),

deferred shares of 1p each in the capital of the Company
{and each a "DCG Deferred Share”),

ordinary shares of 1p each in the capital of the Company
(and each 2 "DCG Ordinary Share”),

preferred ordinary shares of 1p each in the capital of the
Company (and each a “DCG Preferred Ordinary
Share”),

the interim articles of association to be adopted by the
Company In the Agreed Form;

the restructuring of the share capital of the Company
compnising (1) the outstanding options over shares in the
capital of the Company either being exercised, terminated
1n agreement to 1ssue replacement options in the Buyer ar
otherwise lapsing, (1) the Company adopting the DCG
Interirm Arucles and (i) the DCG Warrant Deed of
Amendment being entered into;

the transfer of the DCG Transfer Shares from Peter Wilks
in the amounts of 513 DCG Transfer Shares to The Income
& Growth VCT plc, 1,756 DCG Transfer Shares to Foresight
VCT plc, 217 DCG Transfer Shares to Foresight 2 VCT plc,
786 DCG Transfer Shares to Charlotte Histed, 7,000 DCG
Transfer Shares to Alan Back and 1,500 DCG Transfer
Shares to Martin Peck,

the subsidrary articles of association to he adopted by the
Company in the Agreed Form,

the deed of termination In the Agreed Form te be enterad
into on or around completion between the Campany (1),
Martin David Peck, Alan Reginald Back and Charlotte
Histed (2), Faresight VCT plc (3), Foresight 2 VCT plc {4),
The Income & Growth VCT plc (S5) and Martin David Peck
and Alan Reginald Back as trustees of the Pata Continuity
Group EBT (6),

the 11,772 DCG Ordmary Shares held by Peter Wilks,

the deed of amendment in the Agreed Form to the warrant
instruments  executed by the Company dated 15
November 2010, 30 March 2010 and 16 Septernber 2005;

the deed of novation to be entered into between the
Company (1), the Buyer (2), Foresight VCT plc (3} and
Foresight 2 VCT plc (4) in the Agreed Form in relation to
loans advanced by Faresight VCT plc and Foresight 2 VCT
plc to the Company;




“Encumbrance”

“KVN DCG Option Shares”

“Long-Stop Date”

“Monitoring Agreements”

"Monitoring Fees®

“Sate Shares”

"Seller Majority”

"Tax Act”

includes any mortgage, charge {fixed or floating), pledge,
lien, hypothecation, guarantee, trust, right of set-off or
other third party right or interest (legal or equitable)
ncluding any assignment by way of security, reservation
of title or other security interest of any kind, howsoever
created or ansing, or any other agreement or
arrangement (including a sale and repurchase agreement)
having similar effect,

1,000 DCG Ordinary Shares to be issued to Xen Vere Nicoll
pursuant to the exercise of options 1ssued to him by the
Company pursuant to an option agreement dated 25
January 2007 as extended by agreement on 11 May 2011,

Ji May 2014 or such other date as the Sellers and the
Buyer may agreed in wniting,

the individual monitoring agreements between the Buyer
and each of Jerzy George Zaremba, Information
Technology Distrnbution Limited, Lndy Jane Zaremba,
Leshe Zaremba, Mark Zaremba and Barbara Nowvak, in
each case dated 16 June 2005 as assigned to Foresight
VCT plc, Foresight 2 VCT plc and Foresight 4 VCT plc in the
praportions set out 1n a share transfer agreement and
assignment dated 5 July 2010 between Jerzy George
Zaremba and Others (1), Foresight VCT plc and Cthers {2)
and the Buyer (3);

any and all accrued but unpawd fees outstanding to each of
Foresight VCT plc, Foresight 2 VCT plic and Foresight 4 VCT
plc In respect of thelr respective proportional entitlements
pursuant to the Monitoring Agreements,

111,591 DCG Ordinary Shares, 50,428 DCG “A™ Ordinary
Shares, 48,286 DCG “AA™ Ordinary Shares and 29,409
DCG Preferred Ordinary Shares, 1ssued credited as fully
paid and comprising the entire 1$sued shate capital of the
Company (other than the DCG Deferred Shares) and
registered in the name of the Sellers (¢n the assumption
that the DCG Share Transfers have been completed and
the KVN DCG Option Shares issued)

such shareholders of the Company who together hold a
majority of the 1ssued Sale Shares, and

Income Tax Act 2007, as amended

1.2 Unless the context otherwise expressly requires, words and expressions which are
otherwise defined in the Companies Act 2006 shall have the same meaning when used

in this agreement

1.3 A reference to any statutory or other legislative provision shall be interpreted as a
reference to that provision as in force at the date of this agreement and, addttionally, in
respect of any earlier or later date, where the context so admuts, as a reference to any
and all provisians in force at that earier date of which it is a re-enactment or in force at
that later date which are a re-enactment thereof (in each case whether with or without

modification)

14 Clause headings do not affect the interpretation of this agreement. A reference to a
clause shall be interpreted as a reference to the clause of that number or letter in this

agreement.
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15
16
1.7

1.8

19

1.10

22

23

2.4

25

31

311

312

313

A "person” includes 2 natural person, a corporate or unincorparated body (whether or
not having a separate legal personality)

Untess the context otherwise requires, words in the singular include the plural and in
the piural include the singular

Unless the context otherwise requires, a reference to one gender includes a reference to
the other genders.

A reference to “writing” or “written” includes faxes but not e-mail
g

References to "the parties” or to any "party” shzall be to the parties or a party to this
agreement unless atherwise stated

References to "the Sellers” shall include a reference to each of them and, unless the
context otherwise expressly requires, to each of ther respective personal
representatives

The obligations of the Setlers pursuant to this agreement are several.

A reference to “the Schedule” 1s a reference to the schedule to this agreement, which
1s an integral part of this agreement

CONDITIONS PRECEDENT

The obligations of the parties (other than those under this clause 2) are conditional on
the satisfaction or wawver of the Conditions by the Buyer and a Seller Majonty on or
before the Long-Stop Date {so that the beneficial ownership in the Sale Shares shall not
pass until the Condltions are satisfied or waived in accordance with this agreement)

The Sellers and the Buyer shall (subject to dlause 2.3) use their reasonable endeavaurs
to procure the satisfaction of the Conditions

The Sellers (acting by a Seller Majorlty) and the Buyer reserve the right to waive the
Conditions whelly or in part and conditionally or otherwise (to such extent as they may
Jointly agree in writing) on or prior to the Long-Stop Date

Any waiver by the Sellers or the Buyer under cfause 2 3 1s without prejudice to any
other rights which the Sellers or the Buyer {as the case may be) may have under this
agreement

If the Condibons are not satisfied by the Long-Stop Date, then this agreement shall
terminate and shall (save n respect of any antecedent breach) be of no further force or
effect

CONDUCT OF BUSINESS OF THE COMPANY AND THE BUYER PENDING
COMPLETION

Until Completion or the earlier termination of the obligations of the parties under this
agreement pursuant to clause 2 5, the Sellers shall:

procure that the business of the Company 15 carried on, subject 1o finanoal constraints,
in the ordinary course and in the same manner as before the date of this agreement so
as to maintan the Company as a going concern and, for that purpose, shall use all
reasonable endeavours to preserve the business organisation of the Company intact,

consult with the Buyer regarding significant management decisions regarding the
Company; and

procure that the Company, subject to financial canstraints, pays or otherwise discharges
all of its debts and liabilities as and when they fall due in the ordinary course of
bus:ness,

Corporate - 235612 - 5



32

321

322

323

41

4.2

43

51

52

53

6.1

6.2

621
621.1

621.2

uUntil Cornpletion or the earlier termination of the abhgations of the parties under this
agreement pursuant to clause 2 5, the Buyer shall

carry on, subject to financial constraints, its business in the ordinary course and in the
same manner as before the date of this agreement so as to mamntain the Buyer as a
going concern and, for that purpose, shall use all reasonable endeavours to preserve
the business orgamisation of the Buyer intact,

consult with the Seller Majonty regarding significant management decis:ons regarding
the Buyer, and

subject to financial constraints, the Buyer should pay or otherwise discharge all of its
debts and habiities as and when they fall due in the ordinary course of business

AGREEMENT TO SELL 8 PURCHASE

Subject to the terms of this agreement, on Completion each of the Sellers, as legal and
beneficial owner and with full title guarantee, shall transfer and the Buyer shall acquire
the number of the Sale Shares set opposite the respective names of the Sellers in the
retevant column of the Schedule

The Buyer shall not be obliged te complete the acquisition of any of the Sale Shares
unless the acquisition of all the Sale Shares and the DCG Deferred Shares (If any) is
cempleted simultaneously

Each of the Sellers waives all nghts of pre-emption which they respectively may have,
whether under the articles of association of the Company or otherwise, in respect of the
transfer of the Sale Shares pursuant to this agreement.,

CONSIDERATION

The consideration for the Sale Shares shall be the allotment at Completion to each of
the Sellers of the number and class of Consideration Shares set apposite the names of
the Seller concerned in the relevant column of Schedule 1

The Consideration Shares shall have the rights set out in the AOG New Articles

For the purposes of (and by reference ta) Article 4.2.2 of the Articles {or, as the case
may be, of the Intenim Articles), the Selters (including the holders of Equity Shares (as
defined n the Articles (or, as the case may be, of the Internm Articles)) agree and
expressly confirm that the apportionment of the consideration for the Sale Shares shall
be as set out in this agreement and not on the basis set out m Article 4 2 1 of the
Articles of Association of the Company

COMPLETION

Date of completion

Completion of the sale and purchase of the Sale Shares shall take place not later than
5 00pm on the Completion Date (or as may otherwise be agreed between the Buyer and
a Seller Majority),

Seller’'s obligations

On Completign the Sellers shall:

deliver to the Buyer

the duly executed transfers of the Sale Shares by the Sellers in favour of the Buyer,

the relevant share certificates (or appropnate indemmties In form approved by the
Buyer} in respect of the Sale Shares,
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62.1.3

6214

6215

622

623

624

63

64

641

64.2

6.4.3

6 4.9

71

711

712

duly executed Deed of Novation,

certified copies of any power of attorney under which any of the transfers referred to 1n
clause 6 2.1 1 may have been executed, and

the statutory and other books {duly wntten up to date)} of the Company and its
certficate of incorporatton and common seal (if any),

procure that the Company delivers to the Buyer any documentation required relating to
the sale of the DCG Deferred Shares (if any) to the Buyer;

procure the passing by the board of directors of the Company of a resolution to reqister
the transfers referred to in clause 6 2.1 1; and

deliver to the Buyer all and any documents that are required to be executed by the
Sellers (including, without hrmitatton, any such documents which are n the Agreed
Form) wn connection with (1) the transfer of the Sale Shares contemplated by this
agreement and (n) as are necessary (in the opinion of the Buyer acting reasonably) in
connection with the DCG Restructunng

Buyer's obligations

On Completion, and against compliance by the Seilers with their obkgations under
clause & 2, the Buyer shall enter into the Deed of Novation, satisfy the consideration for
the Sale Shares in accordance with clause 5 and deliver to the Sellers duly executed
certificates in respect of the Consideration Shares and register the Sellers as the hoilders
of such shares in its register of members.

Post completion obllgations

Immediately following complebion, the parties to this agreement shall, and the Buyer
shall procure that all other parties to the AOG New Shareholders’ Agreement and DCG
Termination Deed, enter into such agreements

Immediately fotlowing completion, the Buyer shall procure that the Company adopts the
DCG Subsidiary Articles.

The Buyer shall procure that it and its subsidianes (inctuding the Company) enter into a
composite debenture and guarantee to be in the Agreed Form to be granted by the
Buyer and its subsidianes to the Seilers which are lenders to DCG n respect of the loans
to be novated to the Buyer.

The Buyer shall procure that the existing directors (other than Martin Peck and Russell
Healey) of the Buyer (and any subsidiary of the Buyer) shall resign as a director of the
Buyer (or, as the case may be, subsidiary) and that Alan Back is appointed as a director
of the Buyer (and any subsidiary of the Buyer).

DECLARATION OF TRUST

Each of the Sellers declares that, for so long as they remain the registered holder of any
of the Sale Shares after Completion he/it will.

stand and be possessed of those of the Sale Shares concerned and the dividends and
other distributions of profits or surplus or other assets in respect thereof and ali rights
ansing out of or in connection therewith on trust for the Buyer and its successors in
titie,

at all imes thereafter deal with and dispose of those of the Sale Shares concerned and
all such dividends, distributions and nights as the Buyer or any such successor may
direct;
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713

714

7.2

2.2

93

10,
10.1

10.2

103
i1.

111

11.2

at the request of the Buyer or any such successor, vote at all meetings which he/it shall
be entitled to attend as the holder of those of the Sale Shares concerned in such
manner as the Buyer or any such successor may direct, and

If so requested by the Buyer or any such successor, execute all instruments of proxy or
other documents which the Buyer or any such successor may reasonably require and
which may be necessary or expedient to enable the Buyer or any such successor to
attend and vote at any such meeting ncluding without hnm:tation a power of attorney in
favour of the Buyer or any such successor

Each of the Sellers will (iIf requested by the Buyer) irrevocably appoint the Buyer or any
such successor to be his/its attorney and in his/its name and on his/its behalf to sign
any written resolution of the members of the Campany and to execute all instruments
of proxy or other documents which the Buyer or any such successor may reasonably
require and may be necessary or expedient to enable the Buyer or any such successor
to attend and vote at any such meeting.

AGREEMENT SURVIVES COMPLETION

This agreement (other than obligations that have already been fully performed) remains
in full force after Completion

FURTHER ASSURANCE ETC

Each of the Sellers agrees that, on being requested in writing by the Buyer to do so,
he/it shall, at the Buyer's expense, immediately execute and sign all such deeds and
documents and do all such things as may be reasonably necessary in order to give
effect to the terms of this agreement

The parties to this agreement agree to use their respective reasonable endeavours to
ensure fulfilment of all of the Condittons and further undertake to approve, sign or
execute (as the case may be) any document referred to in such conditions and/or to
otherwise implement the DCG Restructunng and the Acquisition including, but not
hmited to, the documents referred to as being in Agreed Form, shareholder resolutions,
consents, and notices.

Each of Foresight VCT plc, Foresight 2 VCT plc and Foresight 4 VCT plc hereby
acknowledge and agree that the Monitoring Fees are hereby wawed In all respects and
that the Company shalt have no further obligations or habilittes to any of them in
respect of the Monitoring Fees.

WHOLE AGREEMENT

This agreement, and any documents referred to in it, constitutes the whole agreement
between the parties and supersedes any previous arrangement, understanding or
agreement between them relating to the subject matter they caver

Each party acknowledges that in entering into this agreement, and any documents
referred to in it, It does not rely on, and shall have no remedy in respect of, any
statement, representation, assurance or warranty of any person other than as expressly
set out in this agreement or those documents

Nothing in this clause 10 operates to hmit or exclude any hiability for fraud.
ASSIGNMENT

No party may assign, or grant any Encumbrance over, or sub-contract, or deal in any
way with, any of its nights under this agreement or any document referred to Iin it

without the prior written consent of all the other parties

Each party that has rights under this agreement 15 acting on its own behaif
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12

121

122

123

12.4

12,5

13

13.1

132

14,

15.

16.

VARIATION & WAIVER

This agreement or any Agreed Form document may be vaned with the consent in
writing of the Buyer and a Seller Majonity The parties (as applicable) undertake not to
withhold their agreement to make such amendments to this agreement to the extent
required to secure the assurances te the HMRC applications referred to in paragraphs 6
and 7 of Schedule 2 subject to there being no material detriment to them as a result of
giving such agreement.

A waiver of any nght under thus agreement 1s only effective If it is in wrnting and it
applies only to the person to which the waiver s addressed and the circurnstances for
which it 1s given.

No fallure to exercise or delay In exercising any right or remedy provided under this
agreement or by law constitutes a waiver of such right or remedy or shall prevent any
future exercise in whole orin part thereof

No singie or partial exercise of any nght or remedy under this agreement shall preciude
or restrict the further exercise of any such right or remedy

Unless specifically provided otherwise, nghts and remedies arising under this agreement
are cumulative and do not exclude nights and remedies provided by law

THIRD PARTY RIGHTS

No term of this agreement shall be enforceable under the Contracts {Rights of Thud
Parties} Act 1999 by a person who 15 not a party to this agreement, but this does not
affect any right or remedy of a third party which exists or 15 avalable apart from under
that Act

The nght of the parties to terminate, rescind or agree any amendment, varation,
waiver or settlement under this agreement ts not subject to the consent of any person
that 15 not a party to this agreement

COUNTERPARTS

This agreement may be signed in any number of counterparts and by the parties on
separate counterparts, each of which, when so executed and delivered, shall be an
onginal, but all the counterparts shall together be deemed te constitute one and the
same agreement.

BINDING EFFECT

This agreement may be entered Into and dated notwithstanding that not all of the
Sellers have signed 1t If not ali the Sellers have signed this agreement on or before the
date of this agreement, it shall nevertheless bind those of the Sellers who have 50
signed 1t and shall bind each of the other Sellers as and when they respectively sign the
agreement

GOVERNING LAW & JURISDICTION
This agreement shall be governed by and construed In accordance with the laws of

England and Wales. Each of the parties irrevocably submits for all purposes in
connection with this agreement to the exclusive unsdiction of the courts of England.

SIGNED by or behalf of the parties on the day and year first above written.
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10.

11

12

13

14

SCHEDULE 2

CONDITIONS PRECEDENT

Compiletion of the DCG Restructuring.
Completton of the AQG Restructuring.
Completion of the AQG Further Investment

The DCG Share Transfers having been completed and the DCG register of members
updated to reflect such transfers

The DCG KVN Option Shares having been issued and the DCG reqister of members updated
to reflect such transfers

To the extent any outstanding cptions over shares in the capital of the Company are
exercised on or before Completion, the Buyer being in a position to complete the
acquisition of each such share 1ssued 1n consideration for the i1ssue of an ADOG “E” Ordinary
Share

The warrants over 48,286 DCG “AA" Ordinary Shares having been exercised by The Income
& Growth VCT ple, Foresight VCT plc and Foresight 2 VCT plc (and such DCG “AA” Ordinary
Shares having bemng issued and the DCG register of members updated to reflect such share
Issuas)

Either the Company having itself purchased the DCG Deferred Shares and/or the Buyer
beng in a position to complete the acquisition of each DCG Deferred Share (If any) in
consideration for the issue of an AOG Deferred Share

The Buyer having all necessary authorities to 1ssue the Consideration Shares to the Sellers
and the AOG Deferred Shares to the holders of DCG Deferred Shares (if any).

Assurances being received from HMRC pursuant te an application to be in the Agreed Form
that, in respect of any member of the Company and the Buyer which 1s a venture capital
trust, the shareholdings and loans regarded as qualifying holdings in the Company and/or
the Buyer as at the date of hereof, the AOG Further Loans and n respect of the AQG
Further Investment will be mantained.

Assurances being received in connection with the sale of the Sale Shares and the DCG
Deferred Shares (if any) in exchange of the 1ssue of the Consideration Shares and the ADG
Deferred Shares (if any) respectively pursuant to section 138 of the Taxation of Chargeable
Gains Act 1992 and section 701 of the Tax Act from HMRC pursuant to an application to be
in the Agreed Form

Any consent required 1n respect of the AOG Restructuring, the DCG Restructuring and the
sale of the Sale Shares and the DCG Deferred Shares (sf any) in exchange of the 1ssue of
the Consideration Shares and the AOG Deferred Shares (if any) being received respectively
from the bankers to the Buyer or the bankers to the Company (including a composite
debenture and guarantee to be in the Agreed Form to be granted by the Buyer and its
subsidiaries to the Sellers which are lenders to DCG in respect of the loans to be novated
to the Buyer)

The entering into of any addittanal security over the Buyer and any of its subsidiaries to
the bankers of the Company as requested by such bankers and any necessary prionty or
similar arrangements, in each case In a form acceptabie to the Buyer and a Selier Majority.

Censent from any third party which 18 a party to any contract or arrangement with the
Company or the Buyer which 15 capable of being terminated by such third party as a
consequence of a change of control of the relevant company

Corpotate - 236612 - 5
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15

16.

17.

18

Neither the Company nor the Buyer being insolvent or unable to pay its debts within the
meaning of section 123 of the Insolvency Act 1986

No erder having been made, petition presented or resolution passed for the winding up of
the Company or the Buyer and there being no grounds on which any such order or petition
could be made or presented and no such resolution having been presented by the
members of the Company or of the Buyer or any of them

No distress, execution, statutory demand or other process having been levied which
remains undischarged in respect of the Company or the Buyer and there being neo
outstanding judgement or court order against the Company or the Buyer nor either of them
having stopped payment of its habihities

No power to appoint a recewver havmg been exercised or having ansen in respect of the
business or any of the assets of the Company or the Buyer

Corporate - 236612 - 5
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SIGNED by NEIL HEWER

SIGNED by KEN VERE NICOLL

SIGNED by MARTIN PECK

SIGNED by ALAN BACK

SIGNED by CHARLOTTE HISTED

SIGNED by MARTIN PECK AND ALAN BACK
AS TRUSTEES OF THE DATA CONTINUITY
GROUP EBT

SIGNED for and on behalf of
FORESIGHT VCT PLC
(acting by attarney)

SIGNED for and on behalf of
FORESIGHT 2 VCT PLC
{acting by attorney)

SIGNED for and on behalf of
THE INCOME & GROWTH VCT PLC
(acting by attarney}
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SIGNED by NEIL HEWER

SIGNED by KEN VERE NICOLL

SIGNED by MARTIN PECK . e e -

SIGNED by ALAN BACK

SIGNED by CHARLOTTE HISTED A

SIGNED by MARTIN PECK AND ALAN BACK
AS TRUSTEES OF THE DATA CONTINUITY
GROUP EBT

SIGNED for and on behalf of
FORESIGHT VCT PLC
(acting by attorney)

SIGNED for and on behalf of
FORESIGHT 2 VCT PLC
(acting by attornay)

SIGNED for and on behalf of
THE INCOME & GROWTH VCT PLC
(acting by attorney)
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14



SIGNED by NEIL HEWER

SIGNED by KEN VERE NICOLL

SIGNED by MARTIN PECK

SIGNED by ALAN BACK

SIGNED by CHARLOTTE HISTED

SIGNED by MARTIN PECK AND ALAN BACK
AS TRUSTEES OF THE DATA CONTINUITY
GROUP EBT

SIGNED for and on behaif of
FORESIGHT VCT PLC
(acting by attorney)

SIGNED for and on behalf of
FORESIGHT 2 VCT PLC
(acting by attorney)

SIGNED for and on behalf of
THE INCOME & GROWTH VCT PLC
{acting by attorney)

Corporate - 236612 -
14
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SIGNED by NEIL HEWER

SIGNED by KEN VERE NICOLL

SIGNED by MARTIN PECK

SIGNED by ALAN BACK

SIGNED by CHARLOTTE HISTED

SIGNED by MARTIN PECK AND ALAN BACK . .. |}

AS TRUSTEES OF THE DATA CONTINUITY
GROUP EBT

SIGNED for and on behalf of
FORESIGHT VCT PLC
(acting by attorney)

SIGNED for and on behalf of
FORESIGHT 2 VCT PLC
(acting by attorney)

SIGNED for and on behalf of
THE INCOME & GROWTH VCT PLC
(acting by attorney)

Carporate - 236612 -5
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SIGNED for and on behalf of
ALWAYSON GROUP LIMITED

Corporate - 236612 - 5
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SIGNED by NEIL HEWER

SIGNED by KEN VERE NICOLL

SIGNED by MARTIN PECK

SIGNED by ALAN BACK

SIGNED by CHARLOTTE HISTED

SIGNED by MARTIN PECK AND ALAN BACK
AS TRUSTEES OF THE DATA CONTINUITY

GROUP EBT

SIGNED for and on behalf of —_—5
FORESIGHT VCT PLC "

{acting by attorney) Paul Smith

acting by s duly appointed agent FORESIGHT GROUP CI LIMITED
acting by

SIGNED for and on behalf of
FORESIGHT 2 VCT PLC

{acting by attarney) Pau Smith
acting by its duly appointed agent FORESIGHT GROUP CI LUMITED
acting by

SIGNED for and on behalf of
THE INCOME & GROWTH VCT PLC
(acting by attormey)

Comporate - 236612 - 5
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DATED I Mo 2014

(1) FORESIGHT VCT PLC AND OTHERS

{2) ALWAYSON GROUP LIMITED

VARIATION AGREEMENT
- relating to -

DATA CONTINUITY GROUP LIMITED

@
sgh{martineau llp

No 1 Colmore Square, Birmingham, B4 6AA
T 44{D)800 763 1000 F:44{0}800 763 2001 DX 721090 Brrm:ngham 43
Also At: One America Square, Crosswall, London, EC3N 25G
DX 700 London City
www sghmartineaus com Emarl lawyers@sghmartineau.com
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THIS AGREEMENT s made ] on 2014

BETWEEN:

{1 THE PARTIES whose names are set out in column 1 of the Schedule of the Share
Exchange Agreement (each a “"Seller” and together “the Sellers”},

(2) PETER WILKS of 5 Haslemere Gardens, Oxford OX2 8EZ (“"PW"), and

(3) ALWAYSON GROUP LIMITED, a company registered in England and Wales with
registration number 04348334, whose registered office 1s at 1 Napier Court, Napier
Road, Reading, Berkshire RG1 8BW (“the Buyer”)

RECITALS:

(A) On 6 March 2014 all of the parhes (save for Kenneth Vere Nicoll) entered into a share
exchange agreement (“the Share Exchange Agreement”) n relation to the
acquisihon by the Buyer of the entire i1ssued share capital of Data Continuity Group
Liriuted {defined therein as “the Company”)

(B) The Sellers and the Buyer have agreed to waive certain of the Conditi:ons and also
wish to vary the terms of the Share Exchange Agreement on the terms set out
herem

Q) PW has agreed to sell ms entire shareholding in the Company to the Buyer on the
terms set out heremn

(D} The parties are enterning into this agreement in consideration of the mutual
obhgations, undertakings and waivers being given by each of them

(E) Words and expressions defined m the Share Exchange Agreement (as may be

amended pursuant to this agreement) shall have the same meaning and effect in this
agreement

IT IS AGREED as follows

1

11

12

13

21

WAIVER OF CONDITIONS PRECEDENT
Each of the parties hereby agrees as follows

the requirement for the 1,053,520 redeemable preference shares of 1p each in the
capital of the Buyer held by Russell Parker and Paul Barry-Walsh to be purchased by the
Buyer for an aggregate consideration equal to the nominal value thereof as part of the
AOG Restructuning shall be waived and such shares shall instead be subdivided and
redesignated into AGG “Q1” Shares (with the defimtion of the AOG Restructuring bewng
read and construed accordingly),

the Condition contained in paragraph 4 of Scheduie 2 to the Share Exchange Agreement
shall be waived, subject tc PW compieting the sale of the DCG Transfer Shares to the
Buyer in accordance with the provisions of this agreement, and ,
the Condition contained tn paragraph 8 of Schedule 2 to the Share Exchange Agreement
shall be deemed to have been satisfied, notwithstanding the fact that the DCG Deferred
Shares were acquired by Martin Peck before being purchased by the Company

PW’'S SHARES

PW agrees with the Buyer that, on Completion PW, as legal and beneficial owner and
with fuli title guarantee, shall setl to the Buyer and the Buyer shall buy the DCG
Transfer Shares in consideration of the allotment at Completion to PW of
571,267,331,058 “E” Ordinary Shares, 1ssued credited as fully paid (*the PW Share
Exchange”)

Corporate - 239410 - 1




22

31

32

41

411

412

42

PW and the Buyer agree that the provisions of the Share Exchange Agreement shall
apply to the PW Share Exchange as if he were named in the Share Exchange Agreement
(as varied by this agreement) as one of the Sellers and as if the "E” Ordinary Shares
referred to in clause 2 1 were Consideration Shares

VARIATIONS TO SHARE EXCHANGE AGREEMENT

The parties agree and acknowledge that the Share Exchange Agreement shall be vaned
so that, with effect from the date hereof, Schedule 1 shall be replaced by a new
Schedule 1, in the form set out in Schedule 1 to this agreement

The parties confirm that, notwithstanding the amendments made pursuant to this
agreement, the terms set out In the Share Exchange Agreement remasin in full force and
effect

VARIATIONS TO DOCUMENTS IN THE AGREED FORM
The parties agree that the AOG New Articles shall be amended as follows-

by adding the words “(subject to a minimum of Entl}” after the references to “£96,594"
marticles4 22 and4 23 4,

by adding a new article 10 4 to the effect that the pre-emption rnights contained in
article 11 shall not apply to any proposed transfer of the 11,772 “E” Ordinary Shares
issued to Peter Witks pursuant to the PW Share Exchange, provided that such transfer 1s
made with the prior written consent of the Investor Director (as defined in the AOG New
Articles

The parttes agree that the New Shareholders’ Agreement shall be varied so that, with
effect from the date hereof, Schedule 2 (share capital table) shall be replaced by a new
Schedule 2, in the form set out 1n Schedule 2 to this agreement

KENNETH VERE NICOLL

Kenneth Vere Nicoll hereby agrees that the provisions of the Share Exchange Agreement
(as vaned by this agreement) shall apply to him i the manner set out therein and that
he shail observe and be bound by all of the obhgations imposed on him thereunder (so
far as the same remain subsisting and unfulfilled) in all respects as If he had entered
into it on & March 2014 as one of the Selfers

COUNTERPARTS

This agreement may be signed in any number of counterparts and by the parties on
separate counterparts, each of which, when so executed and delivered, shall be an
original, but ali the counterparts shall together be deemed to constitute one and the
same agreement

BINDING EFFECT

This agreement may be entered into and dated notwithstanding that not all of the
Sellers have signed it If not all the Sellers have signed this agreement on or before the
date of this agreement, it shall nevertheless bind those of the Sellers who have so
signed 1t and shall bind each of the other Sellers as and when they respectively sign the
agreement

GOVERNING LAW & JURISDICTION
This agreement shall be governed by and construed in accordance with the laws of

England and Wales Each of the parties irrevocably submits for all purposes In
connection with this agreement to the exclusive junsdiction of the courts of England

SIGNED by or behalf of the parties on the day and year first above written,

Corporate - 239410 - 1




SIGNED by NEIL HEWER

SIGNED by KENNETH VERE NICOLL

SIGNED by MARTIN PECK

SIGNED by ALAN BACK

SIGNED by CHARLOTTE HISTED

-

SIGNED by MARTIN PECK AND ALAN BACK
AS TRUSTEES OF THE DATA CONTINUITY
GROUP EBT

SIGNED by

FORESIGHT VCT PLC

acting by its duly appointed attorney
FORESIGHT GROUP CI LIMITED
acting by

SIGNED by

FORESIGHT 2 VCT PLC

acting by its duly appointed attorney
FORESIGHT GROUP CI LIMITED
acting by

SIGNED by
THE INCOME & GROWTH VCT PLC
acting by 1ts duly appointed attorney

Corporate - 239410 -1




SIGNED by NEIL. HEWER

SIGNED by KENNETH VERE NICOLL

SIGNED by MARTIN PECK

SIGNED by ALAN BACK

SIGNED by CHARLOTTE HISTED

SIGNED by MARTIN PECK AND ALAN BACK
AS TRUSTEES OF THE DATA CONTINUITY
GROUP EBT

SIGNED by

FORESIGHT VCT PLC

acting by its duly appointed attorney
FORESIGHT GROUP CI LIMITED
acting by.

SIGNED by
FORESIGHT 2 VCT PLC

acting by its duly appointed attorney
FORESIGHT GROUP CI LIMITED
acting by

SIGNED by
THE INCOME & GROWTH VCT PLC *"‘
acting by its duly appointed attorney

Corporate - 239410 - 1




SIGNED by NEIL HEWER

SIGNED by KENNETH VERE NICOLL

SIGNED by MARTIN PECK

SIGNED by ALAN BACK

SIGNED by CHARLOTTE HISTED

SIGNED by MARTIN PECK AND ALAN BACK
AS TRUSTEES OF THE DATA CONTINUITY
GROUP EBT

SIGNED by

FORESIGHT VCT PLC

acting by 1ts duly appointed attorney
FORESIGHT GROUP CI LIMITED
acting by

SIGNED by

FORESIGHT 2 VCT PLC

acting by its duly appainted attorney
FORESIGHT GROUP CI LIMITED
acting by

SIGNED by
THE INCOME & GROWTH VCT PLC
acting by 1ts duly appointed attorney

Corporate 239410 -1
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SIGNED by NEIL HEWER

SIGNED by KENNETH VERE NICOLL

SIGNED by MARTIN PECK

SIGNED by ALAN BACK

SIGNED by CHARLOTTE HISTED

SIGNED by MARTIN PECK AND ALAN BACK
AS TRUSTEES OF THE DATA CONTINUIFY
GROUP EBT

SIGNED by

FORESIGHT VCT PLC

acting by its duly appointed attorney
FORESIGHT GROUP CI LIMITED
acting by

SIGNED by

FORESIGHT 2 VvCT PLC

acting by its duly appointed attorney
FORESIGHT GROUP CI LIMITED
acting by

SIGNED by
THE INCOME & GROWTH VCT PLC
acting by its duly appointed attorney

Corporate 239410 - 1
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SIGNED by NEIL HEWER

SIGNED by KENNETH VERE NICOLL

SIGNED by MARTIN PECK

SIGNED by ALAN BACK

SIGNED by CHARLOTTE HISTED

SIGNED by MARTIN PECK AND ALAN BACK
AS TRUSTEES OF THE DATA CONTINUITY
GROUP EBT

SIGNED by

FORESIGHT VCT PLC

acting by its duly appointed attorney,
FORESIGHT GROUP CI LIMITED
acting by

SIGNED by

FORESIGHT 2 VCT PLC

acting by its duly appointed attorney
FORESIGHT GROUP CI LIMITED
acting by

SIGNED by
THE INCOME & GROWTH VCT PLC "
acting by its duly appointed attorney

Corporate - 239410 - 1




SIGNED for and on behalf of re—
ALWAYSON GROUP LIMITED \ ;

SIGNED by PETER WILKS

Corporate - 239410 - 1




SIGNED for and on behalf of
ALWAYSON GROUP LIMITED

SIGNED by PETER WILKS

Corporate - 239410 - 1




1 - 01P6EZ - 3eodiol

60v'229°1£0'29

- 125'6

papwn

dnoso APnupuod 21eq o/
183

dnosg  Apnunuold ejeq

801'2€L'849'vE

- P1L

N9 9LA

Asuung

VoINS

peoy a3ejano’) £E
sudedssyt 7

pR31sIH I1oKeyD

19Z'255'815° L5

- 8Tr'6

X¥9 vZIA
Asiaing

A3|S10H 159Mm

I9ad1s oyl 0T
aberon aauy Jnuiem
Joeg uely

016°199'L16'E26

- 6E0'61

MIE tM
HIMSIYD
uoyosd) €
%93d URJBW

NUBAY

TP LG CT6'1ET

- 6LL'F

Xd9 OTM

ucpuo

anuasy  piosbuem 82
(193N BJ43A UIH

8pt'870'£08'LE

- 6LL

XNO STHY
X3s5NS 159M

I'H ssabung
peOY uonBUNl /T
13MIH 15N

saJeys

Aleupag L3, DOV

sateys
Adeuipio ,£4, D0V

saiays
Aeupio  ,,zd. DOV

Aeuwipag 14, 950V

saJeys

sa4eys
Aewpag
paaagRLd
92a

saieys
Aleuipao

~YV4 50d

saJeys saleys
Alewmpag Aeuipio
«Na 9234 924

SIEYS UOJIBIDPISUOD JO J3qUINN

$34EYS 2|eS JO JIGunpN

553.ppy
pue aweyN Jaployaieys

SAYVHS NOILVAIAISNGD ANV SIHVHS JTVS ‘SHITNES IHL 40 S1Ivi3a

T 3TNA3HDS




T - QTPEET - 332400407

SET LS6'S6LGIv'S

BT YT 6P LTIV T

SOT'ZEY'SOT EPE'T

06% 8T8 IST £¥b'E

60¥°6¢

#98'9%

2Z+'05

2GS TLT

Vi0L

850'TEE' £92'1L8

2LLTT

Z38 X0

piajxQ

SUSPJRD AIDWI|SEY G
SHHIM 49124

9L0'Z0v'99b'9SS

ET6'6LT'SLL'95E

ETT'PE0'LLL'58S

195'849'P18'2FE

[471 44

10Tt

§er'e

L9V TT

X3Iv ATMS
uopuc
19LeWIARH (g7
31d LIA %1

£280'vT6'+91'5E7

YT ISP Ov6 LEE

¥36°9

o'y

ad

nar €INL

sy

SHEOUIADG

3led UIN0S 9Z-+Z
31n0D ¥23

(iood 31x3 pauueld)
a7 bissuoy

82Z'902'66£°699'T

PLE LD L 0LD'T

TH6LEEBTYLSLT

£59'SE0 FH1'8ZE'T

£50'2¢

£6/'pE

SLELT

10¥°pE

oid

NAaT €INL

uay

$YEOUSARS

Aed yines 9z-vZ
uned vo3

(jood AueuipaQ)
1DA 1yBisalod

E80°PT6'FIT'SER

£PT'28P'9¥6'LEE

$96°9

9v8'y

nd

Nat £INL

pUE

SHeouBADS

Med Ynos 9z-+Z

une3 yo3

(1004 %3 pauuzr|d)
1IA wbisaloy

986 154
sylag

|[auxoe.g
abpug sjuelg 1
asnop abpug




FLE RO PLE0LO"T

tro'icTnzy e50

|

|
I
I
Pe
!

TrK L6 she'zet

Trr'ise avs (0T

20°r25 ¥R E'SEL

CrT eUL S4C 8IS T

!
_
'
!
i
m
|
i

008 850 wER Y 1 000008 661292

- .

so0o0evEoTE 1

PRI'PCL DEE TIL L a0t poc r2t'Ter

———

000'60z 007’1~

002 pés'sto'sr

nop'oTs smo‘e0T

Qoo ora'rra bs

T - 0Tb6E2 - 1el0dieD

| "topes

- meeede- 14
i

- !
! ooo'eer
.

sou'se

290°5L

- -».m -
.

oo0'aEE

-
|
_

vata¥s

4000sT

“don'osz ©

veo'ost

t (113113

oooTest

y o00'0Bs t

TTTTTTTT ogo'pes
'
1

' 00h da%

1
'
n 04T ZT8E 1
'

| arerals [LIXT IR

E5CeR0 0 | ozvwCe'st DUQ'SHT TZ

oer LTy L atl ook 21 vou'EsL TT

i

2roondee @ (LI

OFOZRI0OTD

8000000 T

%ﬂuﬂﬁdgg

g

feompon g

Lozt
2 Lb S -

1000000

YHUTY fasisi ]
bl tonl - £ I ) - - < Lo S o 1 .

18000000

1000000 &

=g

T INQGIHIOS

fogoace ¢ Fod0000 0

ATEVIRTD LT

Qo0roa0 @

e

AW ATy TS
e

boogoae 1 4000000 7

L

xy

v fom

] dmarg

_ izl
e

v uipn
T weaung
waney

Qsap wof
DPIM UBY

Bunax

weynig

“wasnieg
pren

WAL, pLAE

T "R
HesInyg

eqlbIEy
~ qire

LI
_ olsw

{ rqursi vz
weprn

pwerz
wAiqiey

qumry
| Ui

=qumny
new

| 54 224
¥ IuBiTaioy

B {any
pIueny)

Ad LIA

1 zisfnogg
R T
ad L

£ whiseior

" tunn
pount)g)

Areuypag)
il EILFVTY
Wrreiey




PEEOLLTBEBEL

[ITXTH 1

®
.
’
v
'
)

i
H

I

1

—— e e

RN W
1

e
CROLPES2T LTS

I |

T T —
YN 3 33T

G90°L18'800794T m TLrLeet'al

FDTEOPEOL £PCT

e

9T

E1n’s

STET | EIXIET

y Z12'var Chg 99C°C

[T E I T

q33 050 00L79AT tat 430w

LIt

1 - 0TEER - 31t0di0d

e e e e—
»eiCy isL'tes’ss )

LTS
|

’

GFOCIVIOCST |

- (37733

0
.
’
'

U R
'

tidise

£TT'va0 Lil'ens

onicidTinE

YT

YIS TCTD

sat'zediahe

L R T

mie'oee”
- [ Trédresastiee”

o zeionii”

PR

;.

'
i
'
,
'

G e i iy

090’005 PEC &

———

i e ot (i s

15od uopge |

t o pmEoleun

'

vordin
uuiy

1 oA e
i "ol anm
wa
ADMI O

g pireg

T ERam

.n it

134 wimaid
& wwaaug

syur sy

'
'
'
'
i
’
1
A e -—
'

.
.
+

wenuntd
ALy

183 p2a

1’
H
O
.
'

PO
NnIopeyy

v

¥
'

“azen vy

'
'
’
¥
N
'

i “nabd vriren
| ]
i ELCTNT A

13MaM N3N

o
m-.s.
_.

uspda may

S R SO0y s S S Sy S TN
£

Hu woy
2 prvey
' spuy

195w, )
i 1aueg

midy
. Bweg

EELTREELY

400 0T Ll ]

4 morpuy

Aavon
prang

rog'srz !

.
tie'zes ! usiem
3 Auied iney




