DATED W(MMM {1 ; 2006

(1)HOTSPOT HOLLAND BV
(2)THE CLOUD NETWORKS LIMITED
(3) THE SEVERAL PERSONS WHOSE NAMES

ARE SET OUT IN SCHEDULE 8
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Dated: 2006

BETWEEN

(D HOTSPOT HOLLAND B.V., a private company with limited liability (besloten
vennootschap met beperkte aansprakelykheid), mcorporated under the laws of the
Netherlands having its registered office at Singel 445V, (1012 WP) Amsterdam, The
Netherlands registered with the Chamber of Commerce in Amsterdam under number
34206720 (the “Seller™),

) THE CLOUD NETWORKS LIMITED having its regstered office at 54 Bartholomew
Close, London EC1A 7RY incorporated in England and Wales with number 5141256 (the
G‘Buyer!!);

3) THE SEVERAL PERSONS whose names and details are set out in Schedule 8 (the
"Founders™)

1 Definitions and Interpretations

In this Agreement unless inconsistent with the context or otherwise specified:
11 the following expressions have the following meanings-

“Approvals” the necessary shareholder and investor consents required by the
Buyer 1n connection with 1ts acquisition of the Business,

“Articles” the articles of association of the Buyer from time to time;

“this Agreement” this agreement (and the schedules to 1t), as varied from time to
time pursuant to 1ts terms;

“Assets” the Customer Database, the Equipment, the Intellectual Property Rights,
the Stock, the Goodwill, the benefit of those Continuing Contracts which are
assumed by the Buyer pursuant to clause 9, the Records, and all other property
rights and assets now belonging to the Seller in connection with the Business
together with all other property rights and assets (tangible and intangible) acquired
by the Seller in connection with the Business prior to the Completion Date but
excluding the Debts, cash 1n hand and at bank, any premises occupied by the Seller,
and items disposed of in the ordinary course of the Business prior to Completion,

“Business” the business or businesses of providing high speed wireless internet
connections, as well as installation, operation and maintenance services 1n
connection with the provision of such connections, 1n each case as carried on by the
Seller as at the Effective Date,

“Buyer’s Solicitors” being Stephenson Harwood of One, St. Paul’s Churchyard,
London EC4M 8SH and any successor firm and van Doomne N.V, Jachthavenweg
121, (1081 KM) Amsterdam, The Netherlands (and any successor firm),

“Completion” completion of the sale and purchase of the Assets in accordance
with clause 8,
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“Consideration Shares” C Ordinary shares of 0.025 pence each in the share
capital of the Buyer;

“Continuing Contracts” the contracts brief details of which are given in part 1 and
part 2 of Schedule 3 and all other contracts and engagements in force and orders
pending at the Effective Date to which the Seller 1s a party in connection with the
Business, and “Continuing Contract” means any one of them;

“Consultancy Agreements” the consultancy agreements referred to in clause 8 3,
“Customer Contracts” the customer contracts set out in part 1 of Schedule 3,

“Customer Database” the electronic database of contact details for each customers
of the Business created since the introduction of the subscription plan by the Seller
(file name "Customers since Intro Subscriber"),

“Debts” except as otherwise expressly provided in this Agreement all book and
other debts owing to the Seller and all bills receivable held by the Selier and all
rights 1n relation to them and the benefit of all securities for them and of all
guarantees m respect of them in each case to the extent relating to the period prior
to the Effective Date,

“Disclosure Letter” the letter dated today from the Seller to the Buyer disclosing
certain exceptions to the Warranties,

“Encumbrance” any mortgage, lien, pledge, charge hypothecation or other
financial secunity interest or other third party financial interest (legal or equitable)
over or in respect of any relevant assets, security or right (or an agreement or
commitment to create any of them),

“Effective Date” means 00 00 hours (London time) on 20 September 2006,
“Equipment” the items specified in Schedulel,

“Expert” a Dutch chartered accountant of no less than 10 years post qualification
experience who 1s experienced in valuing businesses to be agreed by the Parties or,
in the absence of such agreement, as nominated by the chairman of the Chamber of
Commerce in Amsterdam following a request by any party,

“Goodwill” the undertaking, goodwill and connections of the Seller in connection
with the Business as a gomg concern, including the rights for the Buyer to represent
itself as carrying on the Business in succession to the Seller and to use the trade or
brand name “1Zingo” and all other trade names associated with the Business,

“Intellectual Property Rights” the Intellectual Property Rights referred to in the
deed of assignment entered into by the parties hereto of the same date,

“Interim Contracts” the contracts 1dentified in part 2 of Schedule 3,

“Management Accounts” the management accounts of the Seller for the penod
ended 30 April 2006, as appended to Schedule 4

“Parties™ the parties to this Agreement; and “Party” means any of them;
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“Prepayments” all prepayments made by the Seller before the Effective Date
under any of those Continuing Contracts which are assumed by the Buyer pursuant
to clause 10 and which relate to a supply to the Seller of goods and/or services;

“Price” the purchase price for the Assets, stated m clause 4 1,

“Records” all such records, books, ledgers, lists, contracts, licences and other
documents or information relating to the Business as the Buyer requires (including,
without Limitation, (a) details of business transactions with former and current
customers and suppliers and (b) lists of current customers and supplers (including
addresses and contact names));

“Retention” 35% (thirty five percent) of the Consideration Shares comprising the
Price,

“Roof Access Agreements” the contracts set out in part 1 of Schedule 3;

“Seller’s Solicitors” Hocker Rueb Doeleman Advocaten, Van Eeghenstraat 98
(1071 GL) Amsterdam, the Netherlands and any successor firm and UK law firm
and any successor firm;

“Stock” all the work-in-progress, unfinished goods and finished products of the
Business at the Effective Date (wherever situated) including (without limitation) all
wireless routers and modems, servers and other computer equipment and office
stocks, stationery and advertising and promotional material,

“Tax Authority” means any Dutch and/or English taxing or other authority
competent to 1mpose and/or collect any hiability 1n respect of Taxation, including
any governmental body or local (sub)drvision thereof;

“Tax(es) or Taxation” means all forms of tax, duties, levies, imposts, excise and
social security charges or contributions, ncluding, without limitation, corporate
mncome tax, wage withholding tax, national social security contributions and
employee social security contributions, value added tax, customs and excise duties,
capital tax and other legal transaction taxes, dividend withholding tax, (municipal)
real estate taxes, real estate transfer tax, other municipal taxes and duties,
environmental taxes and duties and any other type of taxes or duties in any relevant
jurisdiction, together with any interest, penalties, addition, additional amount, costs,
surcharges or fines thereon imposed, assessed or collected by a Tax Authority,
including but not limited to any penalty, interest, costs surcharges or fines payable
in connection with any failure to pay or any delay i paymg any of the same in any
relevant jurisdiction;

“Third Party Software Licences”: means all the licences of third party software
used by the Seller in the course of its Business including without limitation the
licences set out at part 2 of Schedule 2,

“VAT” Dutch and/or English value added tax,

“Warranties” the representations, warranties and undertakings set out in clauses
74,78,131,132,15,176 and 17 7 and Part A of Schedule 5,
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“Working Day” any week day (except Saturdays, Sundays and public holidays n
England and The Netherlands),

references to clauses and the schedules are to clauses of and the schedules to this
Agreement,

words importing gender include each gender,

references to persons include bodies corporate, firms and unincorporated
associations;

the singular includes the plural and vice versa,

the expression “holding company” has the meaning given to 1t by article 2-24a of the
Dutch Civil Code;

clause headings are included for the convemence of the Parties only and do not
affect 1ts interpretation,

references to statutory provisions shall be construed as references to those
provisions as respectively amended, consolidated, extended or re-enacted from time
to time and shall be construed as including references to the corresponding
provisions of any earlier legislation directly or indirectly amended, consolidated,
extended or replaced by those statutory provisions or re-enacted and shall include
any orders, regulations, instruments or other subordinate legislation made under the
relevant statute,

the expression “disclosed” means fully and fairly disclosed to the Buyer in or by this
Agreement and/or 1n or by the Disclosure Letter,

the expression “costs, expenses, loss and damage” used n clauses 95 and 96
(Continuing Contracts), 7 8 (taxation) 11 2 (creditors), 13 3 (employees) and 19.5
(costs and expenses) shall be given the widest interpretation lawfully possible and
shall include the cost of complying with any direction, regulation, requirement or
request made by or under or by virtue of any legislation (primary or secondary),
order of any government department or by-law, and

where a statement 1s quahfied by the expression “so far as the Seller 1s aware™ or “to
the best of the knowledge, information and belief of the Seller”, or any similar
expression, that statement shall be deemed to include an additional statement that 1t
has been made after due and careful enquiry and the appropriate investigations and
verifications which may reasonably be expected in view of the matters stated 1n the
statement concerned.

2 Sale of Assets

21 Subject to the terms of this Agreement and for the constderation appearing n 1t, the
Seller shall sell and the Buyer (relying on, among other things, the Warranties) shail
buy the Assets (the Business being transferred as a going concern) as at and from
the Effective Date free from all Encumbrances and with full title guarantee.
3 Conditions Precedent
31 Completion 18 conditional upon the receipt from the contracting parties
P1\3547502 4




32

33

to the Customer Contracts and to the Roof Access Agreements of (a)
assignments of the Seller’s nghts under the Customer Contracts to the
Buyer, and (b) confirmation from such contracting parties that they do
not intend to terminate the relevant Customer Contracts, renegotiate or
materially reduce the services required from the Business under the
Customer Contract 1n the period to 20 September 2009 and will renew
any Customer Contract which expires prior to 20 September 2009 on
matertally the same terms as the existing Customer Contract, in each case
in a form and in terms satisfactory to the Buyer,

to the Supplier Contract, assignment of the software and maintenance
warranty from Hopling Technologies in favour of the Buyer and the
Seller shall procure that Hotspot Holland B V or its subsidiaries (as the
case may be) shall procure the assignment of such warranty,

The Buyer (for whose exclusive benefit they are) may waive all or any of the above
condrtions (in whole or 1n part) by written notice given to the Seller but, subject to
such warver, the Seller shall use its reasonable endeavours to ensure that the above
conditions shall be satisfied as soon as possible and, 1n any event, by no later than
17 00 hours (London tume) on 29 September 2006.

If any of the above condrtions have not been satisfied (or waived) by 17 00 hours
(London time) on 29 September 2006 this Agreement shall be of no effect, subject

to’
331

332

the liability of the Seller to the Buyer for any breaches of clause 3 2, and

the terms of clauses 1 (definitions and interpretation), 19 5 (costs and
expenses), 19 9 (confidentiality) and 19 14 (governing law), all of which
shall continue in force in accordance with their terms.

4 Purchase Price and Payment

41

42

P1\3547502 4

The purchase price for the Assets shall be

41.1

€300,000 to be satisfied by the 1ssue and allotment to the Seller of 53,805
Consideration Shares, each such Consideration Share being valued at
€5.58 (the “Price”) and the number of Consideration Shares shall be
appropriately adjusted to take account of any sub-division or
consolidation or reduction of the share capital of the Buyer.

The Price shall be apportioned between the Assets follows,




Roof Access Agreements €135,000

Customer Contracts. €15,000
Stock. €5,000

Equipment €75,000
Goodwll €30,000
Records €10,000
Intellectual property €25,000
Customer Database €5,000

The balance (if any) remaining after such allocation shall be allocated to the
Goodwill

43 The Price (after deducting the Retention, as to which the provisions of schedule 7
apply) shall be paid on Completion by issue of the Consideration Shares to the

Seller

44 In the event the Roof Access Agreement 1s not assigned to Buyer within 90 days
from the date of Completion, the Price will be reduced accordingly (being
€135 000, divided by the number of Roof Access Agreements, multiplied by the

number of Roof Access Agreements not assigned) However, if Seller can source a

new Roof Access Agreement to replace one not assigned, and which Buyer would

not reasonably object to, then the pro rata Price, with respect to that particular Roof

Access Agreement, will not be affected accordingly

5 Buyer’s covenants
51 The Buyer covenants that

511 1t has taken all necessary action and has the full power and authonty to
enter into this Agreement and each of the documents to be executed by 1t
and delivered at Completion, each of which will constitute valid and
binding obligations on it,

512 subject to obtaining the Approvals, 1t has the full power and authonty to
perform this Agreement and each of the documents to be executed by 1t
and delivered at Completion,

513 1t 1s not nsolvent, has not proposed a voluntary arrangement nor has 1t
made or proposed any arrangement or composition with its creditors or
any class of its creditors;

514 comphance with the terms of this Agreement (including, without
limitation, the allotment of the Consideration Shares) and the documents
to be executed by 1t and delivered at Completion wall not breach or
constitute a default under-

\P1\3547502 4




(a) the Articles or memorandum of association, any agreement or
instrument to which it 1s a party or by which 1t is bound, or

(b) any order, judgement, decree or other restriction applicable to it,

515 Schedule 6 contains a true and accurate copy of the Articles

6 Apportionments and Prepayments

6.1

62

63

64

7 VAT

71
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Subject to clause 6 2, all amounts payable or receivable in respect of the Assets
which are of a periodical nature (including, without limitation, service charges,
insurance premiums, royalties and other outgoings or receipts relating to the
Business or but excluding Prepayments) shall (unless otherwise agreed) be
apportioned between the Seller and the Buyer as at the Effective Date either

6.11 on a day to day basis, or

612 in relation to amounts which are specifically referable to the extent of the
use of any property or any rights, according to the extent of such use

All Prepayments shall be payable by the Seller to the Buyer apportioned between the
Seller and the Buyer as at the Effective Date on a day to day basis.

On or before Completion the Seller shall provide the Buyer with a schedule giving
full details of the apportionments and Prepayments (and the portion of each
prepayment which is payable to the Buyer) referred to in clauses 6 1 and 62
together with (1f required by the Buyer) supporting documentation The appropriate
amount shall be paid by the Buyer to the Seller or by the Seller to the Buyer (as the
case may be) on Completion, unless on that date the amount of any apportionment
or Prepayment (or the portion of such Prepayment which 1s payable to the Buyer)
remains 1n dispute If there remains a dispute, the appropriate amount shall be so
paid on or before the tenth Working Day after that on which the Buyer and the Seller
either resolve the dispute or receive the Expert’s decision (as the case may be) in
accordance with clause 6 4 Any payment pursuant to this clause 6.3 shall be paid
by electronic transfer to a bank account previously notified to the party liable to
make the payment

If the amount of any apportionment or Prepayment remamns in dispute on
Completion, the Buyer and the Seller shall try to resolve such dispute as quickly as
possible If the dispute 1s not resolved on or before the tenth Working Day afier
Completion, it shall be referred by either Party to the decision of the Expert.

All amounts paid or payable or consideration provided or to be provided under or 1n
pursuance to this Agreement shall be exclusive of VAT (if any) Where one party
(in this Clause 7 the "Supplier") makes or 1s deemed to make a supply to another
party (1n this Clause 7 the "Recipient") for the purposes of VAT, whether the supply
1s for a monetary consideration or otherwise, the Recipient shall pay to the Supplier
an amount equal to the VAT and any penalty or interest chargeable to the extent that
1t 15 attributable to any act or omission by the Recipient in addition to the
consideration provided in this Agreement The Recipient shall account to the




72

7.3

7.4

73

76

77
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Supplier for any amount so payable upon presentation of a valid VAT invoice from
the Supplier

If any amount paid by the Recipient to the Supplier mn respect of VAT 1s
subsequently found to have been overpaid, or if the Recipient 1s owed any amount
from the Supplier by way of rebate or other repayment, the Supplier shall repay or
pay such amount to the Recipient upon receipt of a notice in wnting from the
Recipient and the Supplier shall at the same time present to the Recipient a valid
VAT credit note where by law 1t 1s required so to do.

The Supplier shall be entitled to demand any amount under sub-clause 7 1 at any
time on or after the time of the supply and the Recipient shall be entitled to demand
any amount under sub-clause 7.2 at any time after the overpayment 1s discovered or
the amount falls due and any such amounts shall be paid or repaid within 5 Working
Days following the date of the demand, but such amounts shall not be payable or
repayable unless and to the extent that the Supplier has issued to the Recipient an
mmvoice pursuant to sub-clause 7 1, or the Recipient has 1ssued to the suppler a
written notice pursuant to sub-clause 7.2 (together with a valid VAT credit note
where by law 1t 1s required), within the statutory limitation penod

Each of the Seller and the Buyer warrants to the other that 1t 1s a registered taxable
person for the purposes of the applicable VAT legislation and the Buyer warrants to
the Seller that it will use the Assets n carrying on the same kind of business as the
Business and the Seller warrants to the Buyer that the sale and purchase agreed
pursuant to this Agreement shall accordingly be neither a supply of goods nor a
supply of services for the purposes of VAT pursuant to the applicable VAT
legislation

The Seller and the Buyer shall use all reasonable endeavours to procure that the
Business 1s transferred to the Buyer as a going concern as at and with effect from the
Effective Date. The provisions of article 5, clause 8 and article 6, clause 5 of the
Sixth EU Directive (77/388/EEG, article 31 Wet op de Omzetbelasting) shall apply
to such transfer and accordingly

751 on Completion the Seller shall deliver to the Buyer all the records of the
Business for VAT purposes which are required by the applicable VAT
legislation to be preserved by the Buyer, and

752 the Buyer will preserve the VAT records delivered to it pursuant to clause
72 1 for the period required by the applicable VAT legislation and will
during this period allow the Seller on giving reasonable notice to have
access to mspect such records during normal business hours

The Seller undertakes to provide all assistance and information to the Buyer and to
execute all such documents as the Buyer may request to assist the Buyer 1n
satisfying the Tax Authorities that the sale and purchase of the Assets pursuant to
this Agreement 1s not subject to VAT

The Seller warrants and represents to the Buyer that all Taxes required to be paid by
the Seller in relation to any periods before the date of Completion mncluding Taxes
required to be paid as a result of application of article 34 of the Collection Act 1990
(Invorderingswet 1990), including any and all Taxes required to be paid as a result
of entering into this Agreement and the execution thereof, have been paid or will be




paid n full or have been fully provisioned in the Management Accounts The
amount of provision for deferred Taxes in the Management Accounts 1s adequate
and fully in accordance with the applicable legislation, principles and case law
applicable at the Effective Date.

78 The Seller undertakes to the Buyer to keep the Buyer indemmified against and held
harmless from and agamst all actions, proceedings, costs, expenses, loss and
damage whatsoever arising out of or in connection with the breach of the warranty
contained n clause 7.7

8 Completion

3.1 Completion shall take place at the Buyer’s offices at 15.00 hours (London time) on
the third Working Day after that on which this Agreement has become
unconditional (whichever 1s the later) or at such other place and time as shall be
mutually agreed between the Parties when the events set out 1n clauses 8.2, 8 3 and
8 4 shall take place

8.2 The Seller shall deliver to the Buyer
82.1 such of the Assets as are capable of transfer by dehivery;

8§22 all mstruments of transfer (including, without limitation, the deed of
transfer of all Intellectual Property Rights, conveyances, transfers and
assignments) and documents of title as the Buyer may require 1n respect
of the Assets (other than those in respect of which title passes by delivery)
together with acknowledgements from third parties holding any of the
Assets or the documents of title that they hold them for the Buyer
absolutely;

823 all instruments (including, without limitation, letters of non-
crystallisation, consents, receipts, licences and releases) as are required to
enable the Seller to sell the Assets and the Business to the Buyer free
from all Encumbrances,

824 transfers of those licences, consents, permits and authorisations necessary
or desirable for the effective carrying on of the Business which are held
by the Seller and are transferable by the Seller to the Buyer;

8235 the Records;

826 the VAT records referred to 1n clause 7 5 1;

827 all designs and drawings, plans, instructional and promotional matenal,
sales publications, advertising materials, terms and conditions of sale and
other technical material and sales matter which relate to the Business ,

828 the schedule and supporting documentation referred to in clause 6 3,

8§29 the source code to MySQL and Billing Gateway on a CD Rom; and

8210 the List of creditors and the list of Debts referred to in clauses 10 1 and
111.

\P1\3547502 4
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84

8.5

8.6

Ben van Dongen, Gerrit Anton Bos and Carl Harper shall respectively procure Van
Dongen & Partners B.V., Bosbros BV and CJH Holding B V shall each enter into
a Consultancy Agreement with the Buyer in the form initialled by each of the
individuals and the Buyer as at the date of this Agreement

Agamst comphance by the Seller with its obligations under this clause 8 (but subject
to clause 8.6 and the provisions of schedule 7 with regard to the Retention), the
Buyer shall pay the Price in the manner provided by clause 4 3

If the Seller.
85.1 fails to comply with any of 1ts obligations under clauses 8 2 and 8 3.

(a) the Buyer shall not be bound to complete the purchase of any of the
Assets and may treat this Agreement as at an end without hability
on 1ts part, but without prejudice to any other right or remedy of the
Buyer (including rights to claim damages or compensation),

(b) the Buyer may in 1ts absolute discretion waive any such obligation
and require completion of this Agreement notwithstanding such
breach without prejudice to any other right or remedy of the Buyer
(including, without lLimitation, nights to claim damages or
compensation},

852 on Completion 1s unable to vest in the Buyer fully and effectually free
from all charges, mortgages, liens, encumbrances, equities and claims of
any kind any of the Assets, the Buyer in 1its absolute discretion may
exclude any such Asset from the sale, and 1n the case of an item or items
to which an agreed value 1s stated 1n Schedulel, 2 or 3 (as the case may
be) the Price shall abate by the amount so stated, or, 1n the case of an item
to which no agreed value is stated, by an amount which, failing agreement
on Completion, shall be decided by the Buyer and subsequently referred
by either Party to the decision of the Expert

Property and risk in the Assets shall, in the case of each Asset, pass to the Buyer on
the Effective Date or the date upon which the Seller delivers or transfers the Asset
In question to the Buyer (whichever i1s the later). The Seller will pending
Completion at 1ts own expense and for a period of thirty (30) days after Completion
maintain in force all insurances n relation to or m connection with the Business and
the Assets and will forthwith cause the interest of the Buyer to be noted on the
relevant policies and supply evidence of the same to the Buyer

9 Continuing Contracts

91

92
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Subject to the consent of any third party (where necessary) the Buyer may after
Completion carry out and complete the Continuing Contracts for its own benefit

At the Buyer’s request, the Seller shall obtain the consent of any third party whose
consent 1s required to an assignment or novation of any Continuing Contract
assumed by the Buyer pursuant to this clause 9 and shall, subject to such consent,
effect or join 1n such an assignment or novation The Seller appoints the Buyer as
its agent to receive and execute all documents and to do such other acts on the

10




93

94

95

96

Seller’s behalf (on terms which are not inconsistent with the provisions of clauses
9.5 and 9 6) as may be necessary or desirable for the purpose of this clause 9 2.

Without prejudice to clauses 9 5 and 9 6, failing or pending any required consent as
referred to in clause 9 2, the Seller remans lhable under any such Continuing
Contract as a contracting party, but as from Completion the Buyer shall assume the
obligations under each such contract as sub-contractor of the Seller (if such sub-
contracting 18 permissible and lawful under the relevant Continuing Contract) and
otherwise as agent for the Seller The Seller shall promptly account to the Buyer
for all sums received from each such contract and procure that the Buyer shall be
entitled to the full benefit of it.

At the Buyer’'s request, the Seller shall co-operate with the Buyer and give all
assistance which the Buyer may require from time to time to enable the Buyer to
enforce the Continuing Contracts For this purpose, the Seller agrees that the
Buyer may commence, defend, conduct, settle or otherwise compromise,
discontinue or withdraw any legal proceedings and have full control of such
proceedings all in the name of and on behalf of the Seller

Conditional upon Completion, the Seller shall keep the Buyer indemnified against
and held harmless from all actions, proceedings, costs, expenses, loss and damage
whatsoever arising 1n relation to the Continuing Contracts directly or indirectly as a
result of any act, omission or default of the Seller or any other person which
occurred or occurs before the Effective Date

Conditional upon Completion, the Buyer shall keep the Seller indemnified against
and held harmless from all actions, proceedings, costs, expenses, loss and damage
whatsoever arising in relation to the Continuing Contracts assumed by the Buyer
pursuant to this clause 9 directly or indirectly as a result of any act, omission or
default of the Buyer or any other person which occurred or occurs after the
Effective Date

10 Interim Contracts

10.1

102
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The Seller acknowledges that the Interim Contracts shall not be Continuing
Contracts but that the Seller shall hold the benefit of the Interim Contracts for a
period of 90 days from Completion and the Seller shall not without the prior
consent in writing of the Buyer

(a) terminate (or purport to do so) or indicate to the respective contracting party
or parties to the Interim Contracts that the Seller intends to or i1s considering
terminating, negotiating or not renewing the Interim Contracts,

b) exercise (or purport to exercise) the Seller’s rights under the Interim
Contracts other than in accordance with the reasonable directions of the
Buyer or, in the event that it is not practicable to obtain such directions,
exercise such rights other than in a manner conforming with past practice in
what it believes are the best interests of the Business

In the event that the Seller breaches the provisions of clause 10 I (without prejudice

to any other rights of the Buyer) the Seller shall indemnify the Buyer for all costs,
expenses, loss or damage resulting therefrom

11




10.3

104

105

The Seller shall open a separate bank account on Completion on trust for the Buyer
through which all payments to and from the Seller in respect of the Interim
Contracts shall be routed The Seller shall take all reasonable endeavours to
procure that as from Completion all payments to the Seller by parties to the Interim
Contracts 1n respect of those Interim Contracts shall be paid to such bank account
and shall transfer as soon as reasonably practicable any wrongly paid monies into
such account

Every 15 days (or at such times as instructed by the Seller) until the expiry of the 90
day period referred to 1n clause 10 1, the Seller shall transfer by electronic transfer
to a bank account nominated by the Buyer the monies standing 1n the trust bank
account (or which should have been in such account by operation of clause 10.3),
the final such payment to occur on the last business day in the 90 day penod

Within 10 days of the expiry of the 90 day period the Buyer may notify the Seller
that it wishes to have all or any of the Interim Contracts assigned or novated to the
Buyer 1n which case the provisions of clause 9 shall apply as 1f in each case the
relevant Interim Contract were a Continuing Contract, save only that (for the
purposes of this clause 10 5) i applying clause 9 to this clause 10.5 references to
the “Effective Date” shall mean 00.01 hours on the day immediately afier the
expiry of the 90 day peried

11 Creditors

1.1

112

11.3

11.4

11.5

\P1\3547502 4

The Seller shall at Completion supply to the Buyer (for the attention of Dominik
von Scheven) a complete list of creditors of the Business as at the Effective Date
and at Completion

The Seller shall pay, satisfy and discharge as they fall due all the debts, claims,
habilities and obligations of any kind of the Seller in connection with the Business
incurred or ansing before the Effective Date or relating to events, acts or omissions
which took place before the Effective Date, including (but not limited to) warranty
and other claims (a “Third Party Claim”) by third parties in respect of any service
supplied by the Seller before the Effective Date or arising from goods supplied by
the Seller before the Effective Date The Seller shall keep the Buyer indemnified
against and held harmless from all actions, proceedings, costs, expenses, loss and
damage whatsoever arising out of or in connection with any failure by the Seller to
comply with its obligations under this clause 11 2

Forthwith upon becoming aware of any Third Party Clamm, the Seller shall notify
the Buyer of 1t and shall take no step in relation to it which, in the Buyer’s opinion,
might damage the interests of the Buyer or the Business without the Buyer’s prior
written approval

If the Buyer considers that 1t 15 desirable to take preventative action with a view to
avoiding or minimising any Third Party Claim the Seller shall bear the costs of such
action

After Completion with a view to preserving the Goodwill and the continuity of the
Business, the Buyer may in 1ts absolute discretion settle as it thinks fit any Third
Party Claim. Any payment or allowance to or forbearance with such person in
connection with such settlement shall be for the account of the Seller and shall be
paid by the Seller to the Buyer on demand

12




116  The Seller will at the Buyer’s request and expense give to the Buyer all reasonable
assistance to enable the Buyer to enforce the rights of action relating to any Third
Party Claim

12 Debts

121 The Seller shall at Completion supply to the Buyer (for the attention of Dominik
von Scheven) a complete list of Debts as at the Effective Date and at Completion.

122  Notwithstanding that the Debts are excluded from the sale and purchase under this
Agreement, during the penod of six (6) months following Completion (the
“Period™) the Seller shall not seek to recover the Debts from debtors and shall, at
the end of each consecutive month during the Period, inform the Buyer of any of
the Debts which have been paid direct to the Seller during such month,

123 Duning the Period the Buyer may (but shall not be obliged) to collect and receive
the Debts for the account of the Seller The Buyer may apply the amounts received
(after deducting the expenses of collection) 1n or towards satisfaction of liabilities
of the Seller to the Buyer under this Agreement or owing to creditors of the Seller
at the Effective Date At the end of the Period, the Buyer shall:

1231 pay any net proceeds to the Seller or as the Seller may direct; and

1232  provide to the Seller (for the attention of Dominik von Scheven) written
particulars of all receipts and the application of them under this clause
12.3

12.4  Unless the relevant debtor states otherwise, any money received by the Buyer in the
course of collecting any Debts from a person who 1s also indebted to the Buyer
shall be treated as having been paid in or towards discharge of the oldest debt,
regardless of the 1dentity of the creditor.

12.5  After the expiry of the Period the Seller may collect on 1ts own behalf any of the
Debts which then remain outstanding

13 Employees

13.1  The Seller represents and warrants to the Buyer that there are no persons employed
by the Seller 1n the Business and no persons who may be regarded as so employed
by any relevant Tax Authonty

132  The Seller represents and warrants to the Buyer that the Buyer will not have any
obligation to employ any person in the Business by operation of law or otherwise
by the entry into this Agreement

133  The Seller undertakes to the Buyer to keep the Buyer indemnified against and held
harmless from and against all actions, proceedings, costs, expenses, loss and
damage whatsoever arising out of or in connection with the breach of the warranties
contained 1n this clause 13

\P1\3547502 4
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14 Conduct of the Business

14 1

142

143

The Seller shall carry on the Business as a going concern and shall provide services
to the Business in the same manner as heretofore from the date of this Agreement to
the date of Completion and during such period shall

14 1.1 not sell or dispose of any of the Assets save in the course of normal day to
day trading or assume or mcur a hability, obligation or expense (actual or
contingent) except in the usual and ordinary course of its trade and on
normal arms length terms,

14 12 use 1ts reasonable endeavours to maintain the trade and trade connections of
the Business and shall not by any action omission default or neglect
knowingly damage or risk damage to the same,

1413 not grant or create or agree to grant or create any mortgage charge
debenture or other encumbrance over or affecting any of the Assets

14 14 not take on any new employees,

14.1.5 not permit any of 1ts insurances to lapse or knowingly do or omit to do
anything which would make any policy of insurance void or voidable

The Seller shall immediately disclose to the Buyer in writing any matter or thing
which arises or may arise or become known to it before Completion which has or 15
likely to have a material and adverse effect on the Business as presently conducted,
or on the financial or trading position or prospects of the Business or which is
otherwise material to be known by a Buyer of the Business or the Assets

The Seller shall procure that until Completion, the Buyer and 1ts advisers shall be
given promptly on request access at all reasonable times to the Records and such
further facilities and information relating to the Business as they may reasonably
require

15 Warranties

151

152

153

154

\P1\3547502 4

The Seller represents, warrants and undertakes to the Buyer and 1ts successors 1n
title 1n the terms set out 1n part A of Schedule5

The Seller represents and warrants to the Buyer that the statements made by the
Seller 1n clause 13 and Part A of Schedule 5 are true, accurate and not misleading
on the date hereof and that such statements shall be deemed to be repeated to be
true, accurate and not misieading on Completion

The Warranties are given subject only to the matters disclosed n the Disclosure
Letter.

The rights and remedies of the Buyer in respect of any breach of the Warranties
shall not be affected by Completion or by any information relating to the Business
or the Assets of which the Buyer has knowledge (however acquired and whether
actual, imputed or constructive) which 1s not disclosed.

14



155

15.6

157

158

159

15.10

1511
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Each of the Warranties set out in each paragraph of Schedule S 1s separate and
independent and unless otherwise expressly provided shall not be limited by any
other Warranty or anything 1n this Agreement

The Seller 1s aware and acknowledges that the Buyer has entered into this
Agreement 1n rehance on (among other things) the Warranties and other
indemnities contained 1n this Agreement

The Seller shall not do or allow any act or permit any omission and shall procure
that no act or omission occurs before Completion which would constitute a breach
of any of the Warranties 1f they were given at the time of such act, omission or
occurrence and/or at Completion or which would make any of the Warranties
inaccurate or misleading 1f they were so given. The Seller undertakes to disclose to
the Buyer in writing any matter or thing occurring or which becomes known prior
to Completion which constitutes a breach of or is inconsistent with any of the
Warranties or which renders any of the Warranties inaccurate or misleading (or
which would constitute a breach of or be inconsistent with any of the Warranties or
render any of them inaccurate or misleading if the Warranties were given at the
time of such occurrence and/or at Completion) or which is material to be known to
a buyer for value of the Assets forthwith upon becoming aware of the same Where
the Warranties are deemed to be given on a date other than the date of this
Agreement, references in the Warranties to the date of this Agreement shall be
deemed to be references to the date on which the Warranties are deemed to be
given

If 1t 1s found prior to Completion that any of the Warranties 1s incorrect or has not
been fully carried out, or if any matter or thing anses or becomes known or 1s
notified to the Buyer which 1s inconsistent with any of the Warranties or any other
provision of this Agreement, which in either case would have a material adverse
effect on the Business, the Buyer shall not be bound to complete the purchase of the
Assets and the Buyer may by notice treat this Agreement as at an end without
liability on 1ts part. The right conferred on the Buyer by this clause 157 is in
addition to and without prejudice to any other rights or remedies of the Buyer
(including, without limitation, any rights to claim damages or compensation from
the Seller by reason of such breach)

Where as a result of or 1n connection with any breach of any of the Warranties the
value of any of the Assets 1s diminished or 1s less than 1t would have been had there
been no such breach or any payment i1s made or required to be made by the Buyer,
the Buyer may elect that the amount of such diminution, shortfall or payment
(together with any costs and expenses incurred in connection with such breach)
shall be taken to be the loss suffered by the Buyer by reason of such breach

If 1n respect of or 1n connection with any breach of any of the Warranties any sum
payable to the Buyer by the Seller by way of compensation (whether under clause
15 8 or otherwise) 1s subject to 1ncome tax, corporation tax, capital gains tax, VAT
or any other Taxation of any kind, then such further amount shall be paid to the
Buyer by the Seller so as to secure that the net amount received by the Buyer is
equal to the amount of compensation due to 1t in respect of such breach.

The Warranties save 1n respect of those warranties provided pursuant to clauses 7.4,

78,131,132, 176 and 17.7 are subject to the limitations set out in part B of
Schedule5

15




16 Access to Information

161

The Seller undertakes with the Buyer notwithstanding Completion.

16 1.1  to continue to give to the Buyer such information and assistance as 1t may
reasonably require relating to the Business and the know-how connected
with 1t and 1n particular to its customers and suppliers, its current
contracts and engagements and trade debtors and trade creditors,

16 12 to pass on promptly to the Buyer any enquines relating to the Business
recerved after Completion,

16 13 to allow reasonable access for a period of 2 years for the Buyer or 1ts duly
authorised representatives at all reasonable times upon prior notice to all
relevant books, documents and information not delivered to the Buyer
under this Agreement (the “Seller’s Records™) as the Buyer may
reasonably require in relation to any matter concerning the conduct of the
Business prior to Completion and/or this Agreement,

16 1.4  to permit the Buyer or its duly authorised representatives to take copies of
or extracts from the Seller’s Records, and

1615 for a period of not less than seven (7) years after Completion not to
destroy the Seller’s Records.

17 Competition

171

17.2

\PI\3547502 4

In this clause 17 the following expressions have the following meanings

“Relevant Period” the twelve (12) month period ending with
Completion,
“Restricted Client” any person who was at any time i1n the Relevant

Period a customer of the Seller in relation to the
Business or who 1s at the Effective Date negotiating
with the Seller with a view to becoming a customer
in relation to the Business,

“Terntory”. The Netherlands.

The Seller undertakes to the Buyer that neither the Seller nor any company carrying
on business providing wireless internet to end users 1n succession to the Seller will
directly or indirectly on 1ts own account or on behalf of any other person and
whether as principal, shareholder, partner, employee, agent or otherwise-

1721  within the Territory during the period of two (2) years after Completion
take an active role 1n the business of providing wireless internet services
to end users

1722  during the period of two (2) years after Completion in competition with
the Business canvass or solicit custom from any Restricted Client;

16




173

174

175

176

177

18 Expert

181

18 2
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17.23  during the perniod of two (2) years after Completion in competition with
the Business as carned on at the Effective Date deal with any Restricted
Client in relation to the Business,

17.24  dunng the period of two (2) years after Completion induce or seek to
induce away from the Buyer any employee whether or not this would be a
breach of contract on the part of such employee;

1725 at any time after Completion carry on or be concemed or interested or
engaged 1n any business under the name or style of “iZingo” or containing
any of those words or any part of it or any misleadingly similar name.

Each of the Founders severally undertakes to the Buyer that 1t/he will not
directly/indirectly on its’his own account or on behalf of any other person and
whether as principal, shareholder, partner, employee, agent or otherwise breach the
provisions set out 1n clauses 17 2.1 to 17 2.5

The restrictions contained 1n clauses 172 and 17.3 are considered reasonable by
each of the Parties and are intended to be separate and severable If any of those
restrictions are held void, but would be vaiid if part of the wording were deleted,
such restrictions shall apply with such deletion as may be necessary to make it valid
and effective

Nothing in this clause 17 shall prevent Ben van Dongen from continuing to hold the
following interests

PicoPomt BV 35%
WIJI Invest B.V 4 99%

The Seller warrants to the Buyer that 1t will not be 1n breach of this clause 17 on
Completion.

Each of the Founders severally warrants to the Buyer that 1t will not be 1n breach of
this clause 17 on Completion

In each case under this Agreement where any matter or dispute is referred to the
decision of the Expert:

1811 the Expert shall act as an expert and not as an arbitrator,

1812 the decision (which shall be given by him in writing, stating his reasons
for it) shall be final and binding on the Parties (except in the case of
manifest error), and

1813 the Expert’s costs and expenses shall be borne by the Buyer and the Seller
1n such proportions as the Expert may decide to be fair and reasonable in
the circumstances or, 1f no such decision is made by the Expert, by the
Buyer and the Seller in equal proportions

Each Party shall promptly provide the Expert with such information as he may
reasonably require to enable him to reach his decision

17




19 Ancillary Provisions

19.1

192

193

194

195

196

19.7
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Time of Essence

Time 1s of the essence of this Agreement in respect of any date or period mentioned
in this Agreement and any date or period substituted by written agreement between
the Parties or otherwise

Waiver

No delay or failure by the Buyer to exercise any of its powers, rights or remedies
under this Agreement shall operate as a waiver of them, nor shall any single or
partial exercise of any such powers, rights or remedies preclude any other or further
exercise of them The remedies provided n this Agreement are cumulative and not
exclusive of any remedies provided by law No waiver by the Buyer of any breach
by the Seller or any of the Founders of any provision of this Agreement shall be
deemed to be a warver of any subsequent breach of that or any other provision of
this Agreement.

Assignment

The Seiler and each of the Founders agree that the benefit of any provision of this
Agreement may be assigned by the Buyer and its successors in title without the
consent of the Seller or any of the Founders The Seller shall not be entitled to
assign the benefit of any provision of this Agreement without the consent of the
Buyer

Severability

If any part of this Agreement 1s found by any court or other competent authority to
be nvalid, unlawful or unenforceable then such part shall be severed from the
remainder of this Agreement which shall continue to be valid and enforceable to the
fullest extent permitted by law.

Costs and expenses

Each Party shall pay its own costs and expenses incurred in the preparation,
execution and carrying into effect of this Agreement, but 1f the Buyer 1s entitled to
treat this Agreement as at an end pursuant to clause 8 51 or 15.8 or because of
non-fulfilment of any of the conditions precedent referred to in clause 3, or
otherwise, the Seller shall indemnify and hold harmless the Buyer against all such
costs and expenses together with all costs, expenses, loss and damage mmcurred by
the Buyer in connection with the termuation of this Agreement and any
mvestigation or enquiry carried out by or on behalf of the Buyer into the Assets
(whether before or after entering into this Agreement).

Release of liability

The Buyer may release or compromise the hability of the Seller under this
Agreement or grant to the Seller time or other indulgence.

Entire agreement

18




19.8

199
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19.71

1972

19.7.3

This Agreement and the documents referred to n it constitute the entire
agreement and understanding between the Parties 1n relation to its subject
matter.

Each of the parties agrees that in entering into this Agreement, and the
documents referred to in 1t, no party may rely on, and shall have no right
or remedy In respect of, any agreement, representation, warranty,
statement, assurance or undertaking of any nature whatsoever (other than
those expressly set out in this Agreement and the documents referred to 1n
it} made by or given by any person prior to the date of this Agreement and
all conditions, warranties or other terms implied by statute or common
law are excluded to the fullest extent permitted by law Nothing 1n this
clause shall limit or exclude any liability for fraud.

Except as otherwise permitted by this Agreement, no change to its terms
shall be effective unless it is 1n writing and signed by or on behalf of each
of the Parties

Further assurance

Upon demand by the Buyer and the Seller and the Founders will at their expense
execute and register all further documents and do all acts and things as the Buyer
shall reasonably require

1981  (whether before or after the Effective Date) to enable the Buyer to obtan
those statutory, municipal and other licences, consents, permits and
authonsations necessary or desirable for the effective carrying on of the
Bustness which are not transferable by the Seller to the Buyer,

1982  for the purpose of vesting the Assets in the Buyer, and

1983 to enable the Buyer to obtain the full benefit of this Agreement

Confidentiality

1991 Save as provided below the Seller and each of the Founders shall keep

confidential the terms of this Agreement and any confidential information
of any nature whatsoever about directly or indirectly concerning the
Business or the Buyer which comes into its possession

19 9.2 The restriction contained n this Clause 19 9 shall not apply to

(a)  the disclosure of any information to the extent that such information

must be disclosed to comply with the requirement of any law or
regulatory authonty to which the Seller or any of the Founders are
subject, and

{b)  the disclosure of any information by the Seller or any of the Founders

to therr professional advisers under similar conditions of
confidentiality for the purposes of evaluating the Seller or any of the
Founders (as the case may be) rights and/or liabilities under this
Agreement

19




19.10

1911

1912

1913
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Non-merger

Notwithstanding Completion, this Agreement shall remain n full force and effect
as regards any of 1ts unperformed or unimplemented provisions including, without
limitation, all guarantees, warranties and undertakings

Counterparts
19111 This Agreement may be executed 1n any one or more number of
counterpart agreements each of which, when executed, shall be deemed to
form part of and together constitute this Agreement
19112 This Agreement shall be immediately binding and effective when each of
the Parties has unconditionally executed this Agreement or any of those
counterparts
Set off
19121 If any sum of money shall be due from the seller, the Buyer may deduct
that sum from any sum then due or which at any time thereafter may
become due to the seller under any other agreement with the Buyer
Notices
19131 Any notice or other communication to be given under this Agreement
shall either be delivered by hand or sent by first class post or e-mail
(provided that, in the case of e-mail transmission, the notice 1s confirmed
by being delivered by hand or sent by first class post within two Working
Days after transmission) as follows
(a) 1 the case of the Buyer to
Address 54 Bartholomew Close, London, EC1A 7RY, United
Kingdom
For the attention of* Hamil Stevenson
E-mail hamil stevenson@thecloud.net
(b) 1n the case of the Seller to.
Address Reguliersdwarsstraat 95D, 1017BK
For the attention of Gert Bos
E-mail: tbe
(¢) 1nthe case of the Founders to
Address Reguliersdwarsstraat 95D, 1017BK
For the attention of. Gert Bos
E-mail- tbe

20




19.132

19133

19134

A Party may change the address or facsimile number or the name of the
person for whose attention notices are to be addressed by serving a notice
on the others 1n accordance with this clause 19 13

All notices shall be deemed to have been served as follows.-
{a) 1if delivered by hand, at the time of delivery,

{(b) 1f posted by first-class inland post at the expiration of two Working
Days after the envelope containing the same was delivered into the
custody of the postal authorities; and

(¢) 1f commumcated by e-mail, six hours after the time of transmission,

PROVIDED that where, in the case of delivery by hand or by e-mail
transmission, such delivery or transmission occurs after 5 p.m. on a
Working Day or on a day which 1s not a Working Day, service shall be
deemed to occur at 9 a.m. on the next following Working Day

In proving such service 1t shall be sufficient to prove that the envelope
containing such notice was properly addressed and delivered either to the
address shown thereon or into the custody of the postal authorities

19.14 Governing law and Jurisdiction

19.14 1

19142

19.14.3

20 Third Parties

This Agreement 1s governed by and shall be construed in accordance with
Dutch law.

For the benefit only of the Buyer, the Parties urevocably agree that the
Dutch courts are to have jurisdiction to settle any disputes and to entertain
any suit, action or proceedings in each case arising out of or 1n connection
with this Agreement (together, 1n this clause 19 14, "proceedings")

The Seller irrevocably waives any objection which 1t may now or 1n the
future have to any court referred to in this clause 19 14 as a venue for any
proceedings and any claim which 1t may now or n the future be able to
make that any proceedings n any such court have been instituted 1n an
inconvenient or inappropriate forum and irrevocably agrees that a
Judgment 1 any such proceedings brought in any such court shall be
conclusive and binding upon it/them and may be enforced 1n the courts of
any other jurisdiction.

This Agreement 1s drawn up for the exclusive use of the Parties, their successors by
universal title and to the extent allowed by this Agreement, their successors by singular
title Except to the extent expressly stipulated otherwise 1n this Agreement, no clause n this
Agreement intends to create any right for any third party to claim performance or to rely
upon the Agreement in any way. In the event a third party stipulation (derdenbeding) is
accepted by a third party, such third party shall not become a party to this Agreement. Any
and all provisions relating to the Founders or (former) employees of the Seller do not
qualify as a third party stipulation

\P1\3547502 4
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This Agreement has been signed on the date first stated on page 1 above

SlgﬂWOt Holland B V

By Getk %QS.

Title Managing Director

pwe 22/ 09/2006

Signed by The Cloud Networks

Signed by The Cloud Networks

Limite
/_—

By. Niall Murphy By George Polk
Title Chief Technical Officer Title: Chief Executive Officer
Date Date

/lgned by-Ben van D
Date %'q i 2005
N~

Signed by.Gerrit Anton Bos

Date 22 ICI ('Z,Qo(
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Schedule 1

Equipment

The equipment, computers, wiring, hardware, wireless routers and modems, servers and other
computer equipment, loose chattels and items of a similar nature as are on or used by the Seller in
connection with the Business at the Effective Date and including in particular but without
limitation the items of equipment and loose chattels short particulars of which are specified 1n the
annexed Equipment Register.

\P1\3547502 4
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Hotspot Amsterdam / iZingo Misc. Inventory

Hardware

2 X Hopling Xfire Modified Servers with 60 GB Drive running LInux, and various
other Freeware products such as MySqt, PHP, Apache, PPP, Sendmail etc

1 X Hopling Hopbase Server with 40 GB Drive running Linux, and various other
Freeware products such as My3q!, PHP, Apache, PPP, Sendmail etc

1 X APC 1500VA Automated Advanced UPS Systemn

1 x Taicom 4 way ADSL Dynamic Load Balancer
5 X Speedtouch 510 ADSL Modems
2 X E-Tech ADSL2 Modems

1 X Extemal DVD/CD Reader/Re-Writer

Non Deploved WIF] Antennas

12 x Omnl Antennas 8 DB 5 Ghz

a3 X Omni Antennas 13 DB 5 Ghz

3 x 120 Degree Sector Antennas 13 DB 2 4 Ghz

2 X% 45 Degree Patch Antennas 17 DB 5 Ghz

Other Misc Equipment

Misc Antenna related equipment, and Cabling supplies  approx (2500 Euros)
Misc installation Tooling, and Supplies approx (1500 Euros)

\P1\3547502 4
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Schedule 2
Part 1l

Intellectual Property Rights

A Specific Intellectual Property Rights
Unregistered Trade Marks and Names

1 1Zingo

. )
[ | 1M1 ) WIFI Internet & VOIP Mobile Provider

2 Hotspot Amsterdam

w HotSpet
Amsterdam

B General

None
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None

Schedule 2
Part 2

Licences and agreements including Third Party Software Licences
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Schedule 2
Part3

Business-Owned Software

1 MySQL
2 Billing Gateway

3. Management System iZingo/Hotspot Amsterdam

File Name Function

iZingo Process.php Initial Node Processing Program that Logs
User Information MAC Address etc.

redirect.php Next stage of redirection decides which Logon
Page belongs to this user/node

Sfunctions.php Standard Functions for iZingo page
headers/footers efc.

iZingo_Process_Logon.php Perform Customer Validation for Internet
Access against MySQL Database ‘iZingo.

iZingo_Process_Portal.php Perform User Validation for Management
Portal Against MySQL Database ‘iZingo’.

iZingo_Process_New_Xspot.php Detect New Node and Validate as Admin User
to choose Node Location.

log.php Pickup all Node ‘Event’ Information, and
Update MySQL Database ‘iZingo_Events’ with
the information eg Node Alive, New DHCP
Lease, Session Timeout for Customer, Idle
Timeout for Customer eic.

Online_Order.php Using Dynamic Input from MySQL Data base
create relevant Online Order URL and redirect
to Payment method eg Paypal, 2checkout.com.
Then Send Customer to this URL.

Payment_Return_Approved.php Deal with a Valid customer payment, and Log
relevant information including creating

28




Payment_Return_Failed.php

Display User_Details.php

New Xspot.php

iZingo_Process_Xspot.php

Select Xspot_Customer_1.php

Process_Xspot_Select_Location.php

iZingo_Process Xspot DB_Update.php

Customer ID, and Password.

Deal with a Failed Payment, and allow
Customer back to logon page to choose
Payment method again.

Display Valid Payment Customer their ID,
Password etc, and Generate Invoice record it,
and Email it to Customer Email Address.

Initial New Node Redirection/Logging

New Node so do Initial Processing including
displaying Logon Page for Admin.

Allow Admin to choose Network Customer eg
iZingo Amsterdam/Zurich etc.

Allow Admin to choose Location Identification
Jor Node i.e Login/Splash page for Node.

Perform MySQL Updates based on New Node
information and make node operational.

4 Management System 1Zingo/Hotspot Amsterdam

File Name

login_page.php

AdminUpdate.php

AdminProcessUpdate.php

AlertSystem.php

AlertSystem2.php

Function
Login page for management Portal.

Perform MySQL Updates for Admin
Management User.

Complete MySQL Updates for Admin
Management User.

Email/SMS Alert System Part-1.

Email/SMS Alert System Part-2.




CustomerMaintenanceActive.php

CustomerMaintenanceNetwork.php
DeleteNetworkDetails.php
ExpireVoucher.php
ExpireVoucher2.php
NetworkStatus.php
NetworkStatus2.php
OnlineSales.php
OnlineSales2.php
OnlineSales3.php
OnlineSalesIncomplete.php
OnlineSalesIncomplete2.php
OnlineSalesIncomplete3.php
OnlineUsers.php
OnlineUsersl.php

Option_System_I.php

Option_System_2.php

Option_System_3.php

RebootNode.php

RebootNodel.php

30

Select Network for Active Users to be
displayed.

Select Network to Display all Users.
Remove Network from Backoffice.
Invalidate/Expire Voucher Part-1.
Invalidate/Expire Voucher Part-2.

View Network Status Part-1.

View Network Status Part-2.

View Online Sales Part-1.

View Online Sales Part-2.

View Online Sales Part-3.

View Customer Unfinished Sales Part-1.
View Customer Unfinished Sales Part-2.
View Customer Unfinished Sales Part-3.
Current Online Users Part-1.

Current Online Users Part-2.

Management Portal Dynamic Menu Option
Processing Part-1.

Management Portal Dynamic Menu Option
Processing Part-2,

Management Portal Dynamic Menu Option
Processing Part-3.

Remote reboot of Node Part-1.

Remote reboot of Node Part-2.



ProcessNodeReboot.php
RouterSales.php
RouterSalesl.php
RouterVouchers.php
RouterVouchers.php
SearchVoucher.php
SearchVoucher2.php

System.php

UpdateCustomers.php
UpdateCustomers2.php
UpdateNetworkDetails.php
UpdateNetworkDetails2.php
ViewActiveCustomers.php
ViewAllCustomers.php
ViewNetworkDetails.php
ViewNetworkDetails2.php
ViewNetworkNodes.php
ViewNetworkNodes2.php
ViewNetworkNodes3.php
ViewNetworkSessions.php

ViewNetworkSessions2.php

31

Perform remote reboot of selected Node.
Show Online Sales Per Node Part-1.

Show Online Sales Per Node Part-2.

Show Voucher Sales Per Node Part-1.

Show Voucher Sales Per Node Part-2.

Find Customer/Voucher Information Part-1.
Find Customer/Voucher Information Part-2.

Display Initial Menu Screen for Management
Portal Dynamically Customised to User Level
Access i.e. Limiting Displayed Options.

Update Network Owner info eg iZingo Part-1.
Update Network Owner info eg iZingo Part-2.
Update Network Details Part-1.

Update Network Details Part-2.

View Valid Current Non-Expired Customers.
View All Customers Current and Historical.
View Network Information Part-1.

View Network Information Part-2.

View Each Node Information Part-1.

View Each Node Information Part-2.

View Each Node Information Part-3.

View each Customer Session Part-1.

View each Customer Session Part-2.




ViewNetworkSessions3.php
ViewAllSessions.php

ViewPackages.php

ViewPackages2.php

ViewPackages3.php

ViewVouchers.php
ViewVouchers2.php
VoucherSales.php
VoucherSales2.php
VoucherSales3.php

Generate_Vouchers.php

View each Customer Session Part-3.
View all Sessions acrass all Networks.

View Logon Package Information eg
Duration, Speed etc. Part-1,

View Logon Package Information eg
Duration, Speed etc. Part-2.

View Logon Package Information eg
Duration, Speed etc. Part-3.

View Vouchers Created Part-1.
View Vouchers Created Part-2.
View Voucher Sales Part-1.
View Voucher Sales Part-2.
View Voucher Sales Part-3.

Generate New Vouchers.

5 Background Tasks 1Zingo/Hotspot Amsterdam

File Name

Process_Up_Down_Stats.sh

checkTunnels.sh

session_maintenance.sh

32

Function

Daily Task to Process Online Performance
Stats. Including Archiving at end of Month.

Task Running every 2 Minutes to check if
Nodes are Online, and available. If not then
depending on entry in the alert table sending
alerts or not via email or SMS or both.

Task Running every Minute to Process Session
information for New Sessions.




user_maintenance.sh

archive.sh

33

Task Running every 5 Minutes to revoke
expired users elc.

Task Running every day to archive connection
information to ensure the login/ splash page
appears without delay.




Customer Contracts

Schedule 3
Part1

Continuing Contracts

Site Owner/Customer Contract

Site Owner/Customer Contract
1 $ Barklamb, C Harper
2 S Barklamb, C Harper
3 S Barklamb, C Harper
4 S Barklamb, C Harper
5 F Bydendyk
6 C Horstra
7 3 Sisters Lerdseplein, R Negen
8 T Hoopman
9 Canal Company BV
10 Voco Int
11 P Zmdema
12 H Verdoenk
13 Steve
14 G Bos
15 G Teters
16 G Teters

17 M Affourtit

18 Rumbe BV

19 K Barklamb

20

21 H Kerkhof

22 L Goudswaard

23 B van Dongen

24 P Tersteege

25 S Behrens

26 E Huygen

27 K Breur

28 C Harper

29 Florian

30 Restaurant Rakang (Alex)

3] Felix Mertas - UNDER
CONSTRUCTION up 1n 6 month

32 Damrak

33 Kloostermann

M Cor Altink
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Schedule 3

Part2

Continuing Contracts

Interim Contracts

Suppher Contract Monthly Cost Purpose Other
5 5% and $0 45 fixed per transaction,
1) 2o Electronic Paymnct http / /warer 2checkout com/rates htm
2) UNET € 180 Broadband Contract for 6 sites
2 9% per transaction plus $0 31 fixed per transaction,
al - Pemd=_chsplay-fi
3) PayPal Electromc Paymnet hitp / /orurw paypal com/ eg-bun/webscremd=_display-fees-

4) duhostng
5) Amencan Express

6) PaySquare
7) Hopling Technologies

8) ABN Amro 1Deal

9) ABN Amro InternetKassa

€ 509 Hosung
Electronic Paymnet

Electronic Paymnet

Mantenance

€ 25 00 Electronic Paymnet

€ 7500 Electronic Paymnet

35

outside, https / /worw paypal com/cgi-
bin/webscr?emd=_display-recerving-fees-outside&co

4% per transanon
Master 3 1% per transaction and VISA 3 1% per transaction

7% of purchase price every year

€0 62 per transachon

hetp / /urww abnamro ni/nl/zakelyk/tarieven/betalen /trf_z_
tarteven_afrekenen_

€0 25 per transacnon

http //www abnamso nl/nl/zakelyjk/tarieven /betalen/trf_z_
tarteven_afrekenen_




Hotspot Holland B.V.

Amsterdam
Balans per 30 juni 2006
(na resultaatbestemming) 30.06 2006 . 31.12.2005
€ €
Actief
Vaste activa
Matenele vaste activa 1l 2@2 33.688
Vlottende activa
Voorraden 2 2. 2.106
Vorderingen en overlopende
activa 3] 8.265
Liquide middelen 4 10 739
21.110
34798
Passief
Eigen vermogen
Geplaatst kapi 18 000 18 GO0
Geaccumuleerd V& (18.911) (5978)
(911) 12.022
Kortlopende sch 1 42.878 42.776
41.967 54 798
*] verwijst naar de overeenkomstige nummering in de toelichting,
246.1-1

Geen sccountantscontrole toogepast




Hotspot Holland B V.
Amsterdam

Winst-en-verliesrekening over 01.01.2006 - 30.06.2006

01.01 2006 -
30.06.2006 2005
€ €
Brutobedrijfsresultaat  * 443 12330
Afschrijvingen op vaste
activa 9
Overige bedrijfskosten '@
Som der kosten 18.224
Bedrijfsresultaat (5.894)
Financiéle baten en lasten ' (63) (84)
Resultaat uit gewone
bedrijfsuitoefering voor
belastingen (12 933) (5.978)
Belasting resultaat §
bedrijfsuitoefening 0 0
Resultaat ? : (12 933) (5!
*] verwijst Raatnde ovETespkoimisuge nummering in de toelichting.
2461-2

Geen accountantscontrole toegopast
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22

31
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41

4.2

Schedule 5
Part A

Warranties

CAPACITY OF SELLER

The Seller has all requisite power and authority, and has taken all necessary corporate
action, to enable 1t to enter into and perform this agreement and all agreements and
documents entered nto, or to be entered 1nto, pursuant to the terms of this Agreement

TITLE

Without prejudice and 1n addition to the other warranties, representations and undertakings in
this Schedule 5, the Assets are the absolute property of the Seller free from any factoring
arrangement, conditional sale (including any acquisition on terms that the property in any
Asset does not pass until full payment 1s made or that property in it does not pass on
delivery), option (whether to acquire or sell), right of pre-emption, credit sale agreement,
lease, hire, hire-purchase agreement, agreement for payment on deferred terms, assignment,
bill of sale, lien, mortgage, charge, hypothecation or any similar agreement or arrangement or
encumbrance of any kind and are in the possession or under the control of the Seller and none
of the Assets is 1n the ownership or possession of any other person.

Since 1 January 2006 no asset of the Seller used or enjoyed by the Seller in connection with
the Business has been disposed of nor will any of the Assets pending Completion be
disposed of except 1n the normal course of carrying on the Business and no such agreement
or arrangement or encumbrance as 1S mentioned in paragraph 1.l above will pending
Completion be created or agreed to be created or permitted to arise in respect of any of the
Assets

EQUIPMENT

The Equipment 1s 1n good working order, condition and repair and has been maintained and
serviced 1n accordance with the needs of the Business and 1s adequate for and not surplus to
the requirements of the Business

None of the Equipment is dangerous, inefficient, out-of-date, unsuitable or in need of renewal
or replacement or expected to require any replacement or addition at a cost in excess of €250
within a period of 12 months following Completion

STOCK
The Stock is 1n good condition and capable of being sold in the ordinary course of the
Business 1n accordance with the Seller’s current price list without rebate or allowance to a

buyer

None of the Stock is held on consignment or 1s otherwise subject to the rights or claims of
suppliers or other third parties
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51

52

53

54

55

56

57

58

59

510

61

INTELLECTUAL PROPERTY RIGHTS

To the best of Seller's knowledge, none of the activities, processes or products of the
Business mfringe any right in confidential information or other Intellectual Property Rights
held or alleged by any third party nor are they carried out, manufactured or supphed under
licence from any person nor do they require a licence other than those licences 1n favour of
the Seller specified in part 2 of Schedule2  Such licences are in force and all obligations of
the Seller in respect of any such licences have been fulfilled

To the best of Seller's knowledge, the Seller has paid all registration or renewal fees in
respect of the Intellectual Property Rights and the Seller has not done or omitted to do
anything whereby any such Intellectual Property Rights may be revoked or invalidated

Except as specified in part 2 of Schedule 2 the Seller has not granted any licence or registered
user agreement in respect of any of the Intellectual Property Rights or entered into any
agreement which restricts the disclosure or use by the Seller of any Intellectual Property
Rights

In the case of any trade marks comprised within the Intellectual Property Rights they are not,
as far as Seller is aware, associated with any other trade marks.

To the best of Seller's knowledge, the Intellectual Property Rights belong exclusively to the
Seller and (where the same 1s registrabie) 1s registered 1in the name of the Seller as sole
proprietor and there has been no improper or unauthorised disclosure of any confidentral
information comprised within the Intellectual Property Rights.

The Seller does not use 1n or 1n connection with the Business any trade name other than
“1Zingo “, Hotspot Amsterdam or its corporate name

The copies of the patent licences and registered user agreements supplied by the Seller to the
Buyer and annexed to the Disclosure Letter, are true and complete copies of the whole
agreement relating to their subject matter

All Internet domam names and domain name registrations used by the Seller in connection
with the Business are set out 1n the Disclosure Letter and so far as the Seller 1s aware

581 all such registrations are valid; and

582 no person in any jurisdiction {other than the Seller) has registered as an Internet
domamn name the name of the Seller or any of the principal trademarks used by the
Seller in connection with the Business

Seller warrants that the Customer Database 1s covered by the exemption decree under the
Dutch Data Protection Act (Vrystellingsbeshuit WBP) and therefore no notification with the
Dutch Data Protection Authority was filed

As far as Seller 1s aware, Seller does not use any Third Party Software Licences
CONTRACTS

To the best of Seller's knowledge, complete and accurate details or copies of all contracts and
arrangements relating to the Busiess (including the Continuing Contracts) have been

disclosed to the Buyer (including without limitation all agency and distribution agreements,
partnerships, profit sharing and joint venture agreements and arrangements). There are no
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62

63

6.4

65

66

67

agreements or arrangements to which the Seller 1s or has within the previous twelve (12)
months been a party which have not been disclosed to the Buyer and which are or are likely
to be matenal to the carrying on of the Business by the Buyer after Completion.

To the best of Seller's knowledge, none of the Continuing Contracts is or may become
terminable 1n whole or part as a result of the entry into or completion of this Agreement nor
will the completion of this Agreement give any third party the right to exercise any pre-
emption or opticn

To the best of Seller's knowledge, the Seller is not i default under and has not committed
any matenal breach of any of the terms of any agreement, instrument or arrangement 1n
connection with the Business to which the Seller is a party, and no threat or claim of any such
default or breach has been made and is outstanding against the Seller, and the Seller has not
done anything whereby any such agreement, instrument or arrangement is liable to be
prematurely terminated or rescinded by any other party or whereby 1ts terms are liable to be
altered without the consent of the Seller to the detiment of the Business

To the best of Seller's knowledge, no party (other than the Seller) to any such agreement,
instrument or arrangement as 1s mentioned 1n paragraph 6.3 1s n default under 1t and there are
no circumstances hikely to give rise to such a default.

The Seller 1s not a party to any agreement or arrangement 1n connection with the Business

6.5.1 for a fixed term of more than 12 months or which will be incapable of termination
in accordance with its terms by the Buyer on 90 days’ notice or less without
payment of compensation;

652 with a company which is an associate of the Seller,

653 otherwise than by way of bargain at arm’s length,

6.54 1 which a director of the Seller or of an associate of the Seller or any associate of
such director 1s imnterested directly or indirectly, nor has there been any such

agreement or arrangement during the past 2 years;

655 which would be likely to result in a loss on completion of performance if the Seller
were not to sell the Business;

656 which s likely to be incapable of due performance and satisfaction without undue or
unusual cost or difficulty,

657 which will involve payment by the Buyer by reference to fluctuations n any index
or the rate of exchange for any currency,

658 which involves the supply of goods or services the aggregate sales value of which
will represent in excess of 10 per cent of the budgeted or anticipated turnover of the
Business during the period of 12 months after Completion

The Seller is not a party to any agreement ot arrangement in connection with the Business
which infringes any relevant provisions of law

The Seller 1s not aware of any reason why the other contracting party to any Continuing
Contract should not consent to an assignment of it to or novation of 1t with the Buyer.
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71

72

73
74

7.5

76

77

CONDUCT OF BUSINESS
Since 1 January 2006.

7.1 1 the Business has been carried on by the Seller in the normal and usual course,
without any mterruption or alteration in 1ts nature, scope or manner and so as to
maintarn it as a going concern,

712 the Seller has not been involved 1n any transaction which did not form part of the
usual course of the Business,

7.1 3 there has been no deferment or delay in material capital expenditure already planned,

714 no unusual, long term or onerous commitments have been entered 1nto in connection
with the Business, and

715 no contract, liability or commitment has been entered into by the Seller 1n relation to
the Business which involved or could involve expenditure of more than €1,000

7.1 6 there has been no adverse matenial change (nor is any such adverse material change
expected) in the turnover or profit margins or prospects of the Business or in its
assets or liabilities n the last 2 years

717 the Seller has not recerved and 1s not aware of any significant complaint or sigmficant
cause for complaint concerning the quality of goods or services supplied by the
Business, and

718 no customer of the Business has ceased or threatened to cease purchasing any goods
or services supplied by the Business nor has any complaint been made by the Seller
to any supplier of the Business nor are there any disputes with suppliers 1n relation
to the provision of goods and services to the Business.

There are no assets used 1n connection with the Business other than those listed in schedules
1 to 4 inclusive,

All current customers of the Business promptly pay all sums due to the Business

None of the current customers of the Business has attempted to or indicated a desire to
negotiate a reduction in the sums payable to the Business under any contract or arrangement
or any material alteration of any other terms

The Seller has no grounds to believe or suspect that any client, customer or supplier of the
Business will refuse to deal with the Buyer in connection with the Business to the same
extent and on the same terms (which have been disclosed to the Buyer) as up to the date of
this Agreement.

To the best of Seller's knowledge, no circumstance has arisen or 1s likely to arise 1n relation to
any Asset held under a lease or similar agreement whereby the rental payable has been or 1s
likely to be increased

To the best of Seller's knowledge, n relation to any of the Assets held under any hire

purchase, conditional sale, chattel leasing or retention of title agreement or otherwise
belonging to a third party no event has occurred which entitles or which upon intervention or
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78

79

710

711

g1

82

83

91

92

notice by a third party may entitle the third party to repossess the Asset concerned or
terminate the agreement or any licence 1n respect of the Asset

To the best of Seller's knowledge, the Seller and all of its directors, officers, agents and
employees have fully complied with all legislation (including statutory instruments, bye-laws,
local and central government orders, notices and decisions) of The Netherlands and any
relevant foreign jurisdiction applicable to the Assets and the conduct of the Busmess All
agreements, obligations, restrictions, covenants and conditions 1n relation to the Assets and
the Business have been observed and performed

The Assets comprise all the assets required to carry on the Business fully and effectvely

With the exception of Ben van Dongen's interests in PicoPont BV and WJ Invest BV
neither the Seller nor the Founders nor any person connected with any of them has any
interest, directly or indirectly, in any business other than the Business which 1s or 1s likely to
be or to become competitive with the Business

The Seller holds all statutory and other licences, consents, perrits and authorisations
necessary or desirable for the effective carrying on of the Business and 1s not 1n breach of any
of therr terms  Copies of such licences, consents, permits and authorsations are attached to
the Disclosure Letter and the Seller knows of no reason why they should not be capable of
being transferred to or obtained by the Buyer without the necessity for any special
arrangement or expense

DEFECTIVE SERVICES

The Seller has not in the course of the Business provided any services which were in any
matenal respect defective or which did not comply with any warranties or representations
made by the Seller and with all applicable regulations.

All Equipment at customers' sites, or at such other addresses specified in the relevant
Continuing Contract, has been professionally mstalied and secured and is operating n
accordance with the requirements under the relevant Continuing Contract.

The Seller 1s providing a high speed internet access service in each of the areas indicated on
the map appearing in Schedule 10 The availability of such service shall be 97% at
minimum, based on 24 hours a day, 7 days a week service provision Availability shall be
aggregated per week by dividing the hours of full availability of the service and the
aggregate service hours mn the relevant week (7 * 24) For the purposes of this clause 'full
availability' means the aggregate service hours minus the time the service 1s not available to
one or more customers In the area referred above or does not meet the applicable speed or
reliability standards for other reasons than planned maintenance or circumstances
attributable to Buyer

LITIGATION

The Seller 1s not mvolved whether as plaintiff or defendant or otherwise in any civil, criminal
or arbitration proceedings or legal action (apart from debt collecting in the ordinary course of
business) or mn any proceedings before any tribunal in connection with the Business or the
Assets and no such proceedings are threatened or pending

No governmental or official investigation or inquiry concerning the Business or the Seller 1s
current or pending
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9.3

94

95

10

101

102

103

10.4

105

106

107

11

No circumstances are known to the Seller which are likely to result in any such proceedings,
legal action, investigation or inquiry

In particular, but without prejudice to the generality of the preceding paragraphs, there are no
complaints or disputes between the Seller and its customers, suppliers or employees in
relation to defective goods, work or any loss, damage or personal injunies resulting from them
and there have been no such disputes within the period of three (3) years prior to the date of
this Agreement

There s no unsatisfied judgment, order, decree or decision of any Court or any governmental
agency outstanding against the Seller, nor any current Court or similar undertaking by the
Seller, which may have an adverse affect upon the Business or the Assets, and no order has
been made or petition presented or resolution passed or meeting convened for its winding up,
nor has any administration order been made 1n relation to the Seller or petition presented for
such an order, nor has any receiver (including an administrative recerver) been apponted or
distress, execution or process levied on any part of the Business or the Assets nor have any of
the same been applied for

EMPLOYMENT

To the best of Seller's knowledge, no remuneration or other sum of any kind 15 due from the
Seller to any employee of the Business

To the best of Seller's knowledge, the Seller has not within a period of one (1) year
immediately preceding the date of this Agreement dismissed any employee by reason of
redundancy.

No persons are employed 1n the Business at the Effective Date and at Completion and during
the pertod between such times and there are no other persons absent from work on matemity
leave or for any other reason who have a statutory or contractual right to return to work 1n the
Business

To the best of Seller's knowledge, there 1s no dispute pending or threatened with respect to
any (former) employee During the past 2 (two) years there have been no disputes between
any the Seller and 1ts (former) employees

To the best of Seller's knowledge, there are no amounts owing or agreed to be loaned or
advanced by the Seller to any (former) employee

To the best of Seller's knowledge, any retirement benefit arrangements have 1 all material
respects correctly been administered and msured 1in compliance with their terms and with all
laws, regulations and government taxation or funding requirements as applicable from time to
time

To the best of Seller's knowledge, in relation to any former employees, there are not in
respect of any retirement benefit arrangements any claims or actions, including without
limitation any complaints made under any internal disputes procedure maintained in respect
of the pension plans and any references made to the pension and insurance supervisory
authority, in progress, pending, threatened or anticipated

ACCOUNTS

42




112

11.3

114

To the best of Seller's knowledge, the Management Accounts

11 11 have been prepared on a basis consistent with previous accounts of the Seller and 1n
accordance with Dutch generally accepted accountancy principles, standards and
practices, and provide such a view as enables a sound judgement to be formed on
the assets and habilities (vermogen) and results (resultaat) of the Seller and the
Business, and insofar as the nature of the Management Accounts permits, of therr
solvency and hquidity.

1112 truly and fairly (getrouw), clearly (dwidelyk) and systematically (stelselmatig)
reflect

(a)  the net assets (vermogen) and composttion of the assets and habilities of the
Seller and the Business for the financial period ending 30 April 2006; and

(b)  the results of the Seller and the Business for the financial period ending 30
April 2006

11.1.3 are not affected by any unusual or non-recurring items and do not include
transactions not normally undertaken by the Seller,

11 14 make adequate provision for all bad and doubtful debts and for depreciation of the
fixed assets of the Business having regard to their original cost and estimated life,

1115 make full provision or reserve for all actual liabilities and contain proper provision
or reserve for or notes of all contingent habilities or capital or burdensome
commitments,

and no notice that any of the above 1s incorrect has been received by the Seller or the
Founders

To the best of Seller's knowledge, all reserves, accruals and provisions in the Management
Accounts are adequate and sufficient

To the best of Seller's knowledge, the profits of the Seller and of the Business for the period
from incorporation of the Seller to 30 Aprl 2006 as shown by the Seller’s management
accounts and the trend of profits shown by such accounts had not (except as disclosed in such
accounts) to a material extent been affected by any unusual or non-recurring income or
expenditure or by any change in the basis of accounting or by transactions entered into
otherwise than on normal commercial terms or by any other factor rendering such profits of
all or any of such years exceptionally high or low.

To the best of Seller's knowledge, all the accounts (including management accounts), books,
ledgers and records of any nature of the Seller in connection with the Business have been
fully and properly maintained so that they accurately present and reflect in accordance with
generally accepted accountancy principles, standards and practices all transactions entered
into by the Seller in connection with the Business or to which the Seller has been a party 1n
connection with the Business and the financial, contractual and trading position of the
Business and its plant and machinery and tools and fixtures and fittings, fixed and current
assets and liabilities (actual and contingent), debtors and creditors and stock-in-trade and
work-in-progress. No notice or allegation that any of the same 1s incorrect or should be
rectified has been received.
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115

12

To the best of Seller's knowledge, the revenue spreadsheets (a copy of which is set out in
Schedule 4) show with a reasonable degree of accuracy the revenue received by the Seller in
the pertod since 30 April 2006 and are not misleading

TAXATION

General and Compliance matters

121

The Tax Authorities have not agreed to operate any special arrangement (being an
arrangement which 1s not based on a strict and detailed application of the relevant legislation
whether provided for in the legislation or operated by way of extra-statutory concession or
otherwise) 1n relation to the Business.

Customs & Excise duties

122 To the best of Seller's knowledge, the Seller has paid all amounts due to the Tax Authorities
in connection with the import of goods

VAT

12.3  The Seller 1s a registered and taxable person 1n relation to the Business for the purposes of all
applicable VAT legislation and has complied with and observed all regulations made or
notices issued thereunder

VAT compliance

124 To the best of Seller's knowledge, the Seller i1s not 1n arrears with any payment or retum or

notification under the applicable VAT legislation or any regulation made or notice issued
thereunder or hable to any abnormal or non-routine payment or any forfeiture or penalty or
interest or surcharge provisions contained therein.

Input Tax

125

13

131

132

To the best of Seller's knowledge, 1n the last 12 months the Seller has not made any exempt
supplies 1n relation to the Business such or of such amount that it 15 unable to obtamn full
credit for input tax paid or suffered by 1t

GENERAL

All information contained 1n this Agreement and the Disclosure Letter and 1n the documents
respectively referred to in those documents and all other information concerning the Seller,
the Business and the Assets supplied in the course of the negotiations leading to this
Agreement to the Buyer or to 1ts solicitors, accountants or other professional advisers by any
director, officer or employee of the Seller or by any solicitor, accountant or other professional
adviser of any such persons, was when given true, complete and accurate in all matenal
respects and there 1s no fact or matter which has not been disclosed in writing which renders
any such information or documents untrue, inaccurate or misleading at the date of this
Agreement or which if disclosed might reasonably be expected to influence adversely the
Buyer’s decision or willingness to purchase the Assets on the terms of this Agreement

The Warranties set out 1n this Paragraph A Schedule 5 will be true and accurate and not
misleading at Completion as if any express or implied reference in this Schedule to the date
of th1s Agreement was a reference to the date of Completion
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14

141

142

VALIDITY AND ENFORCEABILITY OF THE AGREEMENT

The Seller and the Founders have full power to enter mto and perform this Agreement and
this Agreement constitutes legally valid and binding obligations on the Seller and each of the
Founders enforceable against them n accordance with its terms

The execution and delivery of, and the performance by the Seller and the Founders of their
respective obligations under this Agreement are or (as the case may be) will be in accordance
with the applicable legislation and will not resuit in a breach of

14.2 1 any provision of the memorandum or articles of association of the Seller; or

1422 any mortgage or agreement or any order, judgement or decree of any Court or

governmental agency to which the Seller or any of the Founders are a party or by
which the Seller or any Founders are bound
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Schedule 5B
Limitation of Seller’s Liability

General

11 The provisions of part B to this Schedule5 shall operate to limit the hability of the
Seller under the Warranties save in respect of those warranties provided pursuant to
clauses 74,7 8,13 1, 13.2, 17 6 and 17 7 of this Agreement.

12 References in this Schedule to a “Claim” include any claim for breach of Warranty
under this Agreement

Time limits

The Seller shall not be liable for any Claim unless the Seller receives from the Buyer
written notice containing full details of the Claim including so far as 1s practicable the
Buyer’s estimate of the amount of such Claim.

211 onorbefore the second anniversary of Completion 1n the case of a Claim for breach
of any of the Warranties other than the Warranties relating to Taxation,

2.12 on or before the sixth anniversary of the end of the accounting period in which
Completion takes place 1n the case of a Claim for breach of the Warranties relating
to Taxation

Commencement of proceedings

Any Claim shall (if 1t has not been previously satisfied, settled or withdrawn) be deemed to
have been withdrawn unless legal proceedings n respect of 1t have been commenced by
both being issued and validly served by the Seller within 6 months of the relevant date set
out in paragraph 2.1 1 or2 1.2

Maximum liability

The aggregate amount of the Liability of the Seller for all Claims (including costs, expenses
and interest) shall not exceed €300,000, or the aggregate value of the Consideratton Shares
(based on the value of €5 58 per share), whichever amount is lower

Thresholds

The Seller shall not be lable for any Claim unless the aggregate amount of the liability of
the Seller for all Claims exceeds €5,000 after taking into account all amounts available for
set-off or deduction pursuant to the provisions of this schedule, in which event the Buyer
shall be entitled to claim the whole amount of such Claims and not merely the excess

Voluntary acts and omissions
The Buyer shall not be entitled to make any Claim if such Claim arises from an act,

omission or transaction of the Seller occurring before Completion at the request or with the
express written consent of, the Buyer or its directors, employees or agents
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Duty to mitigate

Nothing in this Agreement shall restrict or limit the common law obligation of the Buyer to
mitigate any loss or damage incurred by 1t in consequence of any breach by the Seller of this
Agreement or any matter giving rise to a Claim against the Seller.
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1

Schedule 7

Retention

In this schedule 7:

1.1

12

13

the following expressions have the following meanings

"Allotment Date" . shall mean 90 days from the Completion
Date,

"Outstanding Warranty a Warranty Claim in respect of which the
Claim" amount payable to the Buyer has not been
settled by the Payment Date,

"Warranty Claim" . a claim by the Buyer for a breach of any of
the Warranties (including those warranties
pursuant to clauses 74, 7 8, 13.1 and 13 2)
or a claim under the indemnity provisions in
clauses 7 8,95, 10.2,11.2, 133 and 19 5 of
which notice has been received by the Seller
before the Allotment Date mn accordance
with the provisions of this Agreement,

the expression "settled" means settled by agreement 1n writing signed by the Seller
and the Buyer or finally determined by a Court of competent jurisdiction and, for
this purpose, "finally determined” has the same meaning (mutatis mutandis) as
"finally disposed of" in section 64 of the Landlord and Tenant Act 1954, and

references to paragraphs are to paragraphs of this schedule 7

The Retention shall be dealt with 1n accordance with the following paragraphs of this
schedule 7

The release of the Retention pursuant to this schedule in or towards satisfaction of any
Warranty Claim shall not in any way

31

32

prejudice or affect any other rights or remedies of the Buyer for the purpose of
recovering the amount due from the Seller and not satisfied by the release of the
Retention, or

constitute a waiver by the Buyer of any rights or remedies of the Buyer provided
under this Agreement or by law 1n respect of any Warranty Claim or shall prevent
any future exercise by the Buyer in whole or in part thereof.

Issue of the Retention

41

If no Warranty Claim has been made prior to the Allotment Date then on the
Allotment Date the Buyer shall, conditional upon the delivery by the Seller to the
Buyer of a subscription letter 1n the form of schedule 8 in respect of the relevant
number of Consideration Shares.

49




42

43

411 1ssue and allot the Retention credited as fully paid to the Seller or its
nominees free of all pre-emption rights,

4.12 procure the entry in the register of members of the Buyer of the name of the
Seller or 1ts nominees as the holder of the Retention,

413 1ssue to the Seller or 1ts nominees share certificate(s) in respect of the
Retention; and

414 deliver to the Seller a copy of its articles of association certified by the
company secretary to be a true and complete copy of its articles of
association on the Allotment Date

If at any time before the Allotment Date a Warranty Claim 1s settled and/or on the
Allotment Date there 1s an Outstanding Warranty Claim then the Retention to be
1ssued and allotted on the Allotment Date will be reduced on a pound for pound
basis (rounded to the nearest whole share) to take account of the loss settled in
respect of the Warranty Claim and/or the value of the Outstanding Warranty Claim
To the extent that any Retention 1s to be 1ssued and allotted on the Allotment Date
following the operation of this paragraph 4 2, the Buyer shall comply with the
provisions of paragraph 4 1

If

431 there 1s an Outstanding Warranty Claim on the Allotment Date,
432 the provisions of paragraph 4 2 operated;

433 the Outstanding Warranty Claim 1s settled, and

43.4 the Seller's liability in respect of the Outstanding Warranty Claim 1s such
that had the amount of the Seller's hability been settied on the Allotment
Date more Consideration Shares (being the "Further Consideration Shares")
would have been 1ssued to the Seller on the Allotment Date than were
actually 1ssued at that time,

then within 10 Working Days of the Qutstanding Warranty Claim being settled the
Buyer shall 1ssue the Further Consideration Shares to the Seller and comply with
the provisions of paragraphs 4 11 to 4 1.3 and deliver to the Seller a copy of 1ts
articles of association certified by the company secretary to be a true and complete
copy of the 1ts articles of association on the date the Further Consideration Shares
are issued
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Name
Ben van Dongen
Gernit Anton Bos

Carl Harper

Schedule 8

The Founders

5t

Address
Entrepotdok 188, 1018AD Amsterdam
Reguliersdwarsstraat 95 D, 1017BK Amsterdam

Singel 445/5, 1012 WP Amsterdam




Schedule 9

Subscription Letter

[On headed letter of Hotspot Holding BV]

Date [ ]

To- The Board of Directors

The Cloud Networks Ltd

54 Bartholomew Close

London EC1A 7RY

United Kingdom

Dear Sirs,

Subscription for Shares

We hereby subscribe for [®] C Ordinary Shares of 0 025p each in the share capital of The Cloud
Networks Limited (the "Company™) at a valuation of approximately €5 58 per share each such
share bearing the nights and subject to the restrictions set out 1in the Company's articles of
association from time to time.

Yours faithfully

ooooooooo

for and on behalf of Hotspot Holding BV
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