THISDOCUMENT ISIMPORTANT AND REQUIRESYOUR IMMEDIATE ATTENTION. If you arein any doubt asto what
action you should take, you arerecommended to seek your own personal financial adviceimmediately from your stockbroker, bank
manager, solicitor, accountant or other independent financial adviser authorised under the Financial Servicesand Markets Act 2000
if you areresident in the United Kingdom or from another appropriately authorised independent financial adviser if you areresident
in aterritory outside the United Kingdom who specialisesin advising on the acquisition of sharesand other securities.

Thisdocument has been drawn up in accordance with the AIM Rules and has been issued in connection with the application for the
admission of the entireissued ordinary share capital of New Velti to trading on AIM. Thisdocument isnot an approved prospectus
for the purposes of Section 85 of the Financial Services and Markets Act 2000 and the Prospectus Rules of the Financial Services
Authority, nor isit a prospectus for the purposes of the Companies (Jersey) Law 1991. This document does not constitute an offer or
invitation to purchase any securities. Neither the Jersey Financial Services Commission nor the Jersey Registrar of Companies has
examined or approved the content of this document.

New Vdti and its Directors (details of whom appear on page 4 of this document) accept responsbility, individually and collectively,
for the information contained in this document and compliance with the AIM Rules for Companies. To the best of the knowledge
and bdief of New Vdti and the Directors (who have taken all reasonable care to ensure that such is the case) the information
contained in this document isin accordance with the facts and does not omit anything likely to affect theimport of such infor mation.
Application will be made for the whole of the ordinary share capital of New Vdti to be admitted to trading on AIM, a market
operated and regulated by the London Stock Exchange ("AIM"). AIM is a market designed primarily for emerging or smaller
companies to which a higher investment risk tendsto be attached than to larger or more established companies. AIM securitiesare
not admitted to the Official List of the United Kingdom Listing Authority (" UKLA"). A prospective investor should be aware of the
risks of investing in such companies and should make the decison to invest only after careful consderation and, if appropriate,
consultation with an independent financial adviser. Each AIM company is required pursuant to the AIM Rules for Companies to
have a nominated adviser. The nominated adviser isrequired to make a declaration to the London Stock Exchange on Admission in
the form set out in Schedule Two to the AIM Rulesfor Nominated Advisers. The London Stock Exchange has not itself examined or
approved the contents of thisdocument.

Vdti plc

(Incorporated in Jersey under the Companies (Jersey) Law 1991 with Registered Number 103899)
APPENDIX TO AIM SCHEDULE 1 ANNOUNCEMENT

FURTHER INFORMATION ON VELTI PLC
IN CONNECTION WITH ITSPROPOSED ADMISSION TO AIM

It is expected that Admission will become effective and dealings for normal settlement in New Velti Shares will commence on 18 December
2009. All New Velti Shareswill, on Admission, rank pari passu in all respects and will rank in full for al the dividends and other distributions
declared, paid or made in respect of New Velti Shares after Admission.

The whole of this document should be read. An investment in New Vdti involves a significant degree of risk, may result in the loss of the
entire investment and may not be suitable for all recipients of this document. Investors should consider carefully the risk factors which are set
out in Part |1 of this document. All statements regarding New Velti's business should be viewed in light of these risk factors.

This Appendix has been prepared in accordance with Schedule One and the Supplement to Schedule One of the AIM Rules for Companies
published by the London Stock Exchange. It indudes, inter dia, dl information that would otherwise have had to be induded in an AIM
admission document and which is not currently public, that is which is not available at an addressin the UK or at awebsite address accessible

New Vdlti's website on www.velti.cory where this Appendix, which is dated 28 October 2009, will be available. This Appendix should be
read in conjunction with the Form of Announcement to be made by New Vdti a least 20 business days prior to Admisson (the
"Announcement Form") and the Public Record. This Appendix and the Announcement Form together constitute "the Announcement".

Royd Bank of Canada Europe Limited ("RBC"), which is authorised and regulated by the Finanda Services Authority, is acting as
nominated adviser and broker for New Velti in relation to the Admission and is not acting for and will not be responsible to any other person
other than New Velti for providing the protections afforded to its customers or for advising any other person on the contents of this document
or any transaction or arrangement referred to in this document. RBC's responsibilities as the nominated adviser and broker to New Velti under
the AIM Rules are solely owed to the London Stock Exchange. No representation or warranty, express or implied, is made by RBC asto any
of the contents of this document. RBC has not authorised the contents of, or any part of, this document and (without limiting the statutory
rights of any person to whom this document is issued) no ligbility whatsoever is accepted by RBC for the accuracy of any information or
opinions contained in this document or for the omisson of any materid information, for which New Vdti and its Directors are soldy
responsible.

To the extent information has been sourced from athird party, this information has been accurately reproduced and, as far as the Directors are
aware, no facts have been omitted which may render the reproduced information inaccurate or misleading.


http://www.londonstockexchange.com
http://www.velti.com

The digtribution of this document in certain jurisdictions may be restricted by law and therefore this document may not be distributed or
published in any jurisdiction except under circumstances which result in compliance with any applicable laws and regulaions. Personsinto
whose possession this document comes should inform themselves about and observe such redtrictions. Any falure to comply with these
restrictions may constitute a violation of the securities laws of any such jurisdiction.

THIS DOCUMENT DOES NOT CONSTITUTE AN INVITATION OR OFFER TO SELL OR EXCHANGE OR THE
SOLICITATION OF AN INVITATION OR OFFER TO BUY OR EXCHANGE ANY SECURITY OR TO BECOME A
MEMBER OF NEW VELTI. NONE OF THE SECURITIES REFERRED TO IN THIS DOCUMENT SHALL BE SOLD,
ISSUED, EXCHANGED OR TRANSFERRED IN ANY JURISDICTION IN CONTRAVENTION OF APPLICABLE LAW.

The Jersey Financial Services Commission has given, and has not withdrawn, its consent under Article 2 of the Control of
Borrowing (Jersey) Order 1958 to the issue of the New Velti Shares by New Velti. It must be clearly understood that, in
giving its consent, the Jersey Financial Services Commission takes no responsibility for the financial soundness of New
Velti or for the correctness of any statements made, or opinions expressed, with regard to it. The Jersey Financial
Services Commission is protected by the Control of Borrowing (Jersey) Law 1947, as amended, against any liability
arising from the dischar ge of itsfunctionsunder that law.

Securities may not be offered or sold in the United States unless they are registered under the United States Securities Act of 1933, as amended
(the“Securities Act™), or are exempt from such registration. The New Vdti Shareswill not be, and are not required to be, registered with the
United States Securities and Exchange Commission (“SEC”) under the Securities Act in reliance on the exemption from registration provided
by Section 3(g)(10) thereof. With the exception of New Y ork, where New Vdti will be registered as a broker-dealer, neither New Velti nor
the New Vdti Shares will be registered under the securities laws of any dtate of the United States The New Vdti Shares will be issued
pursuant to the Scheme in reliance on available exclusions or exemptions from such state law registration requirements. Neither the SEC nor
any state securities commission or regulatory authority has approved or disapproved the New Vdti Shares or passed an opinion
upon the accuracy or adequacy of thisdocument. Any representation to the contrary isa criminal offencein the United States.

INFORMATION FOR UNITED STATES SHAREHOLDERS

In the United States, this document is being furnished to Old Vdti Shareholders solely in connection with the Scheme and the proposed
admission to trading on AIM of the New Vdti Shares. This document does not congtitute an offer to any other person or to the public
generally to subscribe for or otherwise acquire New Velti Shares. The New Velti Sharesto be issued to Old Velti Shareholdersin connection
with the Scheme will not be, and are not required to be, registered with the SEC in reliance upon the exemption from registration provided by
Section 3(a)(10) of the Securities Act. For the purpose of qualifying for the Section 3(8)(10) exemption with respect to the New Velti Shares
issued pursuant to the Scheme, Old Veti will advise the Court that it will rely on the Section 3(g)(10) exemption basad on the Court's
sanctioning of the Scheme, which Old Vti will rdy upon as an gpprova of the Scheme following a hearing on its fairness to Old Vdti
Shareholders. Old Velti has given or will give notice to al Old Velti Shareholders of such hearing, and all such Old Velti Shareholders will be
entitled to attend in person or through counsel to support or oppose the sanctioning of the Scheme.

The New Vdti Shares will not be “restricted securities” within the meaning of Rule 144(8)(3) under the Securities Act and may be
immediately resold without restriction under the Securities Act by former holders of Old Velti Shares who are not affiliates of New Velti and
have not been affiliates of New Velti within 90 days prior to the issuance of New Velti Shares under the Scheme.

Under US securities laws, an Old Velti Shareholder who is an affiliate of New Velti at the time or within 90 days prior to any resale of New
Vdti Shares received under the Scheme will be subject to certain US transfer redtrictions relating to such shares. Whether a person is an
dfiliate of New Vdlti for such purposes depends on the circumstances, but filiates generaly include certain officers and directors and
sgnificant shareholders. New Vdti Shares received pursuant to the Scheme held by such New Vi &filiates may not be sold in the United
States without registration, except pursuant to an available exemption from registration or in a transaction not subject to such registration
requirements. Such affiliates of New Vdti may be able to resdl New Vdti Shares received pursuant to the Scheme in the United States in
accordance with the provisions of Rule 144 under the Securities Act. An Old Velti Shareholder who believes that he or she may be an &ffiliate
of New Velti should consult his or her own legal advisers prior to any sales of New Velti Shares received pursuant to the Schemein the United
States.

Old Vdti Shareholders who are citizens or residents of the United States should note that no appraisd or smilar rights of dissenting
shareholders are to apply in connection with the Scheme as none are required as a matter of English law.

Old Veti Shareholders who are citizens or residents of the United States should consult their own legal and tax advisers with respect to the
legal and tax consequences of the Scheme in their particular circumstances.
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STATISTICS

Number of New Velti Sharesin issue at Admission 37,530,261
Maximum number of New Velti Shares subject to Incentive Awards, or to be 3,385,549"
issued on vesting or exercise of Incentive Awards, immediately following

Admission

AIM symbol VEL
ISIN No. for the New Velti Shares JEOOB41PDC45

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Publication of this Appendix* 28 October 2009
Admission and dedings in New Vdti Shares to commence on 8.00 am. on 18 December 2009
AIM*

CREST accounts credited (where applicable)* 18 December 2009
Expected date of despatch of certificates for New Veti Shares by 1 January 2010

(where applicable)*

*Note All references to times in this timetable are to London time. Each of the times and dates are indicative only and may be
subject to change If the scheduled dates for the hearings at Court (which are required to effect the Scheme) change, Old Vdti will
give notice of the changes by issuing an announcement through a Regulatory Information Service.

Y This figure is correct as at 26 October 2009, being the last practicable date prior to publication of this document. This figure
may vary prior to Admission if new Incentive Awards are granted by Old Velti prior to Admission or if existing Incentive
Awards granted by Old Velti lapse before Admission due to, for example, employees ceasing employment.
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" Admission”

"AIM"

"AIM Rules

" Announcement

" Annual Report"

" Appendix"

"Board" or " Directors'

"Circular"

" City Code"

" Companies Act"

" Companies Acts"

"Court"

"Court Mesting"

"CREST"

" CREST Regulations"

" Effective Date"

" Euroclear"

DEFINITIONS

admisson of the New Vdti Shares to trading on AIM in
accordance with the AIM Rules;

AlIM, amarket operated by the London Stock Exchange;

the rules governing the operation of AIM, comprising the AIM
Rules for Companies and the AIM Rules for Nominated Advisers;

the pre-Admission announcement pursuant to Rule 2 and Schedule
One of the AIM Rules to be made by New Vdti on or about the
date of this Appendix, together with this Appendix;

the annud report of Old Vdti, incduding the audited financid
statements for the Group for the financial year ended 31 December
2008;

this document;

the directors of New Vdti or Old Vdti (as gpplicable) whose
names are set out on page 4 of this document;

the circular to Old Vdti Shareholders explaining and seeking
goprova for the Scheme, dated on or about the date of this
document;

The City Code on Takeovers and Mergers (as amended from time
to time) issued by the Panel on Takeovers and Mergersin the UK

the Companies Act 2006;

the Companies Act 1985, as amended, and the Companies Act
2006;

the High Court of Justice of England and Wales;

the meeting of Old Vdti Shareholders convened by order of the
Court pursuant to sections 895 to 899 of the Companies Act for 23
November 2009 to consder and, if thought fit, approve the
Scheme, and any adjournment thereof;

the system for the paperless settlement of tradesin listed securities
operated by Euroclear;

the Uncertificated Securities Regulations 2001 (S| 2001 N0.3755),
as amended (indluding pursuant to the Companies Act 2006
(Consequentid  Amendments) (Uncertificated Securities) Order
2009), or the Companies (Uncertificated Securities) (Jersey) Order
1999, as amended from time to time, (as applicable);

the date on which the Scheme becomes effective in accordance
with clause 7 of the Scheme, expected to be 18 December 2009;

Euroclear UK & Ireland Limited;



" General Meeting"

" Group" or "Velti Group"

"Incentive Award"

" Incentive Award Exchange
Arrangements’

"Interim Results"

"Ireland”

" Jer sey”

" Jersey Companies L aw"
"Jersey Income Tax Law"
"London Stock Exchange"
"Memorandum"

"New Shares"

" New Vdti"

"New Velti Articles"

" New Velti Shares”

" New Velti Share Schemes'
" New Velti Shareholder”

" Official List"

"Old Velti"

"Old Velti A Ordinary Share"

"Old Velti Shares'

the general meeting of Old Velti convened for 23 November 2009,
to condder and, if thought fit, to gpprove various métters in
connection with the Scheme, and any adjournment thereof;

prior to the Effective Date, Old Velti and its subsidiary
undertakings and, following the Effective Date, New Velti and
its subsidiaries;

an option or other right to acquire Old Vdti Shares or New Vet
Shares issued to an employee, director or consultant of Old Vi,
New Vdti, a W/NCA Company (as defined in paragraph 9.5 of
Part 111 of this document) or any member of the Group (as the
context requires);

has the meaning given in paragraph 8.2 of Part 111 of this document;
the unaudited interim results of Old Vdti for the 6 months ending
30 June 2009;

the Republic of Ireland;

the Bailiwick of Jersey;

the Companies (Jersey) Law 1991 (as amended);

the Income Tax (Jersey) Law 1961 (as amended);

London Stock Exchange plc;

the memorandum of association of New Velti;

ordinary shares of 5 pence each in the cgpitd of Old Velti created
following the cancellation of the Scheme Shares and to be issued
credited asfully paid to New Velti pursuant to the Scheme;

Vdti plc, a public limited company incorporated in Jersey with
registered number 103899;

the articles of association adopted by New Vdti pursuant to a
written special resolution dated 13 October 2009;

ordinary shares of 5 pence each inthe capital of New Velti;

has the meaning given in paragraph 8.1 of Part 111 of this document;
aholder of New Velti Shares;

the official list of the UK Listing Authority;

Vdti plc, a public limited company incorporated in England and
Wales with registered number 5552480;

the one A Ordinary Share of 5 pencein the capita of Old Vi to
be created and issued to New Vdti or its nominee in connection
with the Scheme;

fully paid ordinary shares of 5 pence each in the capitd of Old
Velti;



"Old Veti Shareholder”

" Public Record"

"RBC"

"Registrars'

" Scheme”

" Scheme Record Time'

" Scheme Shares'

" Scheme Voting Record Time"

" Securities Act"
"UK®

"UK Listing Authority"

"uncertificated" or "in uncertificated
form"

"United States' or "US"

"Veti Share Schemes'

aholder of Old Velti Shares;

information available a an address in the UK or a a webste
address accessible to usersin the UK;

Royd Bank of Canada Europe Limited, New Vdti's nominated
adviser and broker for the purposes of the AIM Rules;

Equiniti (Jersey) Limited, New Velti'sregistrars;

the scheme of arrangement proposed to be made under Part 26 of
the Companies Act between Old Vdti and the holders of the
Scheme Shares, as st in Part 4 of the Circular, with or subject to
any modification, addition or condition approved or imposed by the
Court;

6.00 p.m (London time) on the later of 17 December 2009 and the
business day immediately preceding the Effective Date;

(@ dl the Old Vdti Shares in issue a the date of the Scheme
Circular; and

(b) dI (if any) additiond Old Vet Sharesin issue a the Scheme
Voting Record Time; and

(©) al (if any) further Old Vdti Shares which may be in issue
immediately before the confirmation by the Court of the reduction
of capital provided for by dause 1 of the Scheme in respect of
which the original or any subsequent holders shall be bound by the
Scheme or in respect of which the origind or any subsequent
holders shall have agreed in writing to be so bound,

but excluding for the avoidance of doubt the Old Veti A Ordinary
Share;

6.00 p.m. on 21 November 2009 or, if the Court Meeting is
adjourned by 48 hours or more, 6.00 p.m. on the day which istwo
days before the date fixed for the adjourned meeting or, if Old Velti
gives notice of the adjourned meeting and an entitlement time is
specified in that notice, the time specified in that notice;

the United States Securities Act of 1933, as amended;

the United Kingdom of Great Britain and Northern Ireland;

the United Kingdom Liging Authority, being the competent
authority for liging in the UK, which is part of the Financid
Services Authority;

in relation to a share or other security, a share or other security title
to which isrecorded on the relevant register of the share or security
concerned as being held in uncertificated form in CREST and title
to which, by virtue of the CREST Regulations, may be transferred
by means of CREST;

the United States of America;

theVeti Plc Share Incentive Plan adopted by Old Velti on 26 April



"£","pounds’, "penny" or " pence'

"€" or "Euros'

2006, the Vdti Plc V/NCA Share Incentive Plan adopted by Old
Vdti on 6 July 2007 and the Vdti Pic 2009 Share Incentive Plan
adopted by Old Velti on 15 July 2009;

the lawful currency of the United Kingdom; and

the basic unit of currency in those participating member states of
the European Union known as the Eurozone.



PART |

INFORMATION ON NEW VELTI

1. Introduction

New Vdti was incorporated as a public limited company in Jersey on 25 August 2009 and is tax resident in
Irdland. New Véti is the proposed new parent company of Old Veti, a UK incorporated company listed on
AIM since 3 May 2006. Under the Scheme it is proposed that, on the Effective Date, New Vdti will become
the new parent company of Old Vdti and the ultimate holding company of the Group, whose principa
activities are the provision of mobile marketing and advertising solutions for mobile operators, advertising
agencies and media groups. Following the Effective Date, Old Vdti will be re-registered as a private limited
company and re-named "Velti Limited". New Velti will continue to be named Velti plc.

2. Background and reasonsfor Admission

Since its formation in 2000, the Group's trading activities have been predominantly based outside the UK, with
the main trading companies being located in Europe, Asia, the Far East, Latin America and the US. The Group
has expanded, by acquisition and by organic growth, and has required financing to fund this expanson.
Therefore, the decision was made in 2006 to seek aliging on AIM. Although the Group had no UK business
operaions a that time, it was decided that a UK parent company would be used as the ligting vehicle, as that
was considered to be the most appropriate vehicle for alisting on a UK stock exchange at that time.

Following Old Velti's listing on AIM, the Group has expanded further still, in Eastern Europe (Russia, Ukraine
and Bulgaria) and in the Middle Eagt, the Far East and the US. The Group is therefore developing into a
geographicaly diverse multi-national business and, dthough it acquired a UK trading business (which is
caried on by Vdti DR Limited) later in 2006, the UK business now represents only a small, and reducing,
proportion of the Group’stotal trading activities.

With the current economic climate in mind the Board recently conducted a review of the Group's overal
business dtrategy. As part of this review, the Board concluded that the Group should concentrate its resources
on the expansion of its internationd business, particularly in growing economies such as Brazil, Russa, India,
China and the Far East, and aso in the US. This has led to the Board reconsidering the merits of continuing
with a UK parent company, particularly in view of the reativdly smal sze of the UK trading presence
compared to other countries in which the Group operates.

The Board has aso observed that, within the last 18 months, a number of well-known UK public companies
have taken the decision to relocate their parent companies from the UK to other jurisdictions. The Board is
aware that a number of non-UK incorporated parent companies have been listed on AIM in recent years, and
that investors' acceptance of such companies has improved as a result.

The Board has concluded that the Group would be best served by having a parent company which is
incorporated and resident in a territory other than the UK, which reflects and is more conducive to the
international nature of the Group's activities.

In this context, the Board has decided that the Group's parent company should be a new Jersey incorporated
company, tax resident in Ireland. The Board considers that such a change would be in the best interests of the
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Old Vdti Shareholders, inter dia, as Irdand is viewed by the Board as having a smpler and more certain tax
regime than the UK. This is expected to result in compliance cost savings, as well as reducing the risk of
inadvertent tax ligbilities on overseas profits. The associated cost savings and freeing-up of vauable
management time are expected to help the Group to flourish as an international business, by allowing it to react
more quickly and decisvely to market opportunities, pressures and competitors. The ability to react quickly is
particularly important when operating in the fast-moving telecoms industry, especidly given the pace of the
Group's international expansion.

To provide the necessary infrastructure to operate in Ireland, the Group has established an office presence there
and dso intends to explore other opportunities in Ireland with regard to technology companies which would
complement the Group's trading activities. For example, the Group intends to examine the possbility of
entering into agreements with wireless carriersin Ireland in the near future.

New Velti and Old Velti intend to carry out a corporate re-organisation of the Group as soon as practicable after
the Effective Date, pursuant to which Old Vet will transfer shares held by it in certain of its subsdiaries
incorporated outside the UK to New Vdti. This proposed re-organisation is not expected to have any materid
effect on the Group's principd activities, but is expected to provide the flexibility either to digtribute future
profits arising in these subsidiaries to shareholders, or to utilise them esewhere within the Group to meet the
financing requirements of the businessin any given territory.

Following the implementation of the Scheme, the Group's principa activities will continue to be the provison
of mobile marketing and advertising solutions for mobile operators, advertising agencies and media groups.

3. Directorsof New Velti

David Mann (aged 65), Non-Executive Chairman

David Mann has extensive board level experience of managing a range of I T-related businesses and ventures,
from smal start ups to substantia operations, across many industry sectors in many different countries. He
spent 25 years with Logica plc where he became group Chief Executive and Deputy Chairman. Prior to
entering the computing field, Mr. Mann read Mathematics and Theoretical Physics at Jesus College, Cambridge
and then worked for a short time in operationd research. He is aso a Non-Executive Director of AVEVA
Group Plc (quoted on the Officid List) and Deputy Chairman of Charteris plc (quoted on AIM). Heis a Past
President of the British Computer Society.

Alexandros Moukas (aged 37), Chief Executive Officer

Alexandros Moukasis a co-founder of Velti, where heisresponsible for the company's strategy, execution and
corporate development. Previoudy he co-founded and was Chief Scientist of US strategic sourcing software
provider FCI, which was acquired by SAP. Mr Moukas holds a B.Sc. in Business Administration from the
American College of Greece, aM.Sc. in Artificia Intelligence from the University of Edinburgh and aM.Sc.
from Massachusetts Indtitute of Technology (MIT), where his thesis was jointly supervised by the MIT Media
Lab and the Sloan School of Management.
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ChrisKaskavelis (aged 41), Chief Operating Officer

Chris Kaskavelisis a co-founder of Velti. Before Velti, he co-founded TCA Software, a Boston based company
where he has designed enterprise software systems for Pratt & Whitney, Analog Devices, General Electric and
Lucent Technologies. Dr. Kaskavelis holds a B.Sc. in Electrical Engineering and a B.A. in Business Economics
from Brown Universty. He dso holds a Ph.D. in Supply Chain Management, as well as a M.Sc. in
Manufacturing Engineering, from Boston University.

M enelaos Scouloudis (aged 35), Chief Commercial Officer

Menelaos Scouloudis is the Chief Commercid Officer of Vdti. Before joining Veti, Mr Scouloudis was an
Engagement Manager with McKinsey, in its New York and Athens offices, where he worked primarily with
large telecommunications and pharmaceuticd companies. Mr. Scouloudis holds a Diploma in Chemicd
Engineering from the Nationd Technicd University of Athens, a M.Sc. in Chemica Engineering from MIT
and aMBA from the Harvard Business School.

Jerry Goldstein (aged 72), Non-Executive Director

Jerry Goldstein has over 35 years of investment banking experience. He was formerly Executive Director and
Board Member of Citicorp Investment Bank in London, Managing Director of Kidder Pesbody Internationa
Limited, and Deputy Chief Executive Officer & Sanwa Internationd. Mr Goldstein has dso served as
Chairman of the Council for Reporting Dedlersin the internationa securities markets, and on the Board of the
Internationa Securities Market Association. He holds a B.A. Honours from Swarthmore College and aM.A.
from New York University.

David Hobley (aged 62), Non-Executive Director

David Habley has spent more than 35 years in investment banking, first with SG Warburg and the last 10 years
with Deutsche Bank. He has considerable experience in many fields of banking, particularly M&A, Equity
Capitd Markets and Commercid Banking. He was an Independent Director of Orange SA from 2003 up to
2007 and remains on the boards of certain France Telecom / Orange Group companies, as well as Sonaecom
SA and certain private equity groups. Mr. Hobley is a Fellow of the Indtitute of Chartered Accountants in
England and Wales.

Nicholas Negroponte (aged 66), Non-Executive Director

Nicholas Negroponte is co-founder of the MIT Media Laboratory and an MIT faculty member since 1966.
Professor Negroponte has been an angel investor in over 40 start ups. He has dso published The New York
Times bestsdller "Being Digitd" which has been trandated into over 40 languages, and was the founder of
WiReD magazine. He dso founded and serves as Chairman of One Laptop per Child (OLPC), a non-profit
association that provides educational opportunity to the world's poorest children through ownership of a
powerful, connected and rugged low cost laptop.

Further information concerning the terms of gppointment of each of the Directors of New Velti are set out in
Part I11 of this document.
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4, Current trading and prospects

The Group's audited results for the year ended 31 December 2008 were sent to Old Veti Shareholders on 29
June 2009 and contained the following statements in relation to the strategy and prospects of the Group:

David Mann, Non-Executive Chairman, commented:

"The continuing demand for Veti's services and solutions is remarkably strong and we will take forward the
development of the business with prudent cash flow management. We are being sdective in pursuing those
opportunities that can be managed well within available financial resources. Asa result we expect growth this
year to be more moderate than last but still very strong.”

Alexandros Moukas, Chief Executive Officer, added:

"We are very pleasad with Vdlti's performance in 2008. The current economic climate is not having a major
impact on the mobile channel, as marketers look to innovate and generate ROI using more measurable digital
channels rather than traditional media. Velti's revenue success in 2008 has been under pinned by Software asa
Service and performance based fees, both of which are particularly attractive to clientsin the current economic
climate. We see very good prospects in 2009 being another year of solid profitable growth.”

The Interim Results were published on 14 September 2009 and contained the following statementsin relation
to the strategy and prospects of the Group:

David Mann, Non-Executive Chairman, commented:

"Vdti's investment in global expansion has provided the Company with access to many previoudy untapped
markets through an operating presence which now extends across the US Asia, Europe and the Middle East.
Vdti is well positioned to benefit from the next phase of market growth and development as the economy
improves."

Alexandros Moukas, Chief Executive Officer, added:

"In the past six months we have seen an increase in repeat business from our key markets as well as a
broadening of our existing client base, with Veti now operating in 35 countries. Our recent acquisition, Ad
Infuse, has strengthened our proposition for operators, agencies and brands, which will be critical to the future
success of the mobile marketing industry. During the remainder of 2009 we will continue to build up
momentum and grow the Company in a sustainable way with a strong focus on cash flow."

The significant recent trends in production, sales and inventory, and costs and selling prices since 31 December
2008 are st out in the Interim Results and have continued since the date to which the Interim Results were
made up.

The Directors consider that the Group's current trading isin line with expectations.
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5. Financial information

The Group's audited financial statements and annua reports for the three years ending 31 December 2006, 31
December 2007 and 31 December 2008 and the Interim Results are available on the Group's webste at:

6. The Scheme and Admission

New Vdti will become the ultimate parent company of the Group by way of a scheme of arrangement pursuant
to sections 895 to 899 of the Companies Act. The key features of the Scheme are set out below.

Shares

Under the Scheme:

° al Old Velti Shares (other than the Old Velti A Ordinary Share held by New Velti) will be cancelled;

° the resulting reserve in Old Vdti will be capitdised by the issue by Old Vdti of the fully-paid New
Sharesto New Velti so that New Velti will own all the issued sharesin Old Velti; and

° Old Vdti Shareholders (other than New Vdti) at the Scheme Record Time will receive one New
Velti Sharefor each Old Velti Share cancelled under the Scheme.

Following the Effective Date, Old Velti will be re-registered as a private limited company and re-named "V elti
Limited".

Admission

Application will be made to the London Stock Exchange for the New Velti Shares to be admitted to trading on
AIM and dealings are expected to commence on 18 December 2009. The admission of Old Velti Sharesis also
expected to be cancelled on that date.

Court Meeting and General Meeting

The approva of a mgority in number, representing 75 per cent. in vaue, of those Old Vdti Shareholders
present and voting either in person or by proxy, is required a the Court Meeting. Therefore, the proposed
resolution at the Court Meeting will be decided by way of apoll. In accordance with the articles of association
of Old Vlti, the specia resolutions and ordinary resolutions proposed at the General Meeting would ordinarily
be voted on by a show of hands. However, under Old Vdti's articles of association, the Chairman will require
them to be put to a poll so that Old Veti Shareholders views can be fully represented and so that the same
procedureis used for all the resolutions under consideration. On the poll each Old Velti Shareholder presentin
person or by proxy will have one vote for each Old Velti Share held.

The approva of the Court is also required for the Scheme to become effective. For more information regarding
the Scheme please refer to the Circular setting out the Scheme of Arrangement and Notices of Court Meeting
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7. Incentive Award Exchange Arrangements

The Directors of New Vdti and Old Vdti have put in place the Incentive Award Exchange Arrangements
pursuant to which Incentive Awards granted under the Veti Share Schemes will be exchanged for equivaent
Incentive Awards to acquire New Velti Shares. Further details of the Incentive Award Exchange Arrangements
are set out in Part 111 of this document.

8. Dividend policy

The Directors of Old Vdti did not declare a dividend for the financid year ended 31 December 2008, in
accordance with Old Vdlti's policy of retaining cash resources for organic expansion. The declaration and
payment by New Vdlti of any dividends in the future and the amount thereof will depend on the results of the
Group's operations, its financid position, cash requirements, progpects, profits available for distribution and
other factors deemed to be relevant at the time.
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PART II

RISK FACTORS

Therisk factorswhich should be taken into account in assessing the Group's activitiesand an investment
in New Vdti include, but are not necessarily limited to, those set out below. Any one or more of these
risks could have a material adver se effect on the value of any investmentsin New Velti and the business,
financial position or operating results of the Group and should be taken into account when assessing the
Group's activities. The risks noted below do not necessarily comprise all those faced by the Group and
arenot intended to be presented in any assumed order or priority. It should be noted that thislist isnot
exhaustive and that other risk factors may apply.

RISKSTHAT MAY RESULT FROM THE CHANGE OF DOMICILE

Maintenance of Irish tax resident status

The Directors consder that, Snce its formation, New Vet has been centraly managed and controlled in
Irdland and intend that it will continue to be so managed and controlled. They therefore consider thet it is, and
will remain, tax resdent in Irdland. Statements in this document as to New Vdti's tax resdency in Irdland are
based on the Directors assessment of the management and control of New Velti up to the date of this document
and their intentions for its management and control in the future.

In order to maintain its Irish tax resident status, New Velti is required to be centrally managed and controlled in
Irdland. The location(s) in which the Board meets and makes the most important decisons affecting New
Vdti's business (for example, sgnificant investments, capita expenditure, equity and debt raising etc.) will be
important in determining and maintaining the Irish tax resident status of New Velti. Continued attention must
be given to ensure that Board meetings and, as a consequence, mgor decisions are not made in the United
Kingdom, Greece, Jersey or any other jurisdiction if New Vdlti isto retain its Irish tax resident status and not
face a challenge from another tax authority. As such, actions that contravene the above could potentially lead to
New Velti being considered not to be Irish tax resident, which could negatively affect its financial and operating
results.

Law and regulation
Following the Scheme becoming effective, Old Veti Shareholders will hold shares in New Vdti, a Jarsey
company, rather than Old Vdti, an English company. Although Jersey law and regulation is smilar to that in
England, there are significant differences, including (without limit) in relation to shareholder rights. A summary
of certain of these differencesis set out in paragraph 10 of Part 3 of the Circular.

RISKSRELATING TO THE GROUP
Potential currency exchange rate risk
The Euro is the Group's functiona currency. However, the Group conducts its business in jurisdictions which

generate revenues, expenses and liabilities in currencies other than Euros. As aresult, the Group will be subject
to the effects of exchange rate fluctuations with respect to any of these currencies.
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Possible adverse economic conditions and emerging market risk

Thefinancia operations of the Group are affected by general economic conditions and by conditions within the
telecommunications and e-business markets in the various regions in which the Group operates. Certain of
these regions are comprised of emerging nations with economies that are not as fully developed as Western
Europe. Further, those countries carry increased risks of palitical, legd and economic ingtability which could
adversely affect the Group's results or operations.

Risk of regulatory change

The introduction of new policies, legidation or anendments to existing policies or legidation by governments
or the interpretation of those laws could impact adversdly on the assats, operations and, ultimately, financid
performance of the Group.

Non-European Union countries may have not yet formulated clear policies or established legidative
frameworks from which to regulate rapidly developing sectors. As these countries continue to develop
legislation, existing laws may be changed.

Corruption

Corruption is a problem in some regions in which the Group operates (for example, in some Balkan countries).
Corruption or any distortion of officid processes within territories where the Group makes investments will
continue negatively to affect those countries economies and therefore could have an adverse impact on New
Vti's performance.

The Group hasincurred losses in the past and may incur lossesin the future

The results of the Group operations may fluctuate, as they have in the past, and it may not be able to achieve
revenue growth and profitability in the future because the Group's results are influenced by a number of factors,
many of which are beyond the Group's control. If the Group does not realise sufficient revenue levels to sustain
profitability, it may require additional financing, which may or may not be available.

The Group's growth and profitability may be reliant in the future on its ability to access capitd for further
development. Additiona equity fundraising on the capitd markets may be dilutive for existing shareholders,
and debt-based funding may bind the Group to onerous covenants and curb its operating activities. Inability to
access funding may result in a curtailment of the scale of the Group's business.

Dependence on key executives and personnel

The Group's development and prospects are dependent upon the continued services and performance of its
senior management and other key personndl. The loss of the services of any of the senior management or key
personnel may have an adverse impact on the Group.
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The Group's contracts with its customers are for a finite period and no guarantees exist that they will be
successfully renegotiated

While the Directors are not presently aware of any matter which is expected to lead to contracts being
terminated prior to or a their expiry, there can be no guarantee that such terminations will not occur in the
future. Such terminations could have a material adverse effect upon the Group's revenues and earnings.

The Group's international expansion srategy will expose the Group to further risks that it would not
otherwise face

The implementation of the Group's ongoing expansion drategy will come with the difficulties inherent in
launching and managing internationa operations. If the Group fails to replicate its Greek experience in other
regions, then this could have a materia effect on its operations and/or profitability.

The future of the Group may be dependent on the continued growth of the market for mobile marketing and
advertising

The Group's success to date has depended, to a significant extent, on the growth in the market for mobile
marketing and advertising. There can be no assurance that such market growth will continue and, if it does not,
this would have amateria adverse impact on the Group.

Dependence on Mobile Network Operators (" MNOs")

The Group is dependent on the telecommunications industry and, in particular, on MNOs. It is accordingly
dependent on the success of this market and these MNOs and their continued devel opment and growth, none of
which can be guaranteed.

The Group may be unable adequately to protect itsintellectual property

No assuranceis given that the Group will continue to devel op products which are capable of being protected or
that any protection gained will be sufficiently broad in scope to protect the Group's intellectua property rights
and exclude competitors from producing smilar competing technology. The commercia success of the Group
aso depends, in part, on its current and future products not infringing intellectua property owned by third
parties.

Force majeure

The Group's projects may be adversdy affected by risks outside the contral of the Group including labour
unrest, civil disorder, war, terrorism, subversive activities or sabotage, fires, floods, explosons or other
catastrophes, epidemics or quarantine restrictions.

Public liability insurance

The Group does not have public ligbility insurance in place. Whilgt the Directors intend to keep the insurance
arangements of the Group under regular review, there can be no assurance that the Group will not become
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liable to a customer or another third party in respect of aliability for which no insurance cover isin place. Such
an uninsured liability may have an adverse affect on the Group.

Transfer pricing

Thereisarisk that amounts paid or received under intra-group arrangements in the past and/or the future could
be deemed for tax purposes to be lower or higher, as the case may be, or fail to be disregarded for the purposes
of calculating tax which may increase the Group's taxable income or decrease the amount of relief available to
the Group with a consequential negative effect on its financia and operating results.

Changesin tax laws or their interpretation could affect the Group'sfinancial condition or prospects and the
level of dividends that New Velti is able to pay

The nature and amount of tax which members of the Group expect to pay and the reliefs expected to be
available to any member of the Group are each dependent upon a number of assumptions, any one of which
may change and which would, if so changed, affect the nature and amount of tax payable and reliefs available.
In particular, the nature and amount of tax payable is dependent on the availability of relief under tax treatiesin
a number of jurigdictions and is subject to changes to the tax laws or practice in any of the jurisdictions
affecting the Group. Any limitation in the availability of relief under these tregties, any change in the terms of
any such treaty or any changesin tax law, interpretation or practice could increase the amount of tax payable by
the Group.

Dependence on relationships with third parties

The Group's business depends on the products and services of third parties. If there is any interruption to the
supply of products and/or services provided by such third parties, the Group's business could be adversdy
affected and the Group may be unable to find adequate replacement products or services on atimely basis, if at
all, and/or on acceptable terms.

Securitiestraded on AIM

The New Vdti Shares will be traded on AIM rather than the Officid List. An investment in shares traded on
AIM carries ahigher risk than those listed on the Officia List. The market price of the New Véti Shares may
be subject to wide fluctuations in response to many factors, including variations in the operating results of New
Vdlti, divergencein financial results from analysts expectations, changes in earnings estimates by stock market
andydts, general economic conditions, overall market or sector sentiment, legidative changes in New Vdti's
sector, and other events and factors outsde of New Vdti's control. Stock markets have from time to time
experienced severe price and volume fluctuations, a recurrence of which could adversely affect the market price
of the New Vélti Shares.

Share market risks

There are risks associated with investment in equities generaly. The trading price of New Vdlti's securities may
fluctuate with movementsin equity capital marketsin the UK and internationally, which in turn are influenced
by various factors including investor sentiment, generd economic conditions, interest rates and government
monetary and fisca policy. Returns from an investment in New Vdti will depend on the genera share market
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and economic conditions as well as the specific performance of the Group. Neither the Group nor the Directors
warrant the future performance of New Velti or any return on an investment in New Velti.

Holders of New Velti Sharesin the US and other jurisdictions outside the UK may not be able to participate
in future equity offerings and their rights as shareholderswill be governed by Jersey Law

In the case of afuture increase in the issued share capital of New Velti, New Veti Shareholderswill be entitled
to pre-emptive rights pursuant to the New Vdti Articles unless waived by a resolution of the New Vdti
Shareholders at a general meeting or otherwise in accordance with the New Vdti Articles To the extent that
pre-emptive rights are granted, New Vdti Shareholders in the United States, Audtrdia, Canada and other
jurisdictions outside Jersey or the United Kingdom may not be able to exercise such pre-emptive rights unless
New Vdti decides to comply with applicable local laws and regulations and, in the case of US holders, a
registration statement under the Securities Act is effective with respect to such rights, or an exemption from the
registration requirements thereunder is available. New Velti intends to evaluate at the time of any new issue of
New Vet Shares the cogs and potentid liabilities associated with any such regidtration statement and
compliance with other gpplicable locd laws and regulations, as well as the indirect benefits to it of thereby
enabling the exercise by New Vdti Shareholders in the United States and such other jurisdictions of the pre-
emptive rights attaching to their New Vélti Shares and any other factors New Velti considers appropriate at the
time, and then to make a decision as to how to proceed and whether to file such a regidration statement or
comply with such other applicable local laws and regulations.

Accordingly, no assurance can be given that any such registration statement would be filed under the Securities
Act or any such other local laws and regulations would be complied with to enable the exercise of such holders
pre-emptive rightsin such jurisdictions.

Economic conditions

General economic conditions may affect interest rates, inflation rates and other economic variables. Movements
in these areas may benefit or adversdy affect the Group's earnings. Changes in generad economic conditions
may aso affect companies with which the Group conducts its business, which may aso affect the Group's
earnings.

Forward-looking statements

Certan datements in this Appendix conditute "forward-looking statements'. Forward-looking statements
include statements concerning the plans, objectives, gods, Srategies, future operations and performance of the
Group and the assumptions underlying these forward-looking statements. In this document the words
"anticipates’, "estimates’, "expects’, "believes’, "intends’, "plans', "may”, "will", "should", and any similar
expressons identify forward-looking statements. Such forward-looking statements involve known and
unknown risks, uncertainties and other important factors that could cause the Group's actud results,
performances or achievements to be materially different from any future results, performances or achievements
expressed or implied by such forward-looking statements. Such forward-looking stetements are based on
numerous assumptions regarding present and future business strategies and the environment in which the
Group will operate in the future. Among the important factors that could cause its actual results, performance or
achievements to differ materidly from those in the forward-looking statements include those factors set out in
this Part 11 and elsewhere in this Appendix.

20



Investment in New Velti Sharesmay not be suitable for all recipients of this document. Such personsare
accordingly advised to consult an investment adviser authorised under the Financial Services and
Markets Act 2000 if resdent in the UK or, if not, another appropriately authorised independent
financial adviser who specialisesin investments of thiskind before making any decision.
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PART I11

ADDITIONAL INFORMATION

Satus

New Vdti was incorporated as a public limited company on 25 August 2009 in Jersey under the
Jersey Companies Law with the name Zelus plc and the registered number 103899.

The name of New Vdlti was changed to Vdti plc by aresolution of its shareholders passed on 14
September 2009.

New Vdti has not traded since incorporation and has undertaken no activities other than those
associated with its administration, the Scheme and Admission.

The regidered office of New Vdti is a 22 Grenville Street, St Helier, Jersey JE4 8PX and its
principa place of business and place of management and control is First Floor, 28-32 Pembroke
Street Upper, Dublin 2, Republic of Ireland. The telephone number for New Velti is +353 (0)1 234
2676. New Vdti's website address is the same as Old Vdti's website address which is

Old Velti Shares have been traded on AIM since 3 May 2006.

The New Velti Shares are denominated in pounds.

New Vdti intends to prepare its first accounts for the period from incorporation to 31 December
2009 and theredfter shdl prepare its annua accounts to 31 December each year (being the same
date to which Old Velti preparesits annual accounts).

The Directors confirm that, having made due and careful enquiry, Old Velti has adhered to all legal
and regulatory requirements involved in having its securities traded on AIM.

Without prejudice to the generality of paragraph 1.8 above, the Directors confirm that Old Velti has
complied with the continuous disclosure requirements of AIM. All sgnificant changes in Old
Vdti'sfinancia or trading position since the end of the financia year ended 31 December 2008 are
in the Public Record and have been the subject of announcements available on Group's website

Share capital
The authorised share capitd of New Vdfti is £5,000,000 divided into 100,000,000 ordinary shares

of five pence each. Theissued share capital of New Velti as at the date of this document istwo fully
paid ordinary shares of five pence each.
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2.2 On incorporation, one New Velti Share was issued to each of Juris Limited and Lively Limited (the
"Subscriber Shares'), the subscribers to New Vdti’s memorandum of association. The
Subscriber Shares were issued & nomind vaue of five pence each and are fully paid up. On 27
August 2009, one Subscriber Share was transferred to each of Alexandros Moukas and Pantelis
Papageorgiou respectively, each then being a director of Old Velti and New Velti and an employee
of the Group. Pantelis Papageorgiou vacated his offices as a director of Old Véti on 5 October
2009 and of New Vdti on 13 October 2009, and transferred his Subscriber Share to Mendaos
Scouloudis on 13 October 2009.

2.3 By written resolutions passed on 14 September 2009 and 13 October 2009, it was resolved by the
holders of the Subscriber Shares that:

@ the name of New Velti be changed from "Zelus plc" to "Velti plc";
(b) New Velti adopt the Memorandum and the New Velti Articles;

(©) the Board of New Velti be generally and unconditionally authorised to exercise al or any
of the powers of New Vdlti pursuant to Article 8 of the New Vdti Articles to dlot
relevant securities (as defined in the New Vdti Articles) up to an aggregate nomind
amount of £1,877,000 as required for the purposes of the Scheme, for a period expiring
(unless previoudy renewed, varied or revoked by New Vdti in genera meeting) on the
ealier of the conclusion of the annua genera meeting of New Vélti to be held in 2010
and 14 December 2010, save that New Veti may before such expiry make an offer or
agreement which would or might require revant securities to be dlotted after such
expiry and the Board of New Vet may dlot relevant securities pursuant to such offer or
agreement asiif the authority conferred hereby had not expired;

(d) subject to, and conditional upon, the Scheme becoming effective, the Board of New Velti
be generdly and unconditionally authorised to exercise dl or any of the powers of New
Velti pursuant to Article 8 of the New Velti Articlesto allot relevant securities (as defined
inthe New Velti Articles):

(@) up to an aggregate nomina amount of £110,000 as required for the purposes of
arrangements requiring New Vdti to satisfy the entitlements of participants in the
Veti Share Schemes and New Vdti Share Schemes who are expected to have
entitlements to New Vdti Shares after the implementation of the Scheme,
including the issue of New Vdti Shares under the US Plans (as defined below);
and

(i) up to an aggregate nomina amount of £504,000 (representing approximetely one
third of New Vdti's issued ordinary share capitd immediady following the
Scheme becoming effective, less a deduction® in respect of the nomina vaue of
1,820,000 Old Vdti Sharesissued by Old Velti on 8 October 2009); and

2 The purpose of this deduction is to reflect the position of Old Vet following the issue 1,820,000 Old Velti Shares on 8
October 2009, so as to ensure that New Velti does not exceed the current allotment authorities of Old Velti which were approved
by the Old Velti Shareholders at Old Velti's Annual General Meeting on 29 July 2009. Corresponding deductions were also made
for the purposes of the resolutions described at paragraphs 2.3(d)(iii)(A) and 2.3(e)(ii)(A) below.
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(f)

(i) in connection with arightsissue (as defined in the New Velti Articles):

(A) up to an aggregate nomind amount of £1,099,000 (representing
approximately two thirds of the issued share capitd of New Vdlti
following the Scheme becoming effective, less a deduction in respect
of the nomind vaue of 1,820,000 Old Vet Shares issued by Old
Velti on 8 October 2009); less

(B) the aggregate nomind amount of any relevant securities dlotted
pursuant to the authority conferred by sub-paragraph 2.3(d)(ii) above,

for aperiod expiring (unless previously renewed, varied or revoked by New Velti in general
mesting) on the earlier of the conclusion of the annua general meeting of New Vdti to be
held in 2010 and 14 December 2010, save that New Vdti may before such expiry make an
offer or agreement which would or might require relevant securities to be allotted after such
expiry and the Board of New Vdti may dlot relevant securities pursuant to such offer or
agreement asif the authority conferred hereby had not expired;

subject to, and conditional upon, the Scheme becoming effective, the Board of New Vélti be
empowered pursuant to Article 13 of the New Vdti Articles, to alot equity securities (as
defined in the New Velti Articles) wholly for cash pursuant to the authority conferred by the
resolutions in sub-paragraphs 2.3(d)(ii) and 2.3(d)(iii) above asif Article 9 of the New Velti
Articles did not apply to such allotments, provided that this power:

(@) shall expire on the earlier of the conclusion of the annual general meeting of New
Velti to be held in 2010 and 14 December 2010, save that New Velti may, before
such authority expires, make an offer or agreement which would or might require
equity securities to be dlotted after such expiry and the Board of New Vdti may
alot equity securities pursuant to any such offer or agreement as if the power
conferred hereby had not expired; and

(i) shall be limited to:
(A) in the case of the resolution in sub-paragraph 2.3(d)(ii) above, the
dlotment of equity securities wholly for cash up to an aggregate

nominal amount not exceeding £209,000; and

(B) in the case of the resolution in sub-paragraph 2.3(d)(iii) above, the
dlotment of equity securities wholly for cash in connection with a
rightsissue (as defined in the New Velti Articles);

subject to, and conditional upon, the Scheme becoming effective, the Board of New Vlti
be generally and unconditionally authorised:

(@) pursuant to Article 57 of the Jersey Companies Law to make market purchases of
New Velti Shares provided that:

24



©)

(h)

(A) the maximum number of New Velti Shares authorised to be purchased
is 3,573,000 (representing approximately 10 per cent. of New Vdti's
issued share capitd immediady following the Scheme becoming
effective);

(B) the minimum price, exclusive of any expenses, which may be paid for
aNew Vdti Shareisfive pence; and

© the maximum price, exclusive of any expenses, which may be paid for
aNew Velti Share shall be an amount equal to five per cent above the
average of the middle market quotations for New Vdti Shares taken
from the AIM appendix to the London Stock Exchange Daily Official
Lig for the five busness days immediatdly preceding the day on
which such shares are contracted to be purchased,

and the authority hereby conferred shal expire on the earlier of the conclusion of
the annua generd meeting of New Vdti to be held in 2010 and 14 December
2010 (except that New Veti may make a contract to purchase New Veti Shares
under this authority before such authority expires, which will or may be executed
wholly or partly after the expiry of such authority, and may make purchases of
New Vdti Shares in pursuance of any such contract as if such authority had not
expired); and

(i) pursuant to Article 58A of the Jersey Companies Law, to hold, if New Vdti so

desires, as treasury shares any New Vdti Shares purchased pursuant to the
authority conferred by sub-paragraph 2.3(f)(i)(A) above;

on 14 September 2009, each of Chris Kaskavelis, Mendaos Scouloudis, David Mann,
David Hobley, Jarry Goldgein and Nicholas Negroponte be appointed as Directors of
New Velti with immediate effect (Alexandros Moukas and Pantelis Papageorgiou having
been agppointed as Directors on 27 August 2009 and Pantelis Papageorgiou having
resigned as a Director on 13 October 2009);

the Vdti Plc 2009 US Employee Share Incentive Plan (the " US Employee Plan™) be
approved for the purposes of making awards of share options (including incentive share
options in the US and non-qudified share options), restricted shares and unrestricted
shares to employees of New Velti and its affiliates;

New Velti be authorised to grant awards under the US Employee Plan for the issuance of
up to 1,050,000 New Veti Shares in aggregete, and such shares shdl be subject to the
adjustments described in the US Employee Plan, and the Board of New Velti shall ensure
that such shares, when issued in accordance with the US Employee Plan, shall be validly
issued, fully paid and non-assessable;

the Vdti Plc 2009 US Non-Employee Share Incentive Plan (the " US Non-Employee
Plan" and together with the US Employee Plan the " US Plans') be approved for the
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purposes of making awards of share options, restricted shares and unrestricted shares to
directors and consultants of New Velti and its affiliates;

(k) New Vdti be authorised to grant awards under the US Non-Employee Plan for the
issuance of up to 50,000 New Vdti Sharesin aggregate, and such shares shall be subject
to the adjustments described in the US Non-Employee Plan, and the Board of New Vdti
shall ensure that such shares, when issued in accordance with the US Non-Employee
Plan, shall be validly issued, fully paid and non-assessable;

o the Vdti Plc Share Incentive Plan (the " General Plan") and the Vdti Plc JV/NCA
Company Share Incentive Plan (the " JV/INCA Plan") be agpproved for the purposes of
making awards of share options, deferred shares awards, conditiond shares awards and
share appreciation rights to employees of New Vdti and its affiliates, and employees of
companiesthat are joint ventures of New Velti or in which New Velti has a participation
or non-controlling stake; and

(m) each Director of New Velti be authorised to vote at any meeting of directors of New Velti
on any matter connected with the New Vdti Share Schemes and to be counted for the
purpose of any resolution regarding the New Vdti Share Schemes in the quorum at the
meeting, notwithstanding that any Director may be interested in any New Vdti Share
Scheme and the provisons in the New Vdti Articles be relaxed accordingly, provided
that no Director may vote or be counted in the quorum on any matter solely concerning
his own participation in any of the New Velti Share Schemes.

By further written resolutions passed on 13 October 2009, it was resolved by the holders of the
Subscriber Shares that:

@ New Vdti be authorised to purchase one Subscriber Share from each of Alexandros
Moukas and Menelaos Scouloudis for a consideration of five pence for each Subscriber
Share; and

(b) the agreements to be entered into between New Vdti and each of Alexandros Moukas
and Mendaos Scouloudis in order to effect such purchase (the " Buy-Back
Agreements") be approved.

Accordingly New Vet entered into the Buy-Back Agreements on 13 October 2009. The Buy-
Back Agreements provide that the purchase of the Subscriber Shares by New Vdti will be carried
out on the Effective Date.

New Vdti is participating in the Incentive Award Exchange Arrangements described in paragraph
8.2 of this Part 1l of this document. Under the Incentive Award Exchange Arrangements, New
Véti will grant Incentive Awards over New Vdti Shares in subgtitution for, and on similar terms
to, existing outstanding Incentive Awards under the Velti Share Schemes.

Save as disclosed in this document or as otherwise disclosed on the Public Record or in connection
with the Scheme, no share or loan capital of New Velti has been issued or agreed to beissued or is
proposed to beissued fully or partly paid, either for cash or a consideration other than cash, and no
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2.7

2.8
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discounts or other specid terms have been granted by New Vdti in connection with the sde or
issue of any share or loan capital of New Velti.

Save as mentioned in this paragraph 2:

€) no unissued share or loan capitd of New Velti is under option or is agreed conditiondly
or unconditionally to be put under option;

(b) there are no shares in the capitd of New Vdti currently in issue with a fixed date on
which entitlement to a dividend arises and there are no arrangements in force whereby
future dividends are waived or agreed to be waived;

(o) there are no outstanding convertible securities issued by New Velti; and

(d) no share capital or loan capital of New Velti isin issue and no such issueis proposed.

None of the New Vdti Shares have been sold or made available to the public in conjunction with
the application for Admission.

Save as disclosad in this Appendix, no commissions, discounts, brokerages or other specific terms
have been granted by New Vdoti in connection with the issue or sde of any of its share or loan
capital.

New Velti does not have in issue any shares which do not represent capital.

Memorandum and Articles of Association

New Vdti Memorandum

31

Under the Jersey Companies Law, the capacity of a Jersey company is not limited by anything
contained in its memorandum or articles of association. Accordingly the memorandum of
association of a Jersey company does not contain an objects clause. The Memorandum is available
for inspection at the website address specified in paragraph 19 below.

New Velti Articles

3.2

The New Vdti Articles, which were adopted by written specid resolution on 13 October 2009,
differ in some respects to the current articles of asociation of Old Vet by reason of New Vet
being a public company incorporated in Jersey and not in England. As further described in
paragraph 10 of Pat 3 of the Circular, there are a number of differences between the Jersey
Companies Law and the Companies Acts which may impact on the rights of holders of New Velti
Shares. As such, where appropriate and subject to the Jersey Companies Law, certain provisions
have been incorporated into the New Vet Articles to enshrine rights that are not conferred by the
Jersey Companies Law but which shareholders in acompany listed on AIM would normally expect
and which reflect current practice.
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The New Velti Articles contain provisions, inter alig, to the following effect:

Voting rights

3.3

34

Subject to any specid rights or regtrictions as to voting attached by or by virtue of the New Vdti
Articles to any shares or any dass or shares, on a show of hands every member who (being an
individua) is present in person or (being a corporation) is present by a representative duly
authorised under the New Vdti Articles shdl have one vote and on a poll every member who is
present in person or by proxy shall have one vote for every share of which heisthe holder.

No member shall, unless the Board determines otherwise, be entitled to be present or to vote at any
generd mesting either in person or by proxy or upon any poll or to exercise any other right
conferred by membership in relation to meetings of New Velti in respect of any shares held by him
if: (8 any cdl or other sum presently payable by him to New Vdlti in respect of such shares
remains unpaid; (b) the member has been served with a disclosure notice under the New Vdti
Articles and has failed to supply the information requested; or (c) has been served with anotice of
default in respect of the members obligations under the New Vdti Articles with regard to the
disclosure requirements of Chapter 5 of the Disclosure and Transparency Rules of the UK Ligting
Authority.

Transfer of shares

35

3.6

3.7

3.8

Subject to the provisons of the Jersey Companies Law and the Companies (Uncertificated
Securities) (Jersey) Order 1999, the Board may determine that any dlass of shares may be held in
uncertificated form and that title to such shares may be transferred by means of a "relevant system"”
or that shares of any class should cease to be held and transferred in the manner set out in the New
Velti Articles.

All transfers of shares which are in uncertificated form may be effected by means of a relevant
system. Transfer of sharesin certificated form may be effected by an instrument of transfer in any
usua or common form or in any form acceptable to the Board and may be under hand only. The
ingrument of transfer shal be signed by or on behaf of the transferor and (except in the case of
fully paid shares) by or on behdf of the transferee. The transferor shdl remain the holder of the
shares concerned until the name of the transferee is entered in the register in respect thereof.

The registration of transfers may be suspended at such times and for such periods (not exceeding 30
days in any year) as the Board may from time to time determine ether generaly or in respect of
any class of shares, save tha the Board may not suspend the registration of transfers of any shares
which are participating securities without the consent of the operator.

The Board may, in its absolute discretion, and without assigning any reason therefor decline to
regigter any transfer of shares which are not fully paid provided that where any such shares are
admitted to trading on any exchange operated by the London Stock Exchange, such discretion may
not be exercised in such away asto prevent dealings in the shares of that class from taking place on
an open and proper basis. The Board may, in its absolute discretion, decline to register any transfer
of shares over which New Velti hasalien.
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3.9

3.10

The Board may decline to recognise any insrument of transfer releting to shares in certificated
form unless the instrument of transfer is deposited at the office where the register of membersis
situate for the time being, it isin respect of one class of shares, accompanied by the rdevant share
certificate(s) and such other evidence (if any) as the Board may reasonably require to prove thetitle
of the transferor to make the transfer.

If the Board refuses to register a trandfer, it shal within two months &fter the date on which the
transfer was lodged with New Vdlti (in the case of shares held in certificated form), or the operator
ingruction was received by New Vdoti (in the case of shares held in uncertificated form), send to
the transferee notice of the refusal together with (in the case of shares held in certificated form) the
instrument of transfer.

Dividends and other distributions

311

3.12

3.13

Subject to the laws of Jersey, New Veti may by ordinary resolution declare dividends and fix the
time for payment thereof, but no dividend shall be payable in excess of the amount, or at any earlier
date than, recommended by the Board.

Subject to the provisons of the Jersey Companies Law, the board may pay fixed and interim
dividendsif and in so far asin the opinion of the Board the financial position of New Velti justifies
such payments. If the Board actsin good faith, it shall not incur any responsibility to the holders of
shares conferring a preference for any damage they may suffer by reason of the payment of any
interim dividend on any shares having deferred or non-preferred rights.

Unless and to the extent that the rights atached to any shares or the terms of issue thereof reguire
otherwise, al dividends shdl (as regards any shares not fully paid throughout the period in respect
of which the dividend is paid) be apportioned and paid pro rata according to the amounts paid on
the shares during any portion or portions of the period in respect of which the dividend is paid. No
dividend or other moneys payable on or in repect of a share shdl bear interest as againg New
Velti. All unclaimed dividends or other moneys payable on or in respect of a share may be invested
or otherwise made use of by the Board for the benefit of New Vdti until daimed Any dividend
unclaimed after a period of 12 years from the date of declaration of such dividend or the date on
which such dividend became due for payment shall be forfeited and shall revert to New Velti.

Failureto discloseinterestsin shares

3.14

If amember, or any other person appearing to be interested in shares held by that member, has been
issued with a notice pursuant to Article 78 of the New Vdti Articles and has failed in relation to
any shares (the " default shares') to give New Vdti the information thereby required within the
period of 14 days as prescribed in the New Velti Articles from the date of service of the notice, the
following sanctions shall apply unless the Directors otherwise determine:

@ the member or any transferee who acquires shares other than by an authorised trandfer is
not entitled in respect of the default shares and any other share held by the member or the
trandferee to be present or to vote (in person, by representation or by proxy) a any
shareholders meeting; and
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3.15

(b) where the default shares represent at least 0.25 per cent. of the nomina value of the issued
shares of their class, a dividend or any other amount payable in respect of the default
shares shdl be withheld by New Vdti, which shdl have no obligation to pay interest on
it. No transfer of any of the default shares held by the member shall be registered unless it
isan approved transfer, as specified in the New Velti Articles.

In addition to the obligations described in paragraph 3.14 above, each member is obliged by the
New Vdti Articles to conform with the natification provisions of Chapter 5 of the Disclosure and
Transparency Rules of the UK Listing Authority which are incorporated by reference into the New
Vti Articlesfor so long as New Velti's shares are admitted to trading on an exchange operated by
the London Stock Exchange.

Winding up

3.16

If New Vdti shal be wound up (Whether the liquidation is voluntary, under supervision, or by the
courts of Jersey) the liquidator (or the Board, where no liquidator is appointed) may, with the
authority of a specia resolution, divide amongst the members in specie the whole or any part of the
assets of New Vdlti. The liquidator may with the like authority, vest any part of the assets in
trustees upon such trusts for the benefit of the members as the liquidator shall think fit.

Changesin capital

3.17

3.18

New Vdti may by specid resolution dter its Memorandum of Association to increase its share
capitd by such sum divided into shares of such amounts as the resolution shal prescribe,
consolidate and divide up share capitd into shares of larger amounts or sub-divide its shares into
shares of smaller amounts or cancel any shares not taken or agreed to be taken.

New Velti may by special resolution reduce its share capital or any capital redemption reserve fund
or share premium account in any manner and subject to any other consent required by the laws of

Jersey.

Allotment of securities and pre-emption rights

3.19

3.20

Subject to the provisions of the Jersey Companies Law and any resolution of New Velti passed in a
generd meeting, all unissued shares of New Vet shdl be at the digposa of the Board which may
alot, grant options over, offer or otherwise ded with or dispose of such shares to such persons, at
such times and generally on such terms and conditions as the Board may determine.

The New Vdti Articles incude pre-emption provisions requiring that shares issued for cash by
New Velti must first be offered to existing shareholders (i.e. the statutory pre-emption procedure set
out in the Companies Acts will be broadly replicated in the New Velti Articles). Exceptions to this
rule include the dlotment of: (i) bonus shares; (i) equity securities to be paid (either wholly or
partly) otherwise than in cash; and (iii) equity securities which are to be held under an employee
share scheme.

30



Variation of classrights

321

Subject to the provisions of the Jersey Companies Law, none of the rights or privileges for the time
being attached to any shares in the capital of New Velti for the time being in issue shall (whether or
not New Velti is being wound up) be modified, varied or abrogated in any manner except with the
consent in writing of the holders of not less than two-thirds in nominal value of the issued shares of
that class or with the sanction of a specid resolution passed a a separate general meeting of the
holders of such shares. The provisions of the New Veti Articles reaing to generd meetings shall
apply mutatis mutandis to every such separate meeting but so that the necessary quorum shdl be
two persons holding or representing by proxy not less than one-third in nominal value of the issued
shares of the class, that every holder of the shares of the class shall be entitled on a poll to one vote
for every such share held by him, that any holder of shares of the class present in person or by
proxy may demand a poll and that a any adjourned meeting of such holders one holder present in
person or by proxy (whatever the number of shares held by him) shall be a quorum.

Changein Control

3.22

There are no provisons in the New Vdti Articles which would have an effect of dedaying,
deferring or preventing a change in control of New Velti.

General meetings

3.23

Directors

3.24

3.25

3.26

3.27

An annual general meeting and any other general meeting (whether convened for the passing of an
ordinary or a special resolution) shall be called by at least 14 clear days' notice. Subject to the New
Vdti Articles, notice of dl generd meetings of New Vdti shdl be given to dl members of New
Velti, the directors and the auditors of New Velti.

The number of directors shal not be less than two nor more than 12. New Vet may by ordinary
resolution from time to time vary the minimum or maximum number of directors.

No persons other than a director retiring a a generd meeting shdl, unless recommended by the
directors for eection, be digible for gppointment as a director a any genera meeting unless not
less than seven nor more than 42 clear days before the day appointed for the meeting there shall
have been |eft a the registered office of New Vdti notice in writing signed by a member (other
than the person to be proposed) duly qudified to atend and vote at the meeting for which such
notice is given of hisintention to propose such person for dection, together with notice signed by
that person of hiswillingness to be appointed.

The quorum necessary for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any other number shall be two.

A director who isin any way, whether directly or indirectly, interested in a contract or proposed
contract or any other arrangement or proposed arrangement with New Velti shall declare the nature
and extent of hisinterets. A director must avoid a Stuaion where he has, or can have, adirect or
indirect interest that conflicts, or possibly may conflict with New Vdlti's interests. The New Vet
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3.28

3.29

3.30

Articles give the directors authority to approve such situaions and to include other provisons to
allow conflicts of interest.

There are safeguards which will apply when directors decide whether to authorise a conflict or
potentia conflict. Firg, only directors who have no interest in the matter being considered will be
able to take the rdevant decision, and secondly, in taking the decision the directors must act in a
way they consider, in good faith, will be most likely to promote New Velti's success. The directors
are able to impose limits or conditions when giving authorisation if they think thisis appropriate.

The New Vdlti Articles dso contain provisions relaing to confidential information, attendance a
board meetings and availability of board papers to protect a director being in breach of duty if a
conflict of interet or potentia conflict of interest arises. These provisions only apply where the
position giving rise to the potential conflict has previously been authorised by the directors.

Board meetings shall not be held in the United Kingdom or Greece and no director shall participate
in any meeting if heis physicadly present in the United Kingdom or Greece a any time during the
meeting. Any decision reached or resolution passed by the directors a any meeting which is held
in the United Kingdom or Greece or at any meeting in respect of which any director participating in
the meeting is physicdly present in the United Kingdom or Greece during the meeting shal be
invalid and of no effect.

Working capital

The Directors have no reason to believe that the working capital available to the Company or the Group will be
insufficient for at least twelve months from the date of Admission.

51

Directors interests

The interests of the Directors and the persons "connected” with the Directors within the meaning
st out in the New Vdti Articles in the New Vdti Shares on Admission, are expected to be as
follows:

Director No. of New Velti Shares Percentage of issued capital
on Admission

David Mann 124,765 0.33%
Alexandros Moukas 4,099,918* 10.92%*

Chris Kaskavelis 4,606,021* 12.27%*
Menelaos Scouloudis 1,840,478* 4.90%*

David Hobley 89,851 0.24%

Jerry Goldstein 404,419 1.08%

Nicholas Negroponte 760,598 2.03%
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5.2

53

6.1

*Pursuant to a decision of the Athens Court of Appedls passed on 26 March 2009 (decision 1593/2009) (the " Decision")
Alexandros Moukas, Chris Kaskaveis and Mendaos Scouloudis have been ordered to ddiver ceartain Old Vdti Shares in
which they are interested to two individuals (the " Claimants") in connection with a dispute between those Directors and the
Claimants relating to the acquisition by those Directors of certain shares in Vdti SA. from the Clamants in 2006. The Old
Vdti Shares to be delivered to the Claimants pursuant to the Decision are made up of: (8) 131,503 Old Vdti Shares to be
delivered by Mr Moukas, (b) 131,503 Old Vdti Shares to be delivered by Mr Kaskavdis, and (c) 51,502 Old Velti Sharesto
be deivered by Mr Scouloudis, representing together gpproximately 0.8% of the entire issued share cepitd of Old Vdlti
(together the " Disputed Shares"). The relevant Directors have lodged an appeal against the Decision under protocol number
1039/02 Oct 2009. In the event that the gpped is rejected and the rdlevant daim is not otherwise settled, it is possible that the
relevant Directors may be obliged to transfer the Disputed Shares to the Clamants, which would reduce ther respective
interestsin New Velti Shares (as set out above) accordingly.

On Admission, the following Directors will hold the following Incentive Awards pursuant to the
New Velti Share Schemes:

Director No. of New Velti Acquisition price Vesting date
Shares subject to per New Velti Share
I ncentive Awards

David Mann - - -

Alexandros Moukas 101,500 5 pence 31 March 2010
101,500 5 pence 30 April 2011

Chris Kaskavelis 84,000 5 pence 31 March 2010
84,000 5 pence 30 April 2011

Menelaos Scouloudis 67,500 5 pence 31 March 2010
75,000 5 pence 30 April 2011

David Hobley - - -

Jerry Goldstein - - -

Nicholas Negroponte - - -

Save as disclosed in this Appendix, none of the Directors or any connected person has any interest

in the share capital of New Velti

Additional information on the Directors

The directorships and partnerships of the Directors, other than of New Vet and Old Vdti and its
subsidiaries and associated companies, held at present and within the five years preceding the date
of this Appendix are as follows:
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Name

David Mann

Alexandros M oukas

ChrisKaskavdlis

Menelaos Scouloudis

David Hobley

Jerome Goldstein

Nicholas Negroponte

Current director ships
CharterisPlc

AVEVA Group plc
AVEVA Solutions Limited
Briset House Limited

CITO Management Services
Limited

The Worshipful Company of
Information Technologists Charity

Advent SA., AMPLUSSA.

Advent SA., AMPLUS SA.

INOSA., Evoiki SA., AMPLUS
SA.

Orange Brand Services Limited
Mobinil SA.

Egyptian Company for Mobile
Services SA.

Sonaecom S.A.

None

Sdlient StillsInc
Webswappers Limited

Protos Investment Fund LLC

Past directorships
Ansbacher Holdings Limited
(Guernsey)

Ansbacher & Co Limited
Flomerics Group Limited

Flomerics Limited

ROOM Solutions Limited

FCI, Inc

None

None

Orange Global Limited
Orange SAA.

Orange RomaniaS.A.

DH Financia Advisory Limited
NCGP Limited

Telit Communications Plc
Westgate Hall plc

Westgate Hall Nominees Ltd

DAT Enterprisesplc
ThePIT.COM
Photoel ectron Europe Plc

Sanwa Internationa Limited Plc

Joltage Inc
Motorolalnc

Ambient Inc



6.2

6.3

6.4

Name

Current director ships Past directorships

Contemporary Holdings and
EquitiesInc

Save as disclosed above, none of the Directorsis currently a director of any company or apartner in
any partnership or has been a director of a company or a partner in any partnership in the five years
immediately preceding the date of this Appendix.

None of the Directors has;

@

(b)

(©

©)

(©

(f)

any unspent convictions in relation to indictable offences;

been bankrupt or the subject of anindividual voluntary arrangement;

been a director of any company which has been placed in receivership, compulsory
liquidation, creditors voluntary liquideation, adminigtretion, or entered into a company
voluntary arrangement or any composition or arrangement with its creditors generdly or
any class of its creditors whilst he was a director of that company at the time of, or within
the twelve months preceding, such events;

been a patner of any firm which has been placed in compulsory liquidation or
adminidration or which has entered into a partnership voluntary arrangement whilst he
was a partner of that firm at the time of, or within twelve months preceding, such events;

had any assets belonging to him placed in receivership or been a partner of a partnership
whose assets have been placed in recaivership whilst he was a partner a the time of, or
within twelve months preceding, such receivership; or

been publicly criticised by any statutory or regulatory authority (including any recognised
professiond body) or ever been disqudified by a court from acting as a director of a
company or from acting in the management or conduct of the affairs of any company.

The services of the Directors are provided to Group under the agreements with Old Vet set out
below. On or around the Effective Date, it is intended that each of the Directors will enter into a
letter of appointment or service agreement (as applicable) with New Velti on similar terms to those
et out below.

@

David Mann is engaged pursuant to a letter of gppointment dated 26 April 2008. He is
paid afee of £60,640 ayear (subject to an annud review by the Board), which may be
satisfied in cash and/or shares. Mr Mann's appointment is terminable at any time on three
months written notice by either party. The appointment is subject to the articles of
associdion of Old Vdti, which provide that a director's office shal be terminated if,
amongst other things, the director is absent from meetings for six months without leave or
is prohibited by law from acting as a director. The appointment may be terminated
summarily by the company if Mr Mann, is, amongst other things, in serious breach of his
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(b)

(©

©)

(©

(f)

obligations to the company or is guilty of fraud or dishonesty. Termination of the
appointment does not give rise to any right of compensation.

Nicholas Negroponte is engaged pursuant to a letter of appointment dated 26 April 2008.
Heispaid afee of £38,590 a year (subject to an annual review by the Board) , which may
be satisfied in cash and/or shares. Mr Negroponte's appointment is terminable at any time
on three months written notice by either party. The appointment is subject to the articles
of aswciation of Old Vdti, which provide that a director's office shal be terminated if,
amongst other things, the director is absent from meetings for six months without leave or
is prohibited by law from acting as a director. The appointment may be terminated
summarily by the company if Mr Negroponte, is, amongst other things, in serious breach
of his obligations to the company or is guilty of fraud or dishonesty. Termination of the
appointment does not give rise to any right of compensation.

David Haobley is engaged pursuant to a letter of appointment dated 26 April 2008. Heis
paid afee of £38,590 a year (subject to an annud review by the Board), which may be
satisfied in cash and/or shares. Mr Haobley's appointment is terminable at any time on
three months written notice by either party. The appointment is subject to the articles of
association of Old Veti, which provide that a director's office shdl be terminated if,
amongst other things, the director is absent from meetings for six months without leave or
is prohibited by law from acting as a director. The appointment may be terminated
summarily by the company if Mr Hobley, is, amongst other things, in serious breach of
his obligations to the company or is guilty of fraud or dishonesty. Termination of the
appointment does not give rise to any right of compensation.

Jerry Goldstein is engaged pursuant to aletter of appointment dated 26 April 2008. Heis
paid afee of £38,590 a year (subject to an annud review by the Board), which may be
satiffied in cash and/or shares. Mr Goldstein's appointment is terminable at any time on
three months written notice by either party. The appointment is subject to the articles of
asocidion of Old Vdti, which provide that a director's office shal be terminated if,
amongst other things, the director is absent from meetings for six months without leave or
is prohibited by law from acting as a director. The appointment may be terminated
summarily by the company if Mr Goldstein, is, amongst other things, in serious breach of
his obligations to the company or is guilty of fraud or dishonesty. Termination of the
appointment does not give rise to any right of compensation.

Alexandros Moukas is engaged pursuant to a service agreement dated 2 January 2008.
Mr Moukasis paid a basic salary of €250,000 per annum (subject to areview annualy at
the beginning of each cdendar year), and a performance related bonus & the Board's
discretion. The agreement is terminable on nine months written notice by ether party.
The company may aso elect to terminate the employment of Mr Moukas at any time by
making a payment in lieu of notice. Mr Moukas is entitled to private medicd insurance,
employer's compulsory pension contributions, car dlowance and 22 days holiday per
annum in addition to public holidays.

Chris Kaskavdlis is engaged pursuant to a service agreement dated 2 January 2008. Mr
Kaskavelisis paid abasc sdary of €210,000 per annum (subject to areview annudly a
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6.5

6.6

6.7

6.8

7.1

the beginning of each caendar year), and a performance related bonus a the Board's
discretion. The agreement is terminable on nine months written notice by ether party.
The company may dso dect to terminate the employment of Mr Kaskavdis at any time
by making a payment in lieu of notice. Mr Kaskavdlis is entitled to private medica
insurance, employer's compulsory pension contributions, car dlowance, and 22 days
holiday per annum in addition to public holidays.

(9) Menelaos Scouloudis is engaged pursuant to a service agreement dated 2 January 2008.
Mr Scouloudisis paid a basic salary of €150,000 per annum (subject to areview annudly
at the beginning of each caendar year), and a performance related bonus at the Board's
discretion. The agreement is terminable on nine months written notice by ether party.
The company may aso eect to terminate the employment of Mr Scouloudis a any time
by making a payment in lieu of notice. Mr Scouloudis is entitled to private medical
insurance, employer's compulsory pension contributions, car dlowance, and 22 days
holiday per annum in addition to public holidays.

Save as disclosed in the Public Record, there are no service agreementsin existence between any of
the Directors and New Vdti which cannot be determined by New Vdti without payment of
compensation (other than statutory compensation) within one year and no such agreements are
proposed.

Save as disclosed in the Public Record, there are no service agreements with New Vdti or any
member of the Group which provide for benefits upon termination of employment.

Save as disclosed in the Public Record, there is no contract or arrangement to which New Velti isa
party and in which any Director is materidly interested and which is Sgnificant in relation to the
business of New Véti and no amount or benefit has been or is intended to be paid or given to any
promoter of New Velti.

Details of the number of the Group's permanent employees at the end of each of the three financial
periods, the last of which ended on 31 December 2008, are as follows:

Financial period end Number of employees
31 December 2006 147
31 December 2007 207
31 December 2008 318

Principal Holders of Securities

Other than two New Vdti Shares held as to one each by Alexandros Moukas and Mendaos
Scouloudis, representing a holding of fifty per cent. each of the New Velti Sharesin issue, there are
no interests in three per cent. or more of New Vdti's issued share capitd as at 26 October 2009,
being the last practicable date prior to the issue of this Appendix.
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7.2 Other than the holdings of the Directors and connected persons which are set out at paragraph 5.1
of this Part 111, the Directors are aware of the following direct and indirect interests in three per cent.
or more of New Velti'sissued share capital which are expected to be outstanding on Admission.

New Velti Shareholder Number of New Velti Per centage of issued
Shares capital at Admission

Fidelity Investments Limited 3,742,885 9.97%

Banco Comercia Portugues 2,473,867 6.59%

F& C Asset Management 2,086,329 5.56%

Intana Management LLC 1,639,187 4.37%

EFG Eurobank Ergasias SA Bank 1,194,052 3.18%

Silver Creek Capital Management LLC 1,164,258 3.10%

73 Save as disclosed in paragraphs 5.1, 7.1 and 7.2 of this Part Il1, so far as New Véti and the

Directors are avare, no persons are, at the date of this Appendix, or will be, following Admission,
directly or indirectly interested in three per cent. or more of the issued share capital of New Velti.

74 Save as disclosed in paragraphs 5.1 and 7.2 of this Part 111, New Vdti and the Directors are not
aware of any person who, directly or indirectly, jointly or severdly, exercises or could exercise
control over New Velti immediately following Admission.

75 Save as distlosed in the Public Record, New Vdti and the Directors are not aware of any
arrangements, the operation of which may at a subsequent date result in a change of control of New
Velti.

7.6 The persons, including the Directors, referred to in paragraphs 5.1 and 7.2 of this Part 111, do not

have any voting rights in respect of the issued share capital of New Vdti (issued or to be issued)
which differ from any other New Velti Shareholder.

8. Incentive Award Exchange Arrangements

8.1 On 14 September 2009, the Directors of New Vdti adopted, and the holders of the Subscriber
Shares approved, certain new share incentive plans, the proposed terms and conditions of which are
broadly the same as the terms and conditions of the Vdti Share Schemes and are st out in
paragraph 9 of thisPart |11 below (the" New Velti Share Schemes").

8.2 On 15 September 2009, the Directors of Old Vdti resolved, conditiona on the Scheme becoming
effective, to procure that al holders of outstanding Incentive Awards granted pursuant to the Velti
Share Schemes shdl be granted new Incentive Awards pursuant to the New Veti Share Schemes
(" New Incentive Awards') in subdtitution for their existing Incentive Awards (the " Incentive
Award Exchange Arrangements"). These New Incentive Awards will be no less valuable overall
than the existing Incentive Awards. The New Incentive Awards will be granted immediately prior
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to Court sanction of the Scheme, but will be conditiona upon the Scheme becoming effective.
Based on the number of Incentive Awards outstanding as a 26 October 2009 (being the last
practicable date prior to publication of this document) the following New Incentive Awards will be
outstanding on Admission (including those held by the Directors of New Vdti, as s out in
paragraph 5.2 above):

Acquisition price

Type of . . No. of New Velti
I ncentive Awards Vesting Date per glhew velti Shares
are
(A) Awards under the Velti Plc Share | ncentive Plan:

Deferred Shares 31 March 2010* Nil/5 pence** 946,678
Awards
Deferred Shares . " . .
Awards 30 April 2011 Nil/5 pence* 1,326,500

(B) Awards under the Velti Plc JV/INCA Company Share | ncentive Plan:

Deferred Shares "
Awards 31 March 2010 5 pence 43,095
Deferred Shares . .
Awards 30 April 2011 5 pence 91,563

(C) Awards under the Vdti Plc 2009 US Employee Share I ncentive Plan:

Incentive Share Annual vesting over 4 £1.575 600,593
Options years from 03 July 2009
Incentive Share Annual vesting over 4 £1.575 2,000
Options years from 06 July 2009
Incentive Share Annual vesting over 4 £1.66 331,980
Options years from 15 September

2009
Incentive Share Annual vesting over four *okk 18,140
Options years from 2 November

2009

(D) Awards under the Velti Plc 2009 US Non-Employee Share | ncentive Plan

Non-Qualifying Share Annual vesting over 4 £1.66 25,000
Options years from 15 September
2009
Total: 3,385,549

* or, if later, as soon as possible after the preliminary announcement of results for the previous year

** nominal value payable, if shares are newly issued to participants on vesting of the award

***options will be granted with effect from 2 November 2009 (the hire date of the relevant employees). The
exercise price will be the closing price of the Old Velti shareson AIM on 2 November 2009.

The above figures may be subject to change prior to Admission if new Incentive Awards are
granted by Old Vdlti prior to Admission or if existing Incentive Awards granted by Old Velti lapse
before Admission due to, for example, employees ceasing employment
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9.

9.1

The New Vdti Share Schemes

Thefollowing is asummary of the principal terms of the New Velti Share Schemes, which consist
of:

(@  TheVdti Pic Share Incentive Plan (the" General Plan");

(b)  TheVédlti Pic V/NCA Company Share Incentive Plan (the" JV/NCA Plan");

(c)  TheVédlti Pic 2009 US Employee Share Incentive Plan (the" US Employee Plan"); and

(d)  The Vdti Plc 2009 US Non-Employee Share Incentive Plan (the " US Non-Employee
Plan").

The General Plan and the JV/NCA Plan (both the" Plans")

Adoption

9.2

General

9.3

9.4

New Vet adopted the Plans on 14 September 2009.

The Plans dlow the award of: (i) share options; (i) deferred shares awards; (jii) conditiond shares
awards, and (iv) share gppreciation rights (together referred to as " Awards'). The Awards are
granted over New Velti Shares.

Awards are not assignable or otherwise transferable, except in the case of the death of a participant,
in which case the persond representatives of the participant may exercise the Award within 12
months of the date of death.

Eligible employees

9.5

Plan limits

9.6

Any employed director or any employee of New Velti or any subsidiary of New Velti iseligible to
receive Awards under the General Plan. Any employed director or any employee of a company that
isajoint venture of New Vdti or in which New Velti has a participation or a non-controlling stake
(a" JV/INCA Company") iseligible to receive Awards under the JV/NCA Plan.

The number of new New Vdti Shares which may be issued pursuant to Awards made over the
previous three years under the Plans and any other equity incentive plan operated by Old Vdti or
New Velti must not exceed 10 per cent. of New Velti's ordinary share capital.



Performance targets

9.7

The Board can specify any performance targets which must be met before the Award can vest.
Such performance targets can be waived or amended if the Board reasonably considers that a
different performance target would be a fairer measure of performance and the new performance
target is not more difficult to achieve than the old performance target.

Options (as defined in the Plans)

9.8

Options granted under the Plans vest in accordance with any vesting schedule specified in the
relevant Option Agreement (as defined in the Plans) with an Exercise Price (as defined in the Plans)
=t a the date of grant by reference to the average closing price of the New Vdti Sharesin the 14
days prior to the date of grant.

Share Appreciation Rights

9.9

Share Appreciation Rights (" SARS") granted under the Plans are options to acquire such number
of New Vdti Shares asis equd in vaue to the difference between the market value of the New
Vdti Shares subject to the SARs &t the date of exercise less the Award Price (as defined in the
Plans) of the SARs (normally the market value of the New Velti Shares subject to the SARs at the
date the Award is made). SARs vest in accordance with any vesting schedule specified in the
relevant SAR Agreement (as defined in the Plans).

Deferred shares

9.10

A Deferred Shares Award (" DSA™) entitles the employee to acquire New Veti Shares when the
DSA vests (in accordance with any vesting schedule specified in the relevant DSA Agreement (as
defined in the Plans)). On vesting, New Vdti Shares are transferred for no cost, except in the case
of an award sdtisfied by the issue of New Vdti Shares directly to a participant, in which case the
amount payable for the New Velti Shares will be no less than their nominal (par) value.

Conditional shares

9.11

9.12

Under a Conditional Shares Award (" CSA") New Vdti Shares are issued or transferred to a
participant which are forfeitable in the event the employee ceases employment within a specified
period and subject to other restrictions (" Conditional Shares'). These Conditiond Shares are
subject to a vesting schedule specified in the rdevant CSA Agreement and are forfeitable if they
become incapable of vesting. Conditiond Shares are awarded to employees for no cog, except in
the case of an award satisfied by the issue of New Vdti Shares directly to a participant, in which
case the amount payable for the New Velti Sharesis no less than their nominal (par) value.

Where DSAs or CSAs were granted pursuant to the General Plan (but not the JV/NCA Plan) and
are stisfied by the issue of new New Vdti Shares, New Vdti may pay an additiona bonusto the
participant equal to the nominal value of the shares to be acquired, which bonus will be used to pay
for the shares. This sum will be grossed-up so that the participant is paid an amount which covers
any income tax or socia security contributions that are payable in respect of the bonus.
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Grant of Awards

9.13

Awards may only be granted: (a) within 42 days immediately following the date when the Plans are
adopted or the announcement of New Vdti'sfina or interim results in respect of any financia year;
(b) within 14 days immediately following the participant becoming an eligible employee; or (c) on
any day on which the Board resolves that exceptiona circumstances exist which justify the grant of
an Award. No Award can be granted more than 10 years after adoption of the origina Veti Share
Scheme upon which each Plan is based, or in circumstances which would breach New Velti's share
dealing code, or congtitute market abuse.

Vesting of Awards

9.14 Awards vest in accordance with any vesting schedule. Options and SARS can be exercised to the
extent that they have vested. DSAs and CSAs do not need to be exercised.

9.15 If a participant ceases to be an employee or director for "good leaver" reasons including death,
injury, disability, retirement, redundancy or (at the sole discretion of the Board) any other reason
other than dismissal for cause, the Board has discretion to permit unvested Awards to vest in whole
orin part.

Lapse of Awards

9.16 Awards lapse on the earliest of: (a) the tenth anniversary of the date of Award; or (b) following a

corporate transaction of the type described in paragraph 9.17 below; or (c) when the participant
ceases to be an employee because of dismissd for cause; or (d) in respect of vested Options and
SARs, six months following cessation of employment for one of the "good leaver" reasons other
than death (unless the Board exercises a discretion to permit these Awards to remain exercisable for
alonger period); or (€) in respect of vested Options and SARs, one year following the participant's
desth; or (f) in respect of DSAs or CSAS, on cessation of employment (unless the Board exercises
its discretion to permit accel erated vesting); or (g) on the winding-up of New Velti.

Takeovers, reconstructions, liquidation and variation of share capital

9.17

9.18

If any of the following corporate transections take place, Awards continue to vest (and if relevant
be exercisable) for the following periods, following which they lapse: (a) six months after a genera
offer to acquire the New Velti Shares becomes wholly unconditional; (b) one month after a person
becomes bound or entitled to acquire the New Velti Shares under Part 18 of the Jersey Companies
Law; (c) one month after a court sanctions a scheme of arrangement under Part 18A of the Jersey
Companies Law; and (d) one month after the passing of a resolution for the winding-up of New
Vti by way of summary winding-up. In respect of Awards granted pursuant to the JV/NCA Plan,
Awards will dso continue to vest (and if relevant be exercisable) for one month after New Vdti
«Is dl or substantidly dl of the shares or assts in the V/NCA Company that employs the
participant.

Any unvested Awards which do not vest during the specified period are deemed to vest at the time
of the corporate transaction on a pro rata basis unless the Board uses its discretion to permit them to
vest in agreater amount or in full.
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9.19 Where a corporate transaction occurs, New Veti may procure that the participants will be granted
new rightsin subdtitution for their exiting rights, provided that the new rights are no less vauable
overall than the prior rights.

9.20 If there is any variation in the share capita of New Vdti, Awards will be adjusted in such manner
asthe Board considers appropriate.

Withholding tax

9.21 The Plans contain provisions in respect of the withholding of income tax and socid security
contributions in relation to Awards.

Amendments

9.22 The Board may dter the rules of the Plans from time to time except that no ateration or addition
may be made to the advantage of Participants without the gpproval of New Vdti in generd
meeting, unlessit isaminor anendment to benefit the administration of the Plans. Additionally, no
amendment can be made which would adversdly affect the rights of participants without their
consent.

US Employee Plan and US Non-Employee Plan (together the" USPlans")

Adoption

9.23 New Vet adopted the US Plans on 14 September 2009.

General

9.24 The US Plans dlow the award of: (a) non-quaified share options; (b) restricted share awards, and
(¢) unredtricted share awards, and the US Employee Plan dso dlows for the award of incentive
share options (together "Awards"). The Awards are granted over New Velti Shares.

9.25 Share options and unrestricted share awards granted on a deferred basis are generally not assignable
or otherwise transferable, other than in the event of the participant's death. However, the Board may
in certain cases permit a non-qudified share option to be trandferred to a member of the
participant's family, family trust, or personal company.

Eligible participants

9.26 Any employee of New Velti or any member of the Velti Group is eligible to receive Awards under

the US Employee Plan and any non-employee director or consultant of New Vdti or any member
of the Velti Group is eligible to receive awards under the US Non-Employee Plan.



Plan limits

9.27

The maximum number of new New Veti Shares which may be issued pursuant to Awards made
under the US Employee Plan is 1,050,000 New Velti Shares and under the US Non-Employee Plan
is 50,000 New Vdti Shares. In addition, the maximum number of new New Vdti Shares which
may be issued pursuant to Awards made over the previous three years under the US Plans and any
other equity incentive plan operated by Old Vdti or New Veti must not exceed 10 per cent. of
New Vélti's ordinary share capital.

Performance targets

9.28

The Board can specify any performance targets which must be met before the Award can vest.
Such performance targets can be waived or amended if the Board reasonably considers that a
different performance target would be a fairer measure of performance and the new performance
target is not more difficult to achieve than the old performance target.

Incentive Share Options (1SOs") and Non-Qualified Share Options (“ NQOs")

9.29

9.30

1SOs are intended to benefit from beneficiad tax trestment in the US, subject to meeting all
qualifying criteria. The ISOs vest in accordance with any vesting schedule specified in the relevant
Option Agreement (as defined in the US Plans) and must be granted with an exercise price at least
equal to the closing price of the New Velti Shares on the date of grant. In certain circumstances, the
exercise price must be a least 110 per cent. of such share price. The exercise price must be no less
than the nominal (par) value of the New Velti Shares.

NQOs are options granted pursuant to the US Plans which do not qudify as ISOs. They vest in
accordance with any vesting schedule specified in the relevant Option Agreement and can be
granted with an exercise price that is less than the closing price of the New Vélti Shares on the date
of grant, a the discretion of the Board. The exercise price must be no less than the nomind (par)
value of the New Velti Shares.

Restricted Share Awards (" RSAs") and Unrestricted Share Awards (" USAS")

9.31

9.32

Under an RSA, New Velti Shares are issued or transferred to a participant which are subject to such
restrictions and conditions as the Board may impose (" Restricted Shares'). These could be
conditions based on continuing employment, or other service relationship and/or achievement of
pre-established performance god's and objectives. Restricted Shares can be awarded at any price
determined by the Board, except that if New Vdti Shares are newly issued to the participant by
New Velti, the price must be no less than their nominal (par) value.

USAs are the same as RSAs, but the New Velti Shares that are issued or transferred are not subject
to conditions and restrictions.



Grant of Awards

9.33

Awards may only be granted: (a) within 42 days immediately following the date when the US
Plans are adopted or the announcement of New Vdfti's fina or interim results in respect of any
financid year; (b) within 14 days immediatdy following the participant becoming an employee,
director or consultant of New Velti or any member of the Velti Group; or (c) on any day on which
the Board resolves that exceptiona circumstances exist which justify the grant of an Award. No
Award can be granted |ater than 14 September 2019, or in circumstances which would breach New
Vélti's share dedling code, or constitute market abuse.

Vesting of Awards

9.34

9.35

Awards vest in accordance with any vesting schedule. 1SOs and NQOs can be exercised to the
extent that they have vested.

If aparticipant ceases to be an employee, director or consultant for "good leaver” reasons including
desth, injury, Disability (as defined in the US Plan), retirement, or (et the sole discretion of the
Board) any other reason other than dismissal for cause, the Board has discretion to permit unvested
Awards to vest in whole or in part.

Lapse of Awards

9.36

9.37

1SOs and NQOs granted pursuant to the US Plan lgpse on the earliest of: (a) the tenth anniversary
of the date of grant (or the fifth anniversary in the case of 1SOs granted to certain individuds); or
(b) under certain circumstances, following a corporate transaction of the type described below; or
(c) such earlier date as may fall on or following the occurrence of an event (for example, cessation
of employment), as may be specified and set forth in the relevant Option Agreement.

RSAs or USAs may lgpse, under certain circumstances, following a corporate transaction of the
type described below. In addition, an RSA may lgpse on such earlier date as may fdl on or
following the occurrence of an event (for example, cessation of employment), as may be specified
and set forth in the relevant RSA Agreement.

Takeovers, reconstructions, liquidation and variation of share capital

9.38

9.39

If any of the following corporate transactions take place, Awards continue to vest (and if relevant
be exercisable) for the following periods, following which they lapse: (a) six months after a genera
offer to acquire New Vdti Shares becomes wholly unconditiond, (b) one month after a person
becomes bound or entitled to acquire New Vet Shares under Part 18 of the Jersey Companies
Law, (c) one month &fter a court sanctions a scheme of arrangement under Part 18A of the Jersey
Companies Law, and (d) one month &fter the passing of a resolution for the winding-up of New
Vdti by way of summary winding-up. The Board has the discretion to permit any unvested Awards
which do not vest during the specified period to vest in agreater amount or in full.

Where a corporate transaction occurs, New Veti may procure that exiging rights will be assumed
or subgtituted for rights in an acquiring company, with such adjusment as the Board considers
appropriate, or settled in cash, asthe Board shall determine.
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9.40 If there is any variation in the share capital of New Vdti, Awards will be adjusted in such manner
asthe Board considers appropriate.

Withholding tax

941 The US Plans contain provisions in repect of the withholding of income tax and socid security
contributionsin relation to Awards.

Amendments

9.42 The Board may amend or terminate the US Plans from time to time except that no action can
adversely affect outstanding Awards without the holder's consent unless: (a) required to ensure that
a share option is treated as an incentive share option; or (b) to comply with goplicable law.
Additiondly, no amendment may be made (a) to increase the Plan limits;, (b) for which
shareholder approva is required by law; or (c) to dter the class of employees digible to receive
incentive share options, without the approval of New Velti in general meeting.

10. Corporategover nance

10.1 A summary of the main corporate governance practices that have been applied during the reporting

10.2 New Vdti has adopted a share dedling code for its Directors and certain employees, which the
Directors consder appropriate for a company whose shares are admitted to trading on AIM. New
Velti will take al reasonable steps to ensure compliance by its Directors and any relevant employees.

11. Material contracts

This paragraph 11 sets out a summary of each material contract to which New Vdti or any member of the
Group is a party (other than contracts entered into in the ordinary course of business) which has been entered
into in the two years immediately preceding the date of publication of this document and a summary of any
other contract (not being a contract entered into in the ordinary course of business) entered into by any member
of the Group which contains any provison under which any member of the Group has any obligation or
entitlement which is materid to the Group as e the date of this document (save, in each case, for any such
contracts details of which have been disclosed in the Public Record prior to the date of this document).

111 NOMAD and broker engagement letter

An engagement |etter entered into on 14 October 2009 between New Vdti and RBC pursuant to which RBC
was gppointed to act as nominated adviser and broker to New Vdti for the purposes of the AIM Rules
following Admission. RBC shdl be paid a fee of £50,000 per annum for its services, together with dl
reasonable expenses and VAT. The engagement letter contains certain undertakings given by New Vdti and
the Directors of New Vdti in respect of, inter dia, compliance with the AIM Rules and provison of
information. The engagement is subject to termination on the giving of three months written notice by either

party.
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11.2 Regigrars agreement

A registrar agreement entered into on 6 October 2009 between New Velti and the Registrars pursuant to which
the Registrars were appointed as share registrars and transfer agents to New Velti. Fees are per item as set out in
aschedule and are payable within 30 days of relevant invoices. The Registrars are also entitled to be reimbursed
with their reasonable expenses. The gppointment is terminable on six months notice by ether party. The
agreement is dso terminable at any time on specified notice periods for matters including materia breach by
either party. The agreement contains limitations of the Registrars' liability and an indemnity from New Velti in
favour of the Registrars, their affiliates and their directors, officers, employees and agentsin respect of liabilities
incurred by them in performing the services unless caused by their fraud, wilful default or negligence.

113 Thor agreements

Pursuant to an amendment and restatement deed entered into on 14 October 2009 between (1) Old Velti, (2)
New Vdti, (3) Thor Luxembourg Sar.L. ("Thor"), and (4) certain other members of the Vdti Group (as
applicable), various amendments are to be made to Old Vdti's facilities agreement with Thor dated 26 June
2009 (the " Facilities Agreement” ). Such amendmentsinclude: () the accession of New Vet as a guarantor
under the Facilities Agreement; and (b) various other amendments to the Facilities Agreement to reflect the fact
that, from the Effective Date, New Velti will be the ultimate parent company of the Group. The amendments to
the Facilities Agreement and New Vdti's accesson as a guarantor are conditiona upon the Scheme becoming
effective. Inaddition to New Velti acceding as a guarantor under the Facilities Agreement, it will aso provide
security to Thor (including an English law debenture and an Irish law debenture) over its assets to secure its
indebtedness.

114 New Velti funding agreement

A loan agreement entered into on 14 October 2009 between New Vdti and Old Vdti pursuant to which Old
Velti has agreed to make available to New Vdti aloan facility of up to €500,000 to be utilised to fund New
Vdti's expenses in connection with its establishment, management and adminigtration, the Scheme and
Admission. Interest on this loan accrues at the rate of 7 per cent. per annum but neither the principal amount of
the loan not any interest accrued thereon shall be repayable if the Scheme does not become effective prior to 1
February 2010.

12. Settlement, UK registered shareholdersand CREST

CREST is a paperless settlement system enabling securities to be evidenced otherwise than by a certificate and
transferred otherwise than by awritten instrument in accordance with the CREST Regulations. The New Velti
Articles permit the holding of New Velti Shares under the CREST system. New Velti has applied for the New
Vet Shares to be admitted to CREST with effect from Admission. Accordingly, settlement of transactionsin
the New Veti Shares following Admission shall be capable of taking place within the CREST system. CREST
isavoluntary system and holders of New Velti Shares who wish to receive and retain share certificates will be
ableto do so.

13. Marketing and trading of New Velti Shares

131 New Velti will apply for all New Velti Shares to be admitted to trading on AIM.
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13.2 New Vdti will not be subject to the City Code because New Velti's place of central management and
control is not located within the UK, the Channel Idands or the Isle of Man.

14. Taxation

The fallowing information is intended as a general guide and relates to the UK tax postion of New Vefti
Shareholderswho are resident and ordinarily resident in the UK and to the Jersey and Ireland tax positions
of both New Velti and New Velti Shareholders. The statements may not apply to certain classes of New Velti
Shareholders such as dealersin securities and other personswho hold the shares other than asinvestments.
The statements are based on the current legidation and practice in the UK, Jersey and Irdland and do not
purport to be comprehensive or to describe all potential relevant considerations. I nvestors should note that
both tax law and interpretation are subject to change, possibly with retrospective effect.

Any prospective investor who is in any doubt about his tax postion, or who is subject to taxation in a
jurisdiction other than the UK, Jersey or Ireland, should consult his own professional adviser immediately.

UK taxation
14.1 UK taxation - General

The paragraphs st out below summarise the UK tax trestment for New Vdti Shareholders of
holding or disposing of New Vdti Shares. They are based on current UK legidation and an
understanding of current HMRC published practice as at the date of this document. The paragraphs
are intended as a general guide and, except where express reference is made to the position of non-
UK residents, apply only to New Veti Shareholders who are resident and, if individuals, ordinarily
resdent and domiciled in the UK for tax purposes. They relae only to such New Vdti
Shareholders who hold their New Vet Shares directly as an investment (other than under an
individual savings account) and who are absolute beneficid owners of those New Vet Shares.
These paragrgphs do not ded with certain types of shareholders, such as persons holding or
acquiring New Vdti Sharesin the course of trade or by reason of their, or another's, employment,
collective investment schemes and insurance companies.

If you are in any doubt as to your taxation position or if you are resident or otherwise subject to
taxaion in any jurisdiction other than the UK, you should consult an appropriate professional
adviser immediately. New Velti Shareholders are referred to the sections headed " Jersey Taxation”
and "Republic of Ireland taxation" below for a description of the tax consequences of holding New
Velti Sharesin such jurisdictions.

14.2 UK taxation - Tax on chargeable gains

Liahility to UK tax on chargegble gains will depend on the individua circumstances of New Vet
Shareholders.



@

(b)

Disposal of New Velti Sharesby UK resident New Velti Shareholders

A digposd of New Vdti Shares by a New Veti Shareholder who is resident or ordinarily
resident in the UK may, depending on individua circumstances (including the availability
of exemptions and rdiefs), give rise to a chargeable gain or dlowable loss for the purposes
of the UK taxation of chargeable gains.

(@) UK taxation - Individuals

A disposd of New Vdti Shares by an individua who iswithin the charge to UK
capita gains tax will, subject to the availability of any exemptions, rdliefs and/or
allowable losses, be subject to tax at the rate of 18 per cent. with no taper relief or
indexation allowance being available.

Individuds who are temporarily non-UK resident may, in certain circumstances,
be subject to tax in respect of gains realised whilst they are not resident in the UK.

(i) Companies

For acorporate New Velti Shareholder any chargeable gain will beincluded in its
profits chargegble to corporation tax and will be taxed at the appropriate rate of
corporation tax (currently a maximum of 28 per cent.). For the purposes of
cdculating a chargegble gain but not an dlowable loss arising on any disposd or
part disposd of New Vdti Shares by a corporate New Vdti Shareholder,
indexation allowance on the relevant proportion of the original allowable cost will
continue to be available until the New Vdti Shares are disposed of. Broadly
speaking, indexation alowance increases the acquisition cost of an asset for tax
purposes in line with the rise in the retail prices index, except that indexation
allowance cannot be used to create or increase aloss for tax purposes.

Disposal of New Velti Sharesby non-UK resident New Velti Shareholders

New Vdti Shareholders who are not resident or, in the case of individuas, ordinarily
resident for tax purposes in the UK will not be liable for UK tax on capital gainsrealised on
asubsequent disposal of their New Velti Shares unless such New Velti Shares are acquired
for use by or for the purposes of a branch, agency or, in the case of a corporate sharehol der,
a permanent establishment through which such person is carrying on a trade, professon or
vocation in the UK. Such New Velti Shareholders may also be subject to foreign taxation on
any gain under local law.

A New Vet Shareholder who is an individua and who is temporarily anon-UK resident at
the time of the disposd may, under anti-avoidance legidation, Hill belidble to UK taxation
on any chargeable gain realised (subject to the availability of exemptions or reliefs).
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14.3 UK taxation - Tax on dividends

@

Dividendsreceived from New Velti

A New Velti Shareholder who:

(@) isresident or ordinarily resident in the UK; or

(i) caries on atrade in the UK through a UK branch or agency or, in the case of a
corporate shareholder, a permanent establishment in connection with which their
New Vet Shares are held,

will generdly be subject to United Kingdom income tax (et the rate of 10 per cent. in the
case of those who are not higher rate taxpayers and 32.5 per cent. in the case of higher rate
taxpayers) or corporation tax, as the case may be, on the gross amount of any dividends paid
by New Vdti before deduction of Irish withholding tax (if any). UK resident New Vdti
Shareholders may be able to gpply for an exemption from withholding taxes under Irish
domestic law or the UK-Ireland double tax treaty and New Veti Shareholders are referred
generdly to paragraph 14.11(a) below for a description of the Irish consequences of the
payment of dividends by New Veti. HMRC will generdly give credit (such credit being
limited to the UK-Ireland double tax treety rate) for any Irish dividend withholding tax (if
any) withhed from the payment of a dividend and not recoverable from the Irish tax
authorities againg the income tax or corporation tax payable by the relevant New Vdti
Shareholder in respect of the dividend. The following additiond points should be noted in
relation to dividends:

(@) Individuals

Anindividud holder of New Vdti Shareswho is resdent in the UK for tax purposes may,
to the extent that a dividend received by him is brought into charge to UK tax, be entitled to
a UK tax credit which may be set off againg his total income tax liability on the dividend.
Such an individua shareholder's liability to income tax is cdculated on the gross dividend,
which will be regarded as the top dice of the individud's income. If available, such a tax
credit will be equal to 10 per cent. of the gross dividend (i.e. the tax credit will be one-ninth
of the amount of the dividend).

A UK resident individua holder of New Vdti Shares who is not ligble to income tax in
respect of the gross dividend will not be entitled to reclaim any part of the tax credit referred
to above. A UK resdent shareholder who is liable to income tax &t the basic rate will be
subject to income tax on the dividend at the rate of 10 per cent. of the gross dividend so that
the tax credit will satisfy in full such shareholder's liability to income tax on the dividend. A
UK resident individua shareholder ligble to income tax a the higher rate will generaly be
subject to income tax on the gross amount of the dividend (before the deduction of any Irish
withholding tax) a 32.5 per cent. but will be able to set the UK tax credit (if available) off
againg part of this liability. The effect of this set off is that such a holder will have to
account for additiona UK tax equd to one quarter of the net cash dividend received (as
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noted above, UK resident holders of New Vdti Shares may be able to apply for an
exemption from withholding taxes under Irish domestic law).

Irish tax, if any, withheld from a dividend payment to a UK holder of New Vet Shares
(and not recoverable from the Irish tax authorities - see paragraph 14.11(a) below) should
generdly be available as a credit againg dl or some of the UK tax payable in respect of
such dividend, subject to the detailed rules of UK tax law and practice regarding the
availability and calculation of any such credit. Irish tax will not generally be refunded in the
event that such Irish tax exceeds the UK tax payablein respect of such dividend.

The UK government has announced that legidation will be introduced, with effect from
April 2010, to make dividends received by UK resident shareholders with taxable income in
excess of £150,000 subject to income tax at 42.5 per cent. The tax credit referred to above
will, if available, have the effect that such shareholders will have to account for additiona
UK tax equal to 36.11 per cent. of the net cash dividend received (subject, as noted above, to
credit for Irish tax withheld).

(i) Companies

With effect from 1 July 2009, a company that is resident in the UK for tax purposes will
generdly be exempt from corporation tax on dividends received from companies resident
outside the UK. There are various exceptions to this exemption, depending on the size of the
corporate shareholder, whilgt there are dso anti-avoidance provisions which exigt. It is
anticipated that UK-resident corporate holders of New Vdti Shares will be exempt from
corporation tax on dividends received, but they should confirm their tax podtion with a
specialist tax adviser.

144 UK Taxation - Stamp duty and stamp duty reservetax (" SDRT")

° No UK stamp duty or SDRT will be payable on the issue of New Velti Shares.
° UK stamp duty should generally not need to be paid on atransfer of the New Velti Shares.
° No UK SDRT will be payable in respect of any agreement to transfer New Velti Shares

unlessthey are registered in aregister kept in the UK by or on behalf of New Vélti. It isnot
intended that such aregister will be kept in the UK.

° The statements in this paragraph summarise the current position on stamp duty and SDRT
and are intended as a genera guide only. Specid rules agpply to agreements made by,
amongst others, intermediaries and certain categories of person may be liable to stamp duty
or SDRT at higher rates.
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Jersey taxation
145 Jersey taxation - General

The following summary of the anticipated tax treatment in Jersey of New Vdti and New Vdti
Shareholders (other than residents of Jersey) isbased on Jersey taxation law asit is understood to
apply at the date of this document. It does not conditute legal or tax advice New Vdti
Shareholders should consult their professional advisers on the implications of acquiring, buying,
holding, sdlling or otherwise digposing of New Vdti Shares under the laws of the jurisdictionsin
which they may be liable to taxation. New Vdti Shareholders should be aware that tax rules and
practice and their interpretation may change.

14.6 Jersey taxation - Income Tax
@ New Velti
Under the Jersey Income Tax Law, New Velti will be regarded as either:

0] not resident in Jersey under Article 123(1) of the Jersey Income Tax Law provided
that (and for so long as) it satisfies the conditions set out in that provision, in which
case New Velti will not (except as noted below) be liable to Jersey income tax; or

(i) resdent in Jersey under Article 123C of the Jersey Income Tax Law, in which
cae New Vdti (being neither afinancia services company nor a pecified utility
company under the Jersey Income Tax Law at the date hereof) will (except as

noted below) be subject to Jersey income tax at arate of O per cent.

If New Vdti derives any income from the ownership or disposd of land in Jersey, such income will
be subject to tax at the rate of 20 per cent. It is not expected that New Vdti will derive any such
income.

(b) Holders of New Velti Shares

New Vdti will be entitled to pay dividends to holders of New Vdti Shares without any
withholding or deduction for or on account of Jersey tax. Holders of New Vdti Shares
(other than residents of Jersey) will not be subject to any tax in Jersey in respect of the
holding, sale or other disposition of such New Velti Shares.

14.7 Jersey taxation - Goods and services tax

New Vdoti is an "international services entity" for the purposes of the Goods and Services Tax
(Jersey) Law 2007 (the" GST Law"). Consequently, New Velti is not required to:

€) register as a taxable person pursuant to the GST Law;
(b) charge goods and servicestax in Jersey in respect of any supply made by it; or
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(©) subject to limited exceptions that are not expected to apply to New Veti, pay goods and
servicestax in Jersey in respect of any supply madeto it.

14.8 Jersey taxation - Stamp duty

° No stamp duty is payablein Jersey on the issue or inter vivos transfer of New Velti Shares.

° Upon the death of a New Vet Shareholder, a grant of probate or |etters of adminigtration
will be required to transfer the New Vdti Shares of the deceased person, except that where
the deceased person was domiciled outside of Jersey at the time of death, New Velti may (at
its discretion) dispense with this requirement where the vaue of the deceased's movable
estate in Jersey does not exceed £10,000.

° Upon the degth of a New Vdti Shareholder, Jersey stamp duty will be payable on the
registration in Jersey of agrant of probate or |etters of administration, which will be required
in order to transfer or otherwise deal with:

(@) (where the deceased person was domiciled in Jersey at the time of death) the
deceased person's persond estate wherever situated (induding any New Vdlti
Shares) if the net value of such personal estate exceeds £10,000; or

(i) (where the deceased person was domiciled outside of Jersey et the time of degth)
the deceased person's persond edtate situated in Jersey (including any New Vdti
Shares) if the net value of such personal estate exceeds £10,000.

° Therate of stamp duty payableis:

(@) (where the net vaue of the deceased person's relevant persond estate does not
exceed £100,000) 0.50 per cent. of the net value of the deceased person's relevant
personal estate; or

(i) (where the net value of the deceased person's relevant persond edtate exceeds
£100,000) £500 for the first £100,000 plus 0.75 per cent. of the net value of the
deceased person's relevant personal estate which exceeds £100,000.

In addition, application and other fees may be payable.

Republic of Ireland taxation
14.9 Republic of Ireland taxation - General
The paragraphs set out below summarise the Irish tax treatment for New Vet Shareholders of
holding or disposing of New Vet Shares. They are based on current Irish legidation and an
understanding of current Republic of Ireland Revenue Commissioners practice as at the date of

this document. The paragraphs are intended as a general guide and, except for the sections dealing
with dividend withholding tax, and otherwise where express reference is made to the position of
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14.10

non-lrish residents or non-Irish domiciled shareholders, apply only to New Velti Shareholders who
are resident and, individuals, ordinarily resident and domiciled in the Republic of Irdand for tax
purposes. They relate only to such New Vdti Shareholders who hold their New Vdti Shares
directly as an investment and who are absolute beneficial owners of those New Velti Shares. These
paragraphs do not deal with certain types of shareholders, such asdealersin securities or persons
holding or acquiring New Vdti Shares in the course of a trade or by reason of employment,
collective investment schemes and insurance companies.

If you arein any doubt as to your taxation position or if you are resident or otherwise subject to
taxation in any jurisdiction other than the Republic of Ireland, you should consult an appropriate
professional adviser immediately.

Republic of Ireland taxation - Tax on chargeable gains

Liahility to Irish tax on chargegble gains will depend on the individua circumstances of New Vet
Shareholders.

€) Disposal of New Velti Shareshy Irish-resident New Velti Shareholders

A digposd of New Vdti Shares by a New Veti Shareholder who is resident or ordinarily
resident in the Republic of Ireland may, depending on individua circumstances (including
the availability of exemptions and reliefs), give rise to a chargegble gain or dlowable loss
for the purposes of the Irish taxation of chargeable gains.

It is expected that the share register of New Vdti will be hed in Jersey and, accordingly,
individual New Velti Shareholders who are resident or ordinarily resident in the Republic of
Ireland, but not domiciled in the Republic of Ireland, will be liable to Irish chargeable gains
tax only to the extent that the proceeds of the disposd of New Vdti Shares are remitted or
deemed to be remitted to the Republic of Ireland.

(b) Disposal of New Velti Sharesby non-Irish-resident New Velti Shareholders

New Vdti Shareholders who are not resident or, in the case of individuas, ordinarily
resident for tax purposes in the Republic of Irdland will not be ligble for Irish tax on
chargesble gains redlised on a subsequent digposa of their New Vdti Shares unless such
New Vdti Shares are used, held or acquired for the purposes of a trade, professon or
vocation carried on in the Republic of Ireland through a branch or agency. Such New Vdti
Shareholders may be subject to foreign taxation on any gain under local law.

A New Vdti Shareholder who isan individual and who is temporarily a non-resident of the
Republic of Ireland at the time of the disposal may, under anti-avoidance legidation, still be
ligble to Irish taxation on any chargegble gain redised (subject to the availability of
exemptions or reliefs).



14.11 Republic of Ireland taxation - Tax on Dividends

€) Receipt of dividendsfrom New Velti

Dividend withholding tax

Dividends paid by New Velti will generally be subject to Irish dividend withholding tax (" DWT") at
the standard rate of income tax (currently 20 per cent.) unless the New Velti Shareholder iswithin one
of the categories of exempt shareholders referred to below. Where DWT applies, New Vdti will be
responsible for withholding DWT at source. For DWT purposes, adividend includes any distribution
mede by New Véti to New Vdti Shareholders, including cash dividends, non-cash dividends and
additional sharestaken in lieu of a cash dividend.

DWT is not payable where an exemption applies provided that New Vdti has received al necessary
documentation required by the relevant legislation from aNew Velti Shareholder prior to payment of
the dividend.

Certain categories of Irish resdent New Vdti Shareholders are entitled to an exemption from DWT,
including in generd (but not limited to) Irish resdent companies, qudifying employee share
ownership trusts, charities and pension funds. Except in very limited circumstances, distributions by
New Vdti to an Irish-resdent New Vet Shareholder who is an individud are not exempt from
DWT.

Certain non-Irish resident New Velti Shareholders (both individual and corporate) are also entitled to
an exemption from DWT. In particular, a non-Irish resident New Vdti Shareholder is not subject to
DWT on dividends received from New Velti if the New Velti Shareholder is:

° an individud New Véti Shareholder who by virtue of the laws of the rlevant country is
resident for tax purposes in ether a Member State of the European Union (gpart from the
Republic of Irdland) or in a country with which the Republic of Irdand has a double tax
treaty (including the United States), and the individud is neither resdent nor ordinarily
resident in the Republic of Ireland; or

° a corporate New Veti Shareholder that is not resident for tax purposes in the Republic of
Ireland and which is ultimately controlled, directly or indirectly, by persons who by virtue of
the laws of the relevant country are resident in either amember state of the European Union
(apart from the Republic of Ireland) or in a country with which the Republic of Ireland has a
double tax treaty (including the United States); or

° a corporate New Vdti Shareholder that is not resident for tax purposes in the Republic of
Ireland nor ultimately controlled by persons so resident and which is resdent for tax
purposes in ether a member state of the European Union (apart from the Republic of
Irdland) or a country with which the Republic of Irdland has a double tax treaty (including
the United States); or
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14.12

15.

° a corporate New Vdti Shareholder that is not resident for tax purposes in the Republic of
Irdland and whose principa class of shares (or those of its 75 per cent. parent) is
substantidly and regularly traded on a recognised stock exchange in: (i) the Republic of
Irdland; (ii) a country with which the Republic of Irdland has a double tax treaty (including
the United States);or (iii) an exchange approved by the Irish Minister for Finance; or

° a corporate New Veti Shareholder that is not resident for tax purposes in the Republic of
Ireland and is wholly owned, directly or indirectly, by two or more companies the principal
class of shares of each of which is substantidly and regularly traded on a recognised stock
exchangein (i) the Republic of Ireland; (i) a country with which the Republic of Ireland has
adouble tax treaty (incuding the United States); or (iii) an exchange approved by the Irish
Minister for Finance,

and provided that, in al cases noted above, the New Veti Shareholder has made the appropriae
declaration to New Velti prior to payment of the dividend.

Taxation on dividends

An Irish resident or ordinarily resident individud New Veti Shareholder will be subject to Irish
income tax on the gross dividend & their margina rate of tax plus the hedth levy and, in certain
circumstances, PRSl (pay related socid insurance). The gross dividend is the dividend received plus
DWT withhed. Irish resident individua New Veti Shareholders are generdly entitled to credit for
the DWT deducted againgt their income tax liability and to have refunded to them any amount by
which DWT exceeds such income tax liability.

Irish resident corporate New Vdti Shareholders should generdly be exempt from Irish tax on
dividends received from New Vdti if it istax resident in Ireland. If an Irish resident corporate New
Vdti Shareholder is a close company for tax purposes, however, it may, in certain circumgtances, be
liable to a20 per cent. investment income surcharge in respect of dividends received from New Velti.

Non-Irish resident New Velti Shareholders are, unless entitled to exemption from DWT, ligble to Irish
income tax on dividends received from New Vdti. However, the DWT deducted by New Vdti
discharges such liahility to Irish income tax. Where a non-resident New Vet Shareholder is entitled
to exemption from DWT, then no Irish income tax arises and, where DWT has been deducted by
New Velti, aclaim may be made for arefund of the DWT.

Republic of Ireland taxation - Stamp duty

No Irish stamp duty or capital duty should arise on the issue or transfer for cash of New Velti Shares
provided such transactions do not relate to Irish stocks or securities of an Irish registered company.

The Group

Details of the undertakingsin which New Velti will, on Admission, hold a proportion of the capital likely to
have a significant effect on the assessment of its own assets and liahilities, financid postion or profits and
losses are disclosed in the Public Record.
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16.

Litigation

No member of the Group (including New Vdti) is or has been engaged in any governmenta, legd or
arbitration proceedings (including any such proceedings which are pending or threatened of which New Velti
is aware) during the period covering a least the 12 months preceding the date of this document which may
have, or have had in the recent past significant effects on New Vdti and/or the Group's financial position or

profitability.
17. General
17.1 The cogts, charges and expenses payable by New Vdti in connection with or incidenta to the

17.2

17.3

174

175

17.6

17.7

17.8

Scheme and Admission, including registration and stock exchange fees, legal and accounting fees
and expenses are estimated to amount to of £490,000, excluding VAT.

Save as disclosed in this Appendix, or as otherwise disclosed in the Public Record, no person (other
than the Group's professiond advisers otherwise disclosed in this Appendix, and trade suppliers)
has received, directly or indirectly, from the Group within the twelve months preceding the date of
this Appendix, or entered into contractua arrangements (not otherwise disclosed in this Appendix
or the Public Record) to receive, directly or indirectly, from the Group on or after Admission, any
of thefollowing;

(@  feestotalling £10,000 or more;

(b)  securitiesin the Group with avalue of £10,000 or more;

()  any other benefit with avalue of £10,000 or more at the date of this Appendix.
Save as disclosed in this Appendix or as otherwise disclosed in the Public Record, there has been
no significant change in the Group's financid or trading postion since the end of the six month
financial period ended 30 June 2009.
The Directors are unaware of any exceptional factors which have influenced the Group's activities.
Save as disclosed in the Public Record, the Group is not dependent on patents or other intellectud
property rights, licences or particular contracts which are of fundamental importance to New Vlti's
business.
Save as disclosed in the Public Record, there are no investmentsin progress and there are no future
investments on which the Directors have dready made firm commitments which are significant to
the Group.
No paying agent has been appointed by New Velti.
No Director nor any member of hisimmediate family nor any person connected with him (within

the meaning set out in the New Vdti Articles) has a Related Financid Product (as defined in the
AIM Rules) referenced to New Velti Shares.
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17.9

17.10

1711

18.

181

18.2

183

Save as disclosed in this Appendix or the Public Record, the Directors are unaware of any trends,
uncertainties, demands, commitments or events that are reasonably likely to have a materid effect
on the Group's prospects for the current financial year.

Save as disclosed in the Public Record, the Directors are not aware of any environmental issues that
may affect the Group's utilisation of its tangible fixed assets.

RBC has given and has not withdrawn its written consent to the inclusion in this Appendix of
references to its name in the form and context in which they appear.

Related party transactions

Details of related party transactions (which for these purposes are those of the kind set out in the
Standards adopted according to the Regulation (EC) No 1606/2002) entered into by the Group up
to and including 31 December 2008 are disclosed in the Public Record, primarily in Old Vdti's
published annua reports for each relevant period. Details of related party transactions entered into
by the Group in the period from 1 January 2009 up to the date of this document are set out in the
remainder of this paragraph 18 below. Save for the agreements and arrangements entered into
between New Vdti and Old Vdti and disclosed in this document, New Vdti has not entered into
any related party transactions since incorporation.

Directors remuneration

Total Directors remuneration €°000
Salary and performance based cash payments 1,100
Share based payments 600
Other benefits 66
Total 1766
Remuneration of the highest paid Director €000
Salary and performance based cash payments 365
Share based payments 187
Other benefits 21
Total 573

Incentive Awards granted to Directors

On 2 July 2009, the following deferred share awards were granted to certain Directors of Old Velti.
These awards are due to vest in 2011, based on performance targets for the period 2009 to 2010,
and will be subject to the Incentive Award Exchange Arrangements referred to in paragraph 8
above.
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Director Number of Deferred Share Awards

Alexandros Moukas 101,500
Chris Kaskavelis 84,000
Menelaos Scouloudis 75,000
Pantelis Papageorgiou (former Director) 62,500
Total 323,000

184 Transactions with related companies

@

(b)

©

©)

Evorad SA. ("Evorad")

VCI SA. (amember of the Group)(" VCI") holds 49% of the share capital of Evorad. Asat
15 October 2009 Evorad owed €67,005 to VCI. Additiondly, Vdti SA. (amember of the
Group) owed to Evorad €185,640. VCI invoiced Evorad €67,900 and Vdti SA. invoiced
Evorad €64,000 for servicesrendered in the period ended 15 October 2009.

Amplus SA (" Amplus")

Chris Kaskavelis and Mendlaos Scouloudis are members of the board of Amplus. VCI
holds 42% of the share capital of Amplus. Asat 15 October 2009, Amplus owed €12,200 to
VCI and €14,400 to Vdti SA. Asat 15 October 2009, Vdti SA. owed €31,500 to Amplus.
VCI invoiced Amplus €21,000 for services rendered in the period ended 15 October 2009.
Veti SA. invoiced Amplus €12,200 for services rendered in the period ended 15 October
20009.

Ino Wines Company SA ("INO")

INO isadient of the Group. The family of Mendaos Scouloudisis a mgor shareholder of
INO and heis amember of its board of directors. As a 15 October 2009, INO owed Vdti
S.A. €18,800. Vdti SA. invoiced INO €3,500 for sarvices rendered in the period ended 15
October 2009.

Tagem SA (" Tagem")
VCI holds 50% of the share capitd of Tagem. As a 15 October 2009, Tagem owed
€361,000to0 VCI. VCI invoiced Tagem €27,500 for services rendered in the period ended 30

June 2009. Tagem invoiced €354,620 to Vti SA. for services rendered in the period ended
15 October 2009.
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() Digital Rum SA (" Digital Rum")

VCI holds 50% of the share capital of Digitd Rum. As a 15 October 2009, Digitd Rum
owed €23,000 to VCI and had a receivable amount from Vdti SA. of €208,500. VCI
invoiced Digital Rum €16,000 for services rendered in the period ended 15 October 2009.

) N-Squared SA (" N-Squared")

VCI holds 50% of the share capitd of N-Squared. As a 15 October 2009, Veti SA. owed
€72,800 and VCI owed €13,800 to N-Squared. VCI invoiced N-Squared €22,000 for
services rendered in the period ended 15 October 2009.

19. Availability of Announcement

19.1 The Announcement and the documents comprising the Public Record are available on Group's

webste a: www.velticom and on the London Stock Exchanges webste at:

www.Tondonstockexchange.co.uk.

19.2 The following documents will remain available on New Velti's website after Admission:
(@  the Announcement;
(b)  the Memorandum and the New Velti Articles; and

(c)  Old Vdti's published annud reports for the years ended 31 December 2006, 2007 and
2008 and the Interim Results.

Dated: 28 October 2009
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