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NATURE OF CONVEYANCE: MERGER

EFFECTIVE DATE: 03/14/2005

CONVEYING PARTY DATA

Name || Formerly || Execution Date || Entity Type

Chevin Limited Corporation United

Kingdom 03/14/2005

CORPORATION:

RECEIVING PARTY DATA

|Name: ||Allen Systems Group, Inc. |
|Street Address: 111333 Third Avenue South |
|City: ||Nap|es |
|
|
|

|IFLORIDA
134102
ICORPORATION: DELAWARE

|State/Country:

|Postal Code:

|Entity Type:

PROPERTY NUMBERS Total: 1

Number Word Mark

Property Type

Registration Number: 2642122 TEVISTA

CORRESPONDENCE DATA

Fax Number: (239)213-3434

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.
Phone: 239-435-2280

Email: tim.welsh@asg.com

Timothy M. Welsh

1333 Third Avenue South

Naples, FLORIDA 34102

Correspondent Name:
Address Line 1:
Address Line 4:

NAME OF SUBMITTER: Timothy M. Welsh

Signature:

[Timothy M. Welsh/

Date:

01/02/2008
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WCPHD DRAFT
FEBRUARY 25 2005

SHARE PURCHASE AGREEMENT

This Share Purchase Agreement is entered into this 7" day of March, 2005, by and
between Allen Systems Group, Inc., a corporation duly organized and existing under the laws of
the State of Delaware, U.S.A. (“ASG™), Chevin Limited, a corporation duly organized and
existing under the laws of England and Wales (the “Company™), and the Shareholders, defined
herein, who own one hundred percent (100%) of the issued ordinary shares of £0.01 each (the
*“Shares™)} of the Company.

RECITALS:

WHEREAS, ASG, subject to the terms and conditions set forth in this Agreement
(defined herein), desires to purchase all of the Shares of the Company;

WHEREAS, the Sharcholders, subject to the terms and conditions set forth in this
Agreement, desire to sell all of the Shares of the Company for the consideration set forth below:;

WHEREAS, ASG, the Shareholders and the Company desire to make certain
representations, warranties, covenants and agreements in connection with the ftransactions
contemplated by this Agreement.

NOW, THEREFORE, mn reliance upon the representations, warranties and agreements
made herein and in consideration of the premises and covenants herein contained and for other
good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereto, intending to be legally bound, hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.01  Certain Definitions. As used in this Agreement, the following terms have the
following meanings:

“Additional Amount” has the meaning assigned to such term in Schedule 2.02

hereof,

“Affiliate” means, when used with respect to a specified Person, another Person
that, directly, or indirectly through one or more intermediaries, controls or is controlled by or is
under common control with the Person specified. For purposes of this Agreement, the term
“control”™ (including, with its correlative meanings, “controlled by” and “under common control
with™) shall mean possession, directly or indirectly, of the power 1o direct or cause the direction
of management or policies (whether through ownership of securitics or partnership or other
ownership interests, by Contract or otherwise).

“Agreement” means this Share Purchase Agreement, as it may from time to time
be amended, supplemented or otherwise moditied in accordance with the terms hereof.

LONDON 15122107
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WOPHD DRAFT
FEBRUARY 25, 2005

waiver or consent and (in the case of statutes) by succession of comparable successor statutes
and references to all attachments thereto and instruments incorporated therein. References to a
Person are also to such Person’s predecessors (to the extent applicable) and permitted successors
and assigns.

ARTICLE I
PURCHASE AND SALE

2.01  Purchase and Sale. The Sharcholders agree to sell, and ASG agrees to purchase,
one hundred percent (100%) of the Shares of the Company in issue at Closing. The transfer of
ownership of the Shares of the Company shall take place at Closing.

2,02  Purchase Price. In consideration for the sale of all of the Shares of the Company,
ASG shall pay to MTI on behalf of the Sharcholders (1) on the Closing Date, an amount equal to

(the “Initial Purchase Price™) and (ii) during
the Additional Amount Period (as defined in Schedule 2.02), the Additional Amount as defined
and set forth in Schedule 2.02 (the Initial Purchase Price and the Additional Amount shall be
collectively referred to as the “Purchase Price”).

2.03  Repayment of MTI Loan. In addition, ASG agrees to repay the MTI Partnerships
on the Closing Date the principal amount of ., which are due
under the terms of a loan to Chevin made by MT1 Partnership.

2.04 MTIL The Shareholders agree that MTI shall be authorized and is instructed to
receive the Purchase Price on behalf of all the Shareholders, and ASG agrees to pay the Purchase
Price to MTI on behalf of the Shareholders.

ARTICLE 11}
REPRESENTATIONS AND WARRANTIES OF THE SHAREHOLDERS AND THE
COMPANY

A The Company hereby represents and warrant to ASG, except as set forth in the
Disclosure Schedule (which exceptions shall specifically identify a section or subsection, as
applicable, to which such exception relates, provided that all disclosure shall be deemed to
qualify all applicable representations and warranties contained in this Agreement it ASG should
reasonably be able to ascertain that the disclosure refates to such representations and warranties),
that as of the date of this Agreement:

3.01 Organization. The Company is a corporation duly incorporated and validly
existing under the laws of England and Wales. The Company has all necessary corporate power
and authority, and possesses all permits necessary to own or to lease, and (o operate all its
properties and to carry on its business as it is now being conducted. Specifically, the Company
has one hundred percent interest and is the rightful owner of and to the source code and the

6
LONDON 1512217
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WOPHD DRAFT
FEBRUARY 25, 2005

IN WITNESS WHEREOF, ASG and the Company have caused this Agreement to be
signed by their respective officers thereunto duly authorized as of the date first writien above,

ALLEN SYSTEMS GROUP, INC.

By: @M @QMM

Name: Arthur L. Allen
Title: CEO & President

Address for Notices:

Allen Systems Group, Inc.
1333 Third Avenue South
Naples, F1. 34102

United States

Attention: General Counsel
Telecopy No.: (941) 263-7443

With a copy to:

Mr. Arthur L. Allen

CEO & President

Allen Systems Group, Inc.
1333 Third Avenue South
Naples, FL. 34102

Umited States

Telecopy No.: (941) 263-0043

CHEVIN LTD.

By:
Name:
Title:

Address for Notices:

960 Capamlity Green
Luton

Beds I.U1 3PE
United Kingdom

LONDON 1312217
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IN WITNESS WHEREOF, ASG and the Company have caused this Agroement to be
signed by their respective officers therennto duly authorized as of the date first written sbove.

Lo SHTEvE

ALLEN SYSTEMS GROUP, INC.

By
Mame: Arthur L. Allon
Titde: CBO & President

Address for Notices:

Aller: Systems Group, Inc.
1333 Third Avenue South
Naples, FL 34102

United Statca

Attention: General Counsel
Tolecopy No.: (941) 263-7443

With g copy to:

Mr, Acthor L. Allen

CEO & Pregident

Allen Syswms Group, Inc.
1333 Third Avenue South
Naples, FL 34102

United States

Telecopy No.: (9413 2630043

Tifle: € arsce Dhigfﬂ'&@..
Address for Notices:

960 Capability Groen
Loton

Beds LU1 3PE
United Kingdom
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LONDON 15122198

FROM MTI PARTNERS LIMI4ED TO  BRE7E4S2424 P.81
Ti923 247783

With a copy to:

Torn Jarman

MTI Partners Limited
Langley Place

%9 Langley Road
Watford

Herts WD1 3PE

With a copy to:

Struan Penwarden

Wilmer Cutler Pickering Hale and Dorr LLP
10 Noble Street

London ECZV 703

SHAREHOLDERS

MTT4 Limited Partnership
acting by its manager
MTI Partners Limited

By: f /4 /L'L’\-"

Name: E. 4. L\olalDse~
Title: Srigl €xGou TJE

Address for Noticg:
Langley Place

99 Langley Road
Warford
Herts WD1 3PE

MTI4 ‘B’ Limited Partnership
acting by its manager
MTI Partners Limited

by & A At

Name: _£, A. ANCAAADSH
Title: CALEF EXFLUTWE

Address for Notice:
Langley Place

99 Langley Road
Watford

Herts WD1 3PE

TOTAL P.al
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Address for Notice:

42 Effingham Road
Harden

Bingley

West Yorkshire BD16 1LQ

Philip Barker
Address for Notice:
2 Scott Street

Wigan
Lancs WN6 7DL

Laurence Bichener
Address for Notice:
85 Benslow Lane

Hitchin
Herts

Brian R. Clarke
Address for Notige:
Norwood Botiom Hall
Norwood

Culey
West Yorkshire

[

LONDON (5123198
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Address for Nabise:

42 Effingham Road
Harden

Bingley

West Yorkshire BD16 1LQ

Philip Barker
Address for Norice:

1 Scoft Streot

Wigan
Lanes WNG TDL

Address for Notice: W irvanne ey
85 Benslow Lane i SF"’ZM"\ dLUJ..,
Hitchin

Hers

Address for Notice: Lo waaned by -
B Hal 7"

NP SeTndau

tle:
Wcsz\’orkshire

2
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Address for Notice:

Windy Ridge
Memnrybank Lage
Huby

Leeds LS17 OEN

Stephen DeCelle
Address for Norige:

C/o 3dB Clobnl Inc
9108 Gsither Roud
Galthersburg. Maryland 20877
USsA
T
' OCH wg_ fa¥o

ls}\l«\)t‘i*vmmb:.:d\
SE&”@&M‘ .

Address for Noricg:

1 Burlington Gardens
Stoc!
Chachira SK3 8UG

Jack Hughes
Address for Notice:

28 Fulford Park
York Y010 4QE
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Christing Etaine Corkhill

Address for Natice:

Windy Ridge
Merrybank Lune
Haby

Leeds LS17 OEN

5%1?}4—/

Stephen DeCelle”

Address for Notice:

Clo 3dB Global Inc

9108 Canther Road
Gaithersburg, Maryland 20877
USA

John Henry Stephen Eurley

Address for Notice:

! Burlington Gardens
Stockport
Cheshire SK3 8UG

J acRWE.’:ughes
Address for Notice:

28 Fulford Park
York Y010 408

LEMIRIN F51220E
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Christine Elaine Corkhill
Address for Notice:

Windy Ridge
Merrybank Lane
Huby

Leeds LS17 OEN

Stephen DeCelle
Address for Notice:

Clo 3dl} Global Inc

9108 Gasther Road
Gaithersburg, Marvland 20877
USA

Jobn Henry Stephen Barley
Address for Notice:
1 Burlingtor Gardens

Stockport
Cheshire SK3 80G ¢

A %é/f’ ,_

Jack Hughes

Address for Notice:

28 Fulford Park
York Y010 4QL

Lad

LOENEICS FEE02T<R
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David Robert fones
Address for Notice:

Garsdon Mili
Garsdon
Mahmeshury
Wilishire SN16 ONR

Trevor lones
Address for Notice:
& High Street

Lidlington
Beds MK43 0RN

Antony Kancidrowski
Address for Notice:

19 3¢, Annes Court
St Ammes Road
Hitchin

Herts $G5 1QB

Mark Kearrison
Address for Monige:
12 Newmarket Court
Goldsmith Way

St Albans
Herts AL3 LN

LUNDON 15772108
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David Robert Jones
Address for Notige:
Garsdon Mill

Garsdon

Malmesbury
wnzshire§§ 16 ONR

/‘;/-”“-”‘“{

a1
Tre\gp’r jones *
Addresgfor ﬁm\i&

8 High Street
Lidlington
Beds MK43 ORN

Antony Kancidrowski

Address for Notice:

19 5t Annes Court
St Annes Road
Hitchin

Herts SGS5 198

Mark Kenrison

Address for Notice:

12 Newmarket Count
Goldsmith Way

St Albans

Herts AL3 SIN

LONDON 15122543
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David Robert Jones
Address for Notice:

Garsdon Mili
Carsdon
Malmeshury
Wiltshire SN16 ONR.

Trevor Jones
A r Noti

8 High Street
Lidlington
Beds MX43 ORN A

ff: 5!7?"%(”/ }w[\}

Antony Kancidrowski

Address for Notice:

19 St Annes Court
St Annes Road
Hitchin

Herts $G5 LOB

Mark Kersison
Address for Notice:
12 Newmarket Court
Gioldsmith Way

St Albang
Heris AL3 51N

LONTION 15125
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David Robort Joncs
28

Crarsdon Mill
Garsdon
Malmeshury
Wiltshire SN16 9NR

Trevar Jones

Address for Notice:

8 High Street
Lidlington
Beds MK43 ORN

Antony Kancidrowski

Address for Notice:

1% St. Annes Court
St Annes Road
Hitchin

Herts SGS 108

N

Mark Rerrison
Address for Notice:

12 Newmarket Court
Goldsmith Way

St Albans

Herts AL3 SLN

FONDON ESL321vB
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Denis M. Laverty

Address for Notice:

2 East View Terrace
Otley
West Yorkshire 1821 1IN

James Martin McNaoghton

Address for Notice:

24 Bridge Avenuve

Otley

West Yorkshire LS21 ZAA

Gubriclle Marie Odile Scarﬁelnam

Address for Notice:

25 Hamilton Terrace
Otley
West Yorkshire

Phitlip Leshie Snelt
Address for Notice:
19 Manor Street

Otley
West Yorkshire 1.521 1AX

Shirley Anne Mary Blake Snell
Address for Noticg:
19 Manor Stroet

Otley
West Yorkshire L521 1AX
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Dienis M. Laverty

Address for Notice:

2 Fast View Terrace
Otiey
West Yorkshire 1521 1IN

Address for Notice:

24 Bridge Avenue

Odey

West Yorkshire LS21 2AA

Gabrielle Marie Odile Scurficld
Address Tor Notice:
25 Hamilton Terrace

Qtley
West Yorkshire

Phillip Feslie Snel
Address for Notice:
19 Manor Street

Otley
West Yorkshire LS21 1AX

Shirley Anne Mary Blake Snell

19 Maner Smeet
Ctley
West Yorkshire LS21 1AX

LGN 1552238
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Denis M. Laverty

Address for Notice:

Z East View TYerrace
Otley
West Yorkshire 1.521 1JN

James Martin McNaughton

Address for Notice:

24 Bridge Avenue

Otley

West Yorkshire LS21 2AA

L I N .
71 Yele]
(abrielle Matie Odite Scurfield

Address for Notice:

25 Hamiltop Tetrace
Otley
West Yorkshire

Phillip Leslie Snell

Address for Notice:

19 Manor Street
Otley
West Yorkshire L.§21 1AX

Shirley Anne Mary Blake Snell

Address for Notice:
18 Manor Street

Otley
West Yorkshire LS21 1AX

5
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Denis M. Laverty
Address fur Nutice:
2 East View Temrace

Otley
West Yorkshire L8521 1IN

James Martin McNaughton

Address for Notice:

24 Bridge Avenue

Otley

West Yorkshire 1821 2AA

Gabrielle Marie Odile Scurfield
Address for Notice:

23 Hamilton Terrace
Otley

West Y orishire
e

Phillip T eclie Sneil

Address for Notice:

19 Manor Street
Otley
West Yorkshire 1L821 1AX

Shirley Anne Mary Biake Snell

Address for Notice:
19 Manor Street

Otley
West Yorkshire L321 1AX
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Steve Thomas

Address for Notice:

5 Horseman's Ride
Chiswell Green

St Albans

Heris AL2 3JE

Robert E. Walder
Address for Notice:
Cakwood House

Wennington
Cambridgeshire PE28 21.X

Ul Weller & Associates

Address for Notige:

Magellan

Max Reichpictsch Strabe 2
51147 Katn

Germany

LONDON 15122648
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Steve Thomas

Addregs for Notive:

5 Horseman's Ride
Chiswell Green

St Albans

Herts AL2 3IE

Oakwood House
Wenningon
Cambridgeshire PE28 21X

Uli Weller & Associates
Address Tor Notice:
Magelian
Max-Reichpietsch Strabe 2

51147 Knin
Germany

1LONDON 18832108
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RECORDED: 01/02/2008

Steve Thomas
Address for Notice:
5 Horseman's Rids
Chiswell Green

St Atbhang
Hertz ALZ3JE

Robert B, Walder
Addies otiger
Oakwood House

‘Wennington
Camhridgeshira PE28 21X

Max-Reichpietsch Strabe 2
147 Kiln
Germany

CECERYERLETYFERE ¢ HEWD IMIMZLIEN NITIE0UN
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