


THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the contents of this document or as to what action you
should take, you are recommended immediately to seek your own financial advice from your stockbroker, bank licitor or other i adviser who specialises in
advising on the acquisition of shares and other securities in the UK and is authorised under the Financial Services and Markets Act 2000 (as amended) (“FSMA”) (or, if you are a
person outside the United Kingdom, otherwise appropriately qualified in your jurisdiction). The whole of this document should be read. You should be aware that an investment in
eXpansys plc involves a high degree of risk. Your attention is drawn in particular to the section entitled “Risk Factors” in Part 2 of this document.

The Directors of eXpansys plc (the “Company”), whose names appear on page 3 of this document, accept responsibility, individually and collectively, in accordance with the AIM Rules for
Companies, for the information contained in this document. To the best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the case), the
information contained in this document is in accordance with the facts and does not omit anything likely to affect the import of such information.

If you have sold or otherwise transferred all your shares in the Company you should forward this document immediately to the purchaser, transferee or the agent through whom the sale or transfer
was effected for onward transmission, except this document should not be forwarded or transmitted into the United States, Canada, Japan, Australia, Ireland or South Africa or any other jurisdiction
where it would be unlawful to do so.

This document, which comprises an AIM admission document drawn up in accordance with the AIM Rules for Companies, has been issued in connection with the proposed admission to
trading of the Enlarged Share Capital to trading on AIM. This document does not contain an offer or constitute any part of an offer to the public within the meaning of sections 85 and 102B
of FSMA or otherwise. This document is not an approved prospectus for the purposes of section 85 of FSMA and a copy of it has not been, and will not be, delivered to the Financial Services
Authority in accordance with regulation 3.2 of the Prospectus Rules or delivered to or approved by any other authority which could be a competent authority for the purposes of the
Prospectus Directive.

AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached than to larger or more established companies. AIM
securities are not admitted to the Official List of the UK Listing Authority. A prospective investor should be aware of the risks of investing in such companies and should make the
decision to invest only after careful consideration and, if appropriate, consultation with an independent financial adviser. Each AIM company is required pursuant to the AIM
Rules for Companies to have a i d adviser. The ted adviser is required to make a declaration to the London Stock Exchange on admission in the form set out in
Schedule Two to the AIM Rules for Nominated Advisers. The London Stock Exchange has not itself examined or approved the contents of this document.

A copy of this document will be available, free of charge, during normal business hours on any weekday (except Saturdays, Sundays and public holidays), at the registered office of the Company
and at the offices of Cenkos Securities plc (“Cenkos”) at 6.7.8 Tokenhouse Yard, London EC2R 7AS, from the date of this document for a period of one month from the date of Admission.

Application will be made for the Enlarged Share Capital to be admitted to trading on AIM. It is expected that Admission will take place and that dealings in the Ordinary Shares will
commence on 26 July 2010.
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IMPORTANT INFORMATION

This document does not constitute an offer to sell, or a solicitation of an offer to buy Existing Ordinary Shares or Placing Shares in any jurisdiction in which such offer or solicitation is
unlawful. In particular, this document is not for distribution in or into the United States, Canada, Australia, the Republic of South Africa or Japan. The Existing Ordinary Shares, Consideration
Shares and Placing Shares have not been and will not be registered under the United States Securities Act of 1933 (the “US Securities Act”), any state securities laws in the United States or
any securities laws of Canada, Australia, the Republic of South Africa or Japan or in any country, territory or possession where to do so may contravene local securities laws or regulations.
Accordingly, the Ordinary Shares may not, subject to certain exceptions, be offered or sold, directly or indirectly, in the United States, Canada, Australia, the Republic of South Africa or
Japan or to, or for the account or benefit of, any “US person” (as defined in Regulation S under the US Securities Act) except pursuant to an exemption from, or in a transaction not subject
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Forward-looking Statements

This document contains forward looking statements relating to the Company’s future prospects, developments and strategies, which have been made after due and careful enquiry and are
based on the Directors’ current expectations and assumptions and involve known and unknown risks and uncertainties that could cause actual results, performance or events to differ materially

from those expressed or implied in such statements. Forward-looking statements are identified by their use of terms and phrases such as “believe”, “could”, “envisage”, “estimate”, “intend”,

‘may”, “plan”, “will”, “predict”, “project”, “potential”, “anticipate”, or the negative of those, variations or comparable expressions, including references to assumptions. These forward-
looking statements are subject to, inter alia, the risk factors described in Part 2 of this document. The Directors believe that the expectations reflected in these statements are reasonable, but
may be affected by a number of variables which could cause actual results or trends to differ materially. Each forward-looking statement speaks only as of the date of the particular statement.
New factors may emerge from time to time that could cause the Company’s business not to develop as it expects, and it is not possible for the Company to predict all such factors. Given
these uncertainties, prospective investors are cautioned not to place any undue reliance on such forward-looking statements, except as required by law. The Company disclaims any obligation
to update any such forward-looking statements in this document to reflect future events or developments.
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PLACING STATISTICS

Placing Price 5.6 pence
Number of Existing Ordinary Shares 178,171,007
Total number of Placing Shares 535,714,286
Total number of Consideration Shares being issued pursuant up to 442,364,707
to the Acquisitions

Percentage of Enlarged Share Capital being placed approximately 46 per cent.
Estimated gross proceeds of the Placing receivable by the Company £30 million
Number of Ordinary Shares in issue immediately following Admission 1,156,250,000

(assuming issue of all Consideration Shares)

Expected market capitalisation of the Company upon Admission based approximately £65 million
on the Placing Price

EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Date of Admission Document 6 July 2010
Dispatch of Admission Document 6 July 2010
Latest time and date for receipt of Forms of Proxy for the 11 a.m. on 21 July 2010
General Meeting

General Meeting 11 a.m. on 23 July 2010
Admission and commencement of dealings in Ordinary Shares on AIM 8 a.m. on 26 July 2010
Delivery of Ordinary Shares into CREST accounts in uncertificated form 26 July 2010
Dispatch of definitive share certificates (where appropriate) by 2 August 2010

Each of the times and dates above is subject to change. Any such change will be notified by an
announcement on a Regulatory Information Service.



DEFINITIONS

The following definitions apply throughout this document, unless the context requires otherwise:

“Accepting Warrantholders”

“Acquisitions”

“Acquisition Agreements”

“Admission”

“Admission Document”

“AIM”

“AIM Rules for Companies”

“AIM Rules for Nominated Advisers”

“CA 1985”
“CA 2006”

“Cenkos”

“certificated” or in “certificated form”

“Combined Code”

“Company” or “eXpansys”

“Consideration Shares”

“CREST”

“CREST Manual”

“CREST Regulations”

those DSNS Warrantholders who accept the Tag-Along
Offer;

the DSNS Acquisition and the PJ Media Acquisition;

the DSNS Acquisition Agreement and the PJ Media
Acquisition Agreement;

admission of the Enlarged Share Capital to trading on
AIM and such admission becoming effective in
accordance with the AIM Rules for Companies;

this document;

AIM, the market of that name operated by London Stock
Exchange;

the London Stock Exchange’s rules and guidance notes
contained in its “AIM Rules for Companies™ publication;

the London Stock Exchange’s rules contained in its
“AIM Rules for Nominated Advisers” publication;

the Companies Act 1985 (as amended);
the Companies Act 2006 (as amended from time to time);

Cenkos Securities plc of 6.7.8 Tokenhouse Yard,
London EC2R 7AS;

the description of a share or other security which is not in
uncertificated form (that is, not in CREST);

the Combined Code of Corporate Governance published
by the Financial Reporting Council in June 2008
(as amended from time to time);

eXpansys plc, a company incorporated in England &
Wales with registered number 3593277;

the new Ordinary Shares to be issued by the Company
pursuant to the Acquisition Agreements;

the relevant system (as defined in the CREST Regulations)
for the paperless settlement of share transfers and the
holding of shares in uncertificated form which is
administered by Euroclear;

the compendium of documents entitled “CREST Manual”
issued by Euroclear from time to time and comprising the
CREST Reference Manual, the CREST Central
Counterparty Service Manual, the CREST International
Manual, the CREST Rules (including CREST Rule 8), the
CCSS Operations Manual and the CREST Glossary
of Terms;

the Uncertificated Securities Regulations 2001 (SI 2001
No. 3755) (as amended from time to time);



. Ability to expand its product offering — the Directors intend to enhance the Enlarged Group’s
product offering organically or, where appropriate, through acquisition so as to develop
credibility in additional product categories such as laptops, tablet computing and other wireless
technologies, which are complementary to the Group’s existing strengths and provide a more
complete solution for customers;

. Development of its website — the Directors believe that the integration of PJ Media will enable
the Enlarged Group to further develop its website and enhance the eXpansys proposition for the
mass consumer retail market and drive more web-traffic to eXpansys.com. By improving the
website offering, the Directors also believe that there is an opportunity to extend DSNS’s
relationships and create further revenue streams through business to business transactions and
online retailing from partner websites;

. Operating in a market place with favourable characteristics — the Directors believe that (i) the
trend for consumers to buy wireless technology on-line will increase, (ii) consumers should
increasingly pursue improved value through combining the purchase of handsets with better value
SIM cards, and (iii) the penetration of smartphones will increase; and

. Experienced board of directors to lead growth — the new Board of eXpansys is to be chaired by
me, Bob Wigley, currently Chairman of Yell Group and a former chairman of Merrill Lynch
EMEA. Anthony Catterson, CEO, joined in January 2010 and is the former managing director of
the UK retail business of Carphone Warehouse and prior to that was managing director at Phones
4U. Peter Jones, a well known and respected entrepreneur, has owned and managed a number of
successful businesses, including having founded Phones International Group and DSNS.

The Directors believe that the Enlarged Group will be well placed to benefit from each of these
characteristics.

3.  Information on eXpansys

Since its incorporation in 1998, eXpansys has grown both organically and through acquisition to
become an online retailer, specialising in handheld wireless devices on a mostly SIM free basis and
other technology related products. The Company acquired 21Store.com, a UK competitor, in 2001 and
expanded internationally through the acquisition of several businesses between 2002 and 2007.

eXpansys was admitted to trading on AIM in April 2007 and, in the year to April 2010, operated on a
global basis, regularly transacting with customers in over 100 different countries and receiving over
1 million unique visitors per month.

Peter Jones, via VPS, acquired a significant stake in the Company in March 2008, which was later
increased following a placing of new shares. Following a number of share transfers he currently has an
interest in approximately 75 per cent. of the Company’s issued share capital. Stephen Vincent joined the
Board as a Non-Executive Director in June 2009 and in January 2010 Anthony Catterson joined as CEO.
The Board was further strengthened in May 2010 with the appointment of Tim Eltze, the current COO
and acting CFO.

The Directors believe that key to the eXpansys offering is its secure, stable, scalable and flexible on-line
platform. This has been the foundation of the Group since launch and the Directors consider it to be
robust and capable of competing well with other e-tailing platforms with the ability to transact on a
multi-language and multi-currency basis and develop bespoke functionality by territory or customer type.

eXpansys has established individual websites in 50 separate countries. Products are despatched from
four logistics hubs in UK (Slough), USA (Bloomington, Greater Chicago), mainland Europe
(Montpellier) and the Far East/Australia (Hong Kong) which facilitates delivery of products on a
global basis, with the Group capable of executing “next day” delivery to the majority of its customers.
Recent changes to the Group’s business model have seen a restructuring of its supply chain and better
management of stock. With its strong platform, amended business model and enhanced management
team, the Directors expect better performance from the eXpansys core business.
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4. Information on DSNS and PJ Media
DSNS

The DSNS business specialises in the sale of SIM cards from the majority of UK mobile
telecommunication network operators and MVNOs. The company’s products are sold directly to retailers,
via wholesalers and into niche markets such as vending machines, with revenues being generated through
the sale of the product and by the receipt of connection commissions from the network operators and
MVNOs once an end user activates the SIM card. As a result, DSNS has either established direct
relationships with, or access to, a wide range of sales channels, including major retail outlets and national
retail chains, as well as other smaller retailers.

Primary Business Activity

DSNS’s main role as an approved partner of the mobile telecommunication network operators and
MVNOs is to provide access to customers. The networks create a range of propositions and DSNS
provides access to channels, with a sales outlet providing availability and visibility of the product to the
eventual customer. DSNS specialises in tailoring the operators’ products for specific outlets, taking into
account demographics such as affluence, ethnicity and age. For example, for a discount store in an
ethnically diverse area, DSNS may tailor an operator’s product so as to offer reduced call rates to a
limited number of overseas countries. DSNS then works with the retailer so as to maximise sales and
returns for the operator. Over the past 5 years DSNS has sold more than 10 million SIM cards providing
network connections for over 5 million customers.

Sales Channels and Partners

DSNS operates through four main channels:

Major Retail: Over the last few years, DSNS has focused on increasing the number of major retail
accounts that sell pre pay SIM cards and currently sells through a range of retailers. In order to achieve
sales through this channel the products need to be placed and promoted within the stores and the
business has been developing this sales channel by working with the retailers to increase network brand
awareness through targeted campaigns.

Direct Sales Team: DSNS has a direct sales team enabling promotion of network propositions directly
into a large number of independent stores and the ability to target, incentivise and provide rewards at an
individual store level. The approach also provides an insight into distribution at store (or location) level
in the independent sector, as well as providing the ability to target stores or locations for specific
promotions and real time reporting of EPOS data. Importantly, the Directors believe that DSNS’s
approach enables enhanced revenue for the networks through targeted marketing campaigns.

Wholesale: This sales channel provides DSNS with reach to over 5,000 retailers within the independent
sector across the UK. DSNS works closely with specific wholesale partners to facilitate supply to
newsagents, convenience stores, small multiple retail groups and mobile phone dealers.

Vending Solutions: It is expected that DSNS’s 60 per cent. owned subsidiary, M-Vend Limited, will soon
have 22 machines situated in strategic locations such as railway stations and airports selling SIM cards
and other mobile technology products. Whilst this is a relatively new offering from DSNS, the Directors
believe that this will be an increasingly important sales channel.

DSNS monitors all of its sales channels and customers enabling it to target and reward better quality
customers and partners that deliver higher quality end users for the network operators.

The Directors believe the “SIM only” connection to be a flexible option for customers, especially for
more price sensitive customers in the current economic conditions. The Directors, therefore, expect the
growth in the “SIM only” model to continue for the foreseeable future. The Directors believe DSNS to
be a compelling acquisition because, as well being profitable and cash generative, DSNS has
established relationships and a track record with the mobile telecommunication network operators
which the Enlarged Group intends to use to provide a network connected handset.
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For the year ended 30 April 2010 the trade, as now operated by DSNS, reported a turnover of
£15.4 million (2009: £12.5 million). The revenue generated gross profit of £7.3 million and profit
before tax of £6.8 million. These results are set out in Part 4.

PJ Media

PJ Media is an e-commerce and web publishing business with a number of clients in the telecoms sector.
The company commenced trading in 2008 and offers a comprehensive range of web design, development
and professional services to major enterprises seeking to establish or enhance their web-based outlets.

As well as providing the technology to support a major mobile telecommunication network operator’s
online service offering in the UK, PJ Media has an overseas presence and the company has supplied
internet and distribution solutions to a large global network operator’s Qatar operations since early 2009.
These solutions are used by the operator to support its mobile network operations in Qatar and are
administered by resources in Qatar, Romania and the UK, employed by both the operator and PJ Media.
PJ Media is building relationships with a range of other customers in Qatar and also intends to support
network operators in other developing markets. PJ Media currently employs approximately 50 people.

The Directors believe that optimising the eXpansys website and brand on a global basis will be key to
the success of the Enlarged Group and that the acquisition of PJ Media will help achieve this. In
addition, the acquisition of PJ Media will, the Directors believe, provide the Enlarged Group with
opportunities for a combined end-to-end web services business which can be offered to OEMs and
non-competing retail businesses. Whilst eXpansys currently operates the e-commerce function for an
OEM, the Directors believe that there is a significant opportunity for the eXpansys platform to be used
by additional OEMs. The Directors believe that in order to attract this new business, eXpansys will need
to offer exceptional website optimisation to match its technology expertise and that the acquisition of
PJ Media will enable the Enlarged Group to achieve this.

For the year ended 30 April 2010 PJ Media reported a turnover of £2.9 million (2009: £1.5 million). The
revenue generated gross profit of £1.5 million and profit before tax of £0.7 million. These results are
set out in Part 5.

5. Market

The UK mobile phone market is generally perceived to be mature and there are estimated to be
approximately 75 million mobile subscribers in the UK. As a result, new subscriber numbers are
relatively low but the Directors believe that the market for replacement handsets and SIM card
propositions offers potential for growth.

The Directors believe that the SIM-only (“SIMO”) model is one of the fastest growing segments of the
mobile phone market and is attractive to the more value orientated customers and those who prefer the
greater flexibility offered by a SIMO over a pre-paid contract. The Directors further believe that the
SIMO option is becoming increasingly popular with visitors to the UK, with travellers preferring to
acquire a SIM in the UK and enable a handset which they own already, thereby avoiding the more
expensive roaming tariffs from their domestic networks.

The introduction of tablet computing, with devices such as the Apple iPad, is also expected by the
Directors to increase the demand for SIMO. These devices require a bespoke SIM in order to achieve
connectivity when outside a wi-fi location and are often acquired without one, requiring the user to seek
a SIM and mobile connectivity independently.

In common with most retail sectors, the increase in the trend for consumers to acquire their mobile
phones on-line is expected to continue. Forrester predicts that on-line shopping in the UK will rise from
approximately 10 per cent. of total retail spending currently to approximately 14 per cent. by 2014,
which is expected to total approximately £35 billion. As consumers become more sophisticated in their
use and understanding of mobile technology and the confidence in on-line security grows, the Directors
expect the growth in on-line sales in this sector to also increase.
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Whilst the mobile phone market in the UK is generally perceived to be mature, the penetration of
smartphones is relatively low. With the increased functionality of smartphones and enhanced
sophistication of consumers, sales of smartphones are expected to grow from less than 20 per cent. of
total handset units in 2009 to approximately 50 per cent. by 2014.

Historically, the mobile phone market in the rest of the world has followed some of the patterns seen in
the UK and the Directors expect some of the current trends in the UK to be reflected in the other
territories in which the Group operates. The Directors believe that eXpansys, with its speciality in
smartphones, is well placed to be a beneficiary of each of these market and consumer trends.

6.  Strategy for the Enlarged Group

The Directors believe that the Enlarged Group will have an attractive business model, built upon a
robust on-line trading platform. The Directors believe that there are a number of strategic initiatives that
should be pursued and market trends that will enhance this, including:

. Developing channel relationships and credibility in additional product categories such as laptops,
tablet computing and other wireless technologies, which are complementary to eXpansys’s
existing strengths and provide a more complete connected solution for customers.

. Increasing traffic to the Group’s website. This will be supported through the services of PJ Media
and also through the marketing skills of the Directors which will be focused on raising the profile
of the eXpansys brand.

. Increasing the geographic reach of the customer base. eXpansys has, over the years, developed its
ability to operate a generic website which is tailored for the tastes and preferences of consumers
in different jurisdictions. The Company has recently launched its dedicated site in India and the
Directors intend to launch websites in additional territories as soon as practicable.

. Increasing margins through additional sales of related products and services, such as accessories
and insurance. A move from SIMO sales to network connected sales should also enhance margins
through the connection commission received from the network operators.

. Whilst the existing Group has some direct relationships with smaller OEMs, the Directors believe
that the Enlarged Group has a significant opportunity to develop relationships with larger OEMs
so as to sell products without the requirement to use distributors. The Directors expect benefits to
include enhanced margins and, through better use of the Group’s platform and technical skills, the
ability to execute the exclusive launch of specific products simultaneously and, potentially, on a
global scale. As the eXpansys brand continues to grow, the Directors expect this capability to be
attractive to OEMs and for this to be a focus for the Group in the future.

. In the longer term there are further opportunities for the Enlarged Group to develop and operate
the e-commerce activities of OEMs. Through the eXpansys platform and the Group’s global
infrastructure the Directors believe that the Group is an attractive partner for OEMs. The existing
Group currently has such relationships but the Directors believe that there is scope, through
existing processes and personnel within eXpansys and PJ Media, for this to be offered to
additional partners with benefits for the Enlarged Group.

In addition to the strategic issues referred to above, the Directors expect that the Enlarged Group could
benefit from projected changes in consumer trends with (i) there being a shift to buying consumer
technology on-line, (ii) customers moving to the more flexible and value oriented, separate purchase of
phone and SIM-card and (iii) the increased penetration of smartphones.

7. Current Trading and Future Prospects of eXpansys

The Company announced its final audited results for the year ended 30 April 2010 on 6 July 2010. These
results showed that during the year ended 30 April 2010, eXpansys reported a turnover of £50.7 million
(2009: £47.1 million), gross profit of £10.5 million and a loss before tax of £2.7 million. These results
are incorporated by reference in Part 3 of this document.
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eXpansys has made a strong start to the new financial year, despite global financial markets remaining
unstable and consumer confidence in mature economies having yet to recover to pre-2007 levels. Whilst
the impact of government reductions in expenditure on the economies of Western Europe is uncertain,
following the significant cost reduction programme implemented by the Group over the past 18 months,
the Group is well placed to react quickly to any change in the economic landscape.

The Directors believe that the combination of product innovation, opportunities in developing
economies and the continued improvement to the eXpansys business model through better purchasing,
marketing and operational execution will present significant growth opportunities for the business in
the short to medium term.

The Directors are excited by the challenges ahead, as eXpansys to continues to improve its operational
efficiency and customer offering. The Directors believe that there will be additional opportunities for
the Group following the Acquisitions and that the foundations for growth are in place.

8.  Principal Terms of the Acquisitions

The Company has conditionally agreed to purchase the entire issued share capital of each of DSNS and
PJ Media. The Company will also make the Tag-Along Offer to holders of DSNS Warrants. The aggregate
consideration including any amounts payable to DSNS Warrantholders (made up as to £10.9 million in cash
and the issue of 397,721,850 Ordinary Shares at the Placing Price) for the acquisition of DSNS is
approximately £33.0 million. The Company will also be obliged to procure that DSNS repays DSNS debt
(approximately £10.25 million) and an amount equal to the sums outstanding to Peter Jones to redeem loan
notes he holds in DSNS equal in value to £557,036. The aggregate consideration for the acquisition of
PJ Media (made up as to 50 per cent. in cash and 50 per cent. by the issue of Ordinary Shares at the Placing
Price) is £5 million. A detailed summary of the Acquisition Agreements is set out in paragraphs 9.4 and 9.5
of Part 8.

In the event that DSNS Warrantholders do not accept the Tag-Along Offer, and subsequently exercise the
DSNS Warrants before such DSNS Warrants expire in February 2011, the Company will not own the entire
issued share capital of DSNS. The maximum number of DSNS Warrants, if exercised, would represent
approximately 13 per cent. of the enlarged issued share capital of DSNS.

The Independent Directors, after having consulted with Cenkos, consider the terms of the Acquisitions
to be fair and reasonable in so far as Shareholders as a whole are concerned.

9.  Share Option Plans

The Directors believe that equity incentives are, and will continue to be, an important means of
attracting, retaining and motivating directors and key employees of the Enlarged Group. Details of the
Share Option Plans are set out in paragraph 12 of Part 8.

10. Corporate Governance

The Directors recognise the importance of sound corporate governance. The Directors intend, insofar as
is practicable given the Enlarged Group’s size and the constitution of the Board, to comply with the main
provisions of the Combined Code in respect of the current accounting period and to comply with the
main provisions of the UK Corporate Governance Code in respect of subsequent accounting periods.
The Directors have established an audit committee and a remuneration committee. The remuneration
committee will continue to determine the terms and conditions of service, including the remuneration
and grant of options to executive Directors. The audit committee has primary responsibility for
monitoring the quality of internal financial controls and ensuring that the financial performance of the
Group is properly measured and reported on, and for reviewing reports from the Group’s auditors
relating to the Group’s accounting and internal controls. The Directors will comply with Rule 21 of the
AIM Rules relating to directors’ share dealings and will also take all reasonable steps to ensure
compliance by the Group’s applicable employees. Further details relating to corporate governance and
internal controls can be found in paragraph 10 of Part 8 of this document.
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11. Dividend Policy

Following Admission, the Directors expect the Enlarged Group to be cash generative and intend to
commence the payment of dividends where reasonable, whilst being mindful of the Board’s intention to
pursue strategic acquisitions where appropriate.

12. Use of Proceeds

The net proceeds of the Placing receivable by the Company will be approximately £28 million (after
estimated expenses) and will be used to fund the cash consideration of the Acquisitions, to repay debt
and to provide further working capital for the Company.

13. Related Party Transaction

Peter Jones (a Director and substantial Shareholder) is a party to each of the Acquisition Agreements with
the Company in his capacity as a shareholder of both DSNS and PJ Media. In addition, Stephen Vincent
(a Director and beneficially interested in some Ordinary Shares) is party to the PJ Media Acquisition
Agreement as a result of his shareholding in PJ Media. He is also a director of, and has an interest in,
DSNS. A detailed summary of the Acquisition Agreements is set out at paragraphs 9.4 and 9.5 of Part 8
of this document.

Each of the Acquisitions constitutes a related party transaction for the purposes of AIM Rule 13. The
Independent Directors, having consulted with Cenkos, the Company’s Nominated Adviser, consider the
terms of the Acquisitions to be fair and reasonable in so far as Shareholders are concerned.

14. The Placing

The Company is proposing to raise approximately £30 million before expenses, by way of a placing by
Cenkos, as the Company’s agent, of 535,714,286 Placing Shares at the Placing Price to institutional and
other investors. The Placing Shares will represent approximately 46.3 per cent. of the Enlarged Share
Capital and will rank pari passu in all respects with the Existing Ordinary Shares including the right to
receive dividends and other distributions thereafter declared, made or paid.

Pursuant to the Placing Agreement, Cenkos has conditionally agreed with the Company, on and subject
to the terms set out therein, to use reasonable endeavours to procure investors to subscribe for Placing
Shares at the Placing Price. The Placing is conditional, inter alia, upon the Placing Agreement becoming
unconditional and not being terminated in accordance with its terms and Admission taking place.

The Company and certain of the Directors have, under the Placing Agreement, given warranties
(which, so far as the Directors are concerned, are limited in terms of the amount of liability), in favour
of Cenkos. In addition, the Company and certain Directors have given Cenkos an indemnity which
applies in certain circumstances.

Cenkos is entitled to terminate the Placing Agreement in certain specified circumstances prior to
Admission, including, infer alia, for a breach of the terms of the Placing Agreement by the Company or the
Directors which is adverse in the context of the Placing taken as a whole, or if an event occurs or a matter
arises prior to Admission which renders any of the warranties untrue or incorrect in any respect, or in the
event of force majeure arising which makes it impracticable or inadvisable to proceed with the Placing.

On Admission, the Directors will have an interest, in aggregate, in 490,188,509 Ordinary Shares,
representing approximately 42.4 per cent. of the Enlarged Share Capital.

On Admission, at the Placing Price, the Company will have a market capitalisation of approximately
£65 million.

Lock-in and orderly market arrangements

The Directors and others have undertaken with Cenkos and the Company (subject to certain exceptions)
not to dispose of any interest in any of their Consideration Shares (totalling 371,701,984 Ordinary
Shares (representing approximately 32.14 per cent. of the Enlarged Share Capital)), until the first
anniversary of Admission (the “Relevant Date). The Directors have further undertaken to observe
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certain orderly market restrictions with respect to the disposal of such Ordinary Shares in the period of
12 months following the Relevant Date. Further details of the lock-in and orderly marketing
arrangements are set out in paragraph 9.2 of Part 8 of this document.

15. Bank Facility

The Company has agreed terms with Barclays Bank plc in respect of a revolving credit facility of
£4,000,000. Further details of this facility are set out in paragraph 9.7 of Part 8 of this document.

16. Admission to AIM and Dealings

Application has been made to the London Stock Exchange for the Enlarged Share Capital of the
Company to be admitted to trading on AIM. It is expected that Admission will take place, and dealings
in the Enlarged Share Capital will commence, on 26 July 2010.

CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a
certificate and transferred otherwise than by a written instrument in accordance with the requirements of
CREST. The Current Articles and the New Articles permit the holding and transfer of Ordinary Shares
to be evidenced in uncertificated form in accordance with the requirements of CREST. Application has
been made for all of the issued and to be issued Ordinary Shares to be eligible for admission to CREST
with effect from Admission and Euroclear has agreed to such admission. Accordingly, settlement of
transactions in the Ordinary Shares following Admission may take place in CREST.

It is expected that, subject to the satisfaction of the conditions to the Placing Agreement, the Placing
Shares will be registered in the names of the Placees subscribing for them and issued either:

(a) in certificated form, where the Placee so elects, with the relevant share certificate expected to be
dispatched by post, at the Placee’s risk, by 2 August 2010; or

(b) in CREST, where the Placee so elects and only if the Placee is a “system member” (as defined in
the CREST Regulations) in relation to CREST, with delivery (to the designated CREST account)
of the Placing Shares subscribed for expected to take place on 26 July 2010.

Notwithstanding the election by Placees as to the form of delivery of the Placing Shares, no temporary
documents of title will be issued. All documents or remittance sent by or to a place, or as they may
direct, will be sent through the post at their risk.

Pending the dispatch of definitive share certificates (as applicable), instruments of transfer will be
certified against the Company’s register of members.

The International Securities Identification Number or “ISIN” for the Ordinary Shares is GBOOB1VMLL97.

17. Taxation

Further details of the taxation of the Group and a general guide to the taxation of dividends for
Shareholders who are resident in the UK is set out in paragraph 11 of Part 8 of this document and your
attention is drawn to this section. Potential Shareholders who are in any doubt as to their tax
position or who are subject to tax jurisdictions other than the UK are strongly advised to consult
their professional advisers immediately.

18. General Meeting and Resolutions

You will find set out at the end of this document a notice convening a general meeting of the Company
to be held at the offices of Cenkos, 6.7.8 Tokenhouse Yard, London EC2R 7AS, on 23 July 2010 at
11 a.m. at which the Resolutions will be proposed for the following purposes:

. to remove the provisions of the Company’s Memorandum of Association which, by virtue, of
section 28 of CA 2006 are treated as provisions of the Current Articles;

. to replace the Current Articles with the New Articles;
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. to approve the Acquisitions and the Acquisition Agreements for all purposes including pursuant
to the CA 2006 and the AIM Rules for Companies;

. to empower the Directors to allot the Placing Shares and Consideration Shares; and
. to renew the generally accepted standard authorities relating to the allotment of Ordinary Shares.

The proposed changes to the Current Articles, as set out in the New Articles, principally relate to the
deletion of certain provisions of the Memorandum of Association, such as the defined objects clause
and the concept of an authorised share capital. Further details of the proposed changes to the Current
Articles are set out in paragraph 4 of Part 8 of this document.

19. Irrevocable Undertakings

The Company has received irrevocable undertakings from certain Shareholders to vote, or to procure
the votes of Ordinary Shares held, in favour of the Resolutions to be proposed at the General Meeting
in respect of a total of 133,670,979 Ordinary Shares representing approximately 75.02 per cent. of the
Existing Ordinary Shares.

20. Risk Factors

Your attention is drawn to the risk factors set out in Part 2 of this document. Potential investors should,
in addition to all the other information set out in this document, carefully consider the risks described
in Part 2 before making a decision to subscribe for New Ordinary Shares.

21. Further Information

Your attention is drawn to Parts 2 to 8 (inclusive) of this document which provide additional information
on the Enlarged Group and on DSNS and PJ Media.

22. Action to be Taken

Whether or not you intend to be present at the General Meeting, as a Shareholder you are requested to
complete and return the accompanying Form of Proxy which is enclosed with this document, in
accordance with the instructions printed thereon, as soon as possible and in any event so as to be
received by the Company’s registrars, Computershare Investor Services plc, not later than 11 a.m. on
21 July 2010. Completion and return of the Form of Proxy will not prevent you, as a Shareholder, from
attending the General Meeting and voting in person should you wish to do so.

23. Recommendation

The Independent Directors, having consulted with Cenkos, consider the terms of the Acquisitions
to be fair and reasonable in so far as Shareholders as a whole are concerned.

The Directors, having consulted with Cenkos, consider the terms of the Placing to be in the best
interests of the Company in so far as Shareholders as a whole are concerned.

Accordingly, the Independent Directors unanimously recommend that Shareholders vote in
favour of Resolution 2, and the Directors unanimously recommend that Shareholders vote in
favour of Resolutions 1, 3 and 4.

Yours sincerely

Bob Wigley
Non-Executive Chairman

18



PART 2
RISK FACTORS

THE ATTENTION OF PROSPECTIVE INVESTORS IS DRAWN TO THE FACT THAT
OWNERSHIP OF ORDINARY SHARES IN THE COMPANY WILL INVOLVE A VARIETY
OF RISKS WHICH, IF ANY WERE TO OCCUR, COULD HAVE A MATERIALLY
ADVERSE EFFECT ON THE GROUP’S BUSINESS AND/OR FINANCIAL CONDITION,
RESULTS OR FUTURE OPERATIONS. IN SUCH CASE, THE MARKET PRICE OF THE
ORDINARY SHARES COULD DECLINE AND INVESTORS MIGHT LOSE SOME ORALL
OF THEIR INVESTMENT.

In addition to the information set out in the rest of this document, the following risk factors in this
Part 2 should be considered carefully in evaluating whether to make an investment in the
Company. The following factors do not purport to be an exhaustive list or explanation of all the
risk factors involved in investing in the Company and they are not set out in any order of priority.
Additionally, there may be risks not mentioned in this document of which the Board is not aware
or believes to be immaterial but which may, in the future, adversely affect the Group’s business
and the market price of the Ordinary Shares.

Before making a final investment decision, prospective investors should consider carefully
whether an investment in the Company is suitable for them and, if they are in any doubt, should
consult with an independent financial adviser authorised under FSMA which specialises in
advising on the acquisition of shares and other securities in the UK.

1.  Issuer and Industry Specific Risk Factors
1.1 Risks relating to the proposals set out in this document not completing
The Acquisitions may not complete

Completion of the Acquisitions is subject to the satisfaction (or waiver) of a number of conditions
precedent contained in the Acquisition Agreements including the approval of the Acquisitions by
the Shareholders at the General Meeting. If Shareholders do not approve the Acquisitions at the
General Meeting, the Acquisitions will not complete.

No trading or Admission

As part of the proposals described in this document, there will be a period of time where the
Ordinary Shares will not be admitted to trading on AIM. Whilst this period of time is currently
expected to be a period of a few days, it may be that the application for Admission is not
successful. During this time it will be more difficult to realise an investment in Ordinary Shares
because the Ordinary Shares will not yet have been admitted to trading on AIM and therefore any
disposals will have to be made “off” market. If Admission does not occur, Shareholders will hold
Ordinary Shares which are not publicly traded on a recognised investment exchange.

DSNS Warrantholders

The Tag-Along Offer to be made by the Company to the DSNS Warrantholders, as summarised
in paragraph 9.4 of Part 8, may not be accepted by all the DSNS Warrantholders, or any of
them. In the event that DSNS Warrantholders do not accept the Tag-Along Offer they will
continue to hold DSNS Warrants following Admission. If any DSNS Warrantholders exercise
their DSNS Warrants before the expiry of the DSNS Warrants in February 2011, such DSNS
Warrantholders would then hold shares in the issued capital of DSNS, and accordingly the
Company would not own the entire issued share capital of DSNS. The maximum number of
DSNS Warrants, if exercised, would represent approximately 13 per cent. of the enlarged issued
share capital of DSNS.
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1.2

Risks relating to the business of the Enlarged Group
Integration risk

The operation and financial performance of the Enlarged Group is dependent on the expected
revenue opportunities from the Acquisitions. Whilst these revenue opportunities have been
largely identified, any material delay in effecting them could have an adverse effect on the
Enlarged Group’s cash flow and increase its working capital requirement, thereby prejudicing its
financial performance.

Dependence on key personnel

The Enlarged Group’s performance will be dependent upon the expertise and continued service
of the Directors and upon the ability of the Enlarged Group to employ and retain senior
management and other key personnel. The loss of the services of any of the Directors, senior
management or key employees, particularly at short notice, could have an adverse effect upon the
Enlarged Group’s future immediately following such an event.

Competition

Competitors may be able to develop services that are more attractive to customers than those of
the Enlarged Group. The information to be provided by the Company as a listed business may
enable competitors to gain a better understanding of the Group’s areas of strength and competitive
advantage. In order to be successful in the future, the Enlarged Group will need to continue to
respond promptly and effectively to such competition.

Business continuity and incident management

The Enlarged Group’s businesses are at risk from disruption of key systems and assets on which
they depend. The functioning of the IT systems within the Enlarged Group’s businesses could be
disrupted for reasons either within or beyond their control, including but not limited to: accidental
damage; disruption to the supply of utilities or services; extreme weather events; safety issues;
systems failure; workforce actions; or environmental contamination. There is a risk that such
disruption may materially and adversely affect the Enlarged Group’s businesses’ ability to sell
products to customers and therefore materially and adversely affect their reputation, performance or
financial condition.

Consumer demand

General economic conditions and/or a decline in consumer discretionary spending may materially
and adversely impact sales.

The Company and DSNS sell some products and services that consumers tend to view as
conveniences rather than necessities. As a result, these businesses are more sensitive to changes
in general economic conditions that impact consumer spending compared to other consumer
businesses. Future economic conditions and other factors including consumer confidence,
employment levels, prevailing interest rates, tax rates, consumer debt levels, as well as fuel and
energy costs and the availability of consumer credit could reduce consumer spending or change
consumer purchasing habits. A general slowdown in the economies in which the Enlarged Group
operates or an uncertain economic outlook could materially and adversely affect consumer
spending habits and operating results of the Enlarged Group’s businesses.

The Company and DSNS have products appealing to a wide range of consumers. However, either
the Company or DSNS may be unable to respond successfully or at a reasonable cost to rapid
changes in consumer demand or consumer preferences and tastes that may materially and
adversely affect the performances of such businesses.

Due to the nature of the markets in which the Company and DSNS operate, they may experience
seasonal fluctuations in trading conditions. Any poor performance in peak trading seasons may
have a material effect on the financial results of these businesses.
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The domestic and international political situation also affects consumer confidence. The
outcomes of political elections and the threat or outbreak of terrorism or other hostilities in the
countries in which the Enlarged Group operates could lead to a decrease in consumer spending.
Any of these events and factors could cause a decrease in sales or an increase in inventory
markdowns or certain operating expenses, which could materially and adversely affect the
Enlarged Group’s businesses’ results of operation.

Dependence on suppliers and customers

The Company and DSNS are exposed to the distribution strategies of mobile network operators
and product manufacturers.

The Company and DSNS depend upon the availability, quality and cost of products and services
that expose each of them to price, quality and supply variations. These businesses are reliant upon
selling products and services of mobile network operators and other manufacturers and suppliers.
The termination of any of these arrangements, whether through the change in distribution strategy
of the mobile network operators or otherwise, could seriously impact the revenues generated by
these businesses. Suitable alternative products or services from mobile network operators may not
be available on commercially reasonable terms or may not be available at all. Also, the terms
available from mobile network operators may become materially different in the future and this
may have an adverse impact on the financial position of the Enlarged Group’s businesses.

Wirelessly connected device market risks

Consumer demand, manufacturer supply, competition and regulation can all impact on gross
margin obtained within our market and therefore the Company focuses on protecting our margins
through balancing efficient supply chain and logistics with group wide bulk purchasing.

In addition the Enlarged Group’s products are subject to rapid technological change and therefore
often subject to price deflation as new products are manufactured as technology improves.
However, the Enlarged Group has extensive experience of sourcing new ‘must have’ products to
replace these products.

Currency

Currency fluctuations may have an effect on the Enlarged Group’s cash flows and profitability.
The Enlarged Group will have both revenues and costs that are incurred in Sterling, US Dollars,
the Euro and to a lesser extent, other currencies, and is therefore exposed to changes in
exchange rates which could adversely effect its financial performance.

Stock

The Enlarged Group holds significant quantities of stock, some of which may be subject to
devaluation, theft, damage or other loss. The Enlarged Group seeks to mitigate these risks through
a highly developed purchasing system, careful stock handling, security and appropriate insurance.
A breakdown in any of these systems could, however, have an adverse impact on the Enlarged
Group’s financial performance.

Debtors

The Enlarged Group provides credit to corporate customers without security. Whilst the Enlarged
Group seeks to mitigate the risks of doing so through careful credit checks and has the option to
take up credit insurance if it proves commercially viable to do so, a significant increase in the
level of bad debts or insolvency of a major customer would have an adverse affect on the financial
performance of the Enlarged Group.

Internet disruption and E-commerce industry risks

As the Enlarged Group’s retailing business is exclusively conducted through its website, the
Enlarged Group’s business is highly dependent on the efficient functioning of its own website as
well as the accessibility of the wider internet infrastructure. As such, the Enlarged Group is reliant
on complex IT systems and servers to maintain the availability of its website and internet traffic
and any substantial disruption to the internet on a micro or macro basis would disrupt the Group’s
ability to generate sales from its website.
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1.3

Supplier credit terms

The Enlarged Group has traditionally enjoyed favourable credit terms from its suppliers. In the
event that there is an adverse change in credit terms with suppliers, this would have an impact on
the cash requirements of the business resulting in the Enlarged Group finding itself in a negative
working capital position that would impair its financial condition and hinder its ability to source
suppliers and meet customer orders.

Risks associated with the e-commerce industry

The introduction of “chip and pin” technology to reduce fraud in retail outlets in the UK has
coincided with a significant increase in “customer not present” card fraud in the UK. As an online
retailer, the Enlarged Group is exposed to this type of fraud. A breakdown in the Enlarged Group’s
systems leading to an increase in actual fraud would have an adverse affect on the Enlarged Group.

Although the Group’s services and transmission of its website content originate from the
United Kingdom, there is a possibility that the Group’s website content and services may be subject
to jurisdictional control in other countries and the Group may be prosecuted for indirect violation of
domestic laws. The Group may have to comply with onerous legal requirements in other jurisdictions
that may restrict the Group’s ability to market and sell its products in those jurisdictions.

PJ Media contracts

One of the proposed targets to be acquired, PJ Media, has a contract with a global mobile network
provider. The revenues from this contract amount to approximately 54 per cent. of PJ Media’s
turnover and in the event that such contract is terminated the value of PJ Media would be
significantly reduced. Further, Data Select (a company which Peter Jones ultimately controls) is a
significant customer of PJ Media, accounting for approximately 33 per cent. of PJ Media’s turnover.
In the event that the revenues generated by PJ Media through Data Select are significantly reduced,
the value of PJ Media (subject to such revenues not being replaced) would also reduce.

Legal, regulatory, political and societal risks
Legal and regulatory change

The Enlarged Group’s businesses are at risk from significant and rapid change in the legal
systems, regulatory controls, and customs and practices in the countries in which they and/or their
suppliers operate.

These changes affect a wide range of areas including: supplier pricing; infrastructure investment;
product liability; distribution and sale of products to customers; the ability to transfer funds and
assets externally; employment practices, including trade unions; data protection; environment;
health and safety issues including those in respect of mobile communication products; the selling
of insurance and similar products governed by the FSA or similar authorities in other countries;
the equalisation of roaming mobile communication tariffs; accounting, taxation and stock
exchange regulation. Accordingly, changes to, or violation of, these systems, controls or practices
could increase the Enlarged Group’s administrative or regulatory compliance costs, restrict its
operations, require other sanctions and have material and adverse impacts on the reputation,
performance and financial condition of the Enlarged Group. There can be no assurance that the
Enlarged Group’s businesses will be able to comply with any new regulations or law to which they
might become subject.

Political developments and changes within and outside the UK in society, including increased
scrutiny of the Enlarged Group’s businesses or their industry or their suppliers in the countries in
which they operate, for example within and outside the UK by lobby groups or the media, may
result in or increase the rate of material legal and regulatory change and changes to customs and
practices that could have a material adverse effect on the Enlarged Group’s businesses.

The Enlarged Group may decide to appeal and/or challenge any changes to laws or regulations
that may be material to its businesses and this may increase costs and/or distract management
time from day to day business matters.
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Where relevant, the Enlarged Group’s businesses anticipate being compliant with the procedures
and processes proposed by the payment card industry within the required time period agreed with
the acquiring banks although there is an inherent risk that full compliance may not be achieved
on time. This could have a material adverse influence on the performance and financial condition
of the Enlarged Group’s businesses.

2. Security Specific Risk Factors
General

An investment in the Ordinary Shares is only suitable for investors capable of evaluating the risks
(including the risk of capital loss) and merits of such investment and who have sufficient resources to
sustain a total loss of their investment. An investment in the Ordinary Shares should be seen as long-
term in nature and complementary to investments in a range of other financial assets and should only
constitute part of a diversified investment portfolio. Accordingly, typical investors in the Company are
expected to be institutional investors, private client fund managers and private client brokers, as well
as private individuals who have received advice from their professional advisers regarding investment
in the Ordinary Shares and/or who have sufficient experience to enable them to evaluate the risks and
merits of such investment themselves.

Conditionality of Admission

The Placing is conditional upon, among other things, admission to trading on AIM of the Ordinary
Shares. In the event that any condition to which the Admission is subject is not satisfied or, if capable
of waiver, waived, the Admission will not be implemented.

Share price volatility and liquidity

Following Admission, the market price of the Ordinary Shares may be subject to wide fluctuations in
response to many factors, including stock market fluctuations and general economic conditions or
changes in political sentiment that may substantially affect the market price of the Ordinary Shares
irrespective of the Group’s actual financial, trading or operational performance. These factors could
include the performance of the Group, large purchases or sales of the Ordinary Shares (or the perception
that the same may occur, as, for example in the period leading up to the expiration of the restrictions
contained in the Lock-in and Orderly Marketing Agreement), legislative changes and market, economic,
political or regulatory conditions. The share price for publicly traded companies, particularly those at
an early stage of development, such at the Company, can be highly volatile.

Admission to AIM should not be taken as implying that a liquid market for the Ordinary Shares will
either develop or be sustained following Admission. Active, liquid trading markets generally result in
lower price volatility and more efficient execution of buy and sell orders for investors. The liquidity of
a securities market is often a function of the volume of the underlying shares that are publicly held by
unrelated parties. If a liquid trading market for the Ordinary Shares does not develop, the price of the
Ordinary Shares may become more volatile and it may be more difficult to complete a buy or sell order
for such Ordinary Shares.

There is no guarantee that the Company will maintain its listing on AIM

The Company cannot assure investors that the Company will always retain a listing on AIM. If it fails
to retain such a listing, certain investors may decide to sell their shares, which could have an adverse
impact on the price of the Ordinary Shares. Additionally, if in the future the Company decides to obtain
a listing on another exchange in addition to AIM, the level of liquidity of the Ordinary Shares traded on
AIM could decline.

Investment in AIM traded securities

The Ordinary Shares will be traded on AIM rather than admitted to the Official List. The AIM market
is designed primarily for emerging or smaller companies to which a higher investment risk tends to be
attached than to larger or more established companies. The rules of AIM are less demanding than those
admitted to the Official List and an investment in shares traded on AIM may carry a higher risk than an
investment in shares admitted to the Official List. In addition, the market in shares traded on AIM may
have limited liquidity, making it more difficult for an investor to realise its investment on AIM than to
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realise an investment in a company whose shares are admitted to the Official List. Investors should
therefore be aware that the market price of the Ordinary Shares may be more volatile than that of shares
admitted to the Official List, and may not reflect the underlying value of the net assets of the Company.
Investors may, therefore, not be able to sell at a price which permits them to recover their original
investment and could lose their entire investment.

Issuance of additional Ordinary Shares

It is possible that the Company may decide to issue, pursuant to a public offer or otherwise, additional
Ordinary Shares in the future at a price or prices higher or lower than the Placing Price. An additional
issue of Ordinary Shares by the Company, or the public perception that an issue may occur, could have
an adverse effect on the market price of Ordinary Shares and could dilute the proportionate ownership
interest, and hence the proportionate voting interest, of Shareholders.

3. Other General Risk Factors
Forward looking statements

This document contains forward looking statement that relate to the Enlarged Group’s prospective
financial conditions, results of operations, and its business plan, strategies, forecasts, prospective
competitive position and growth opportunities. This document also contains forward looking statements
that relate to the market, financial and regulatory environments in which the Enlarged Group plans to
operate, the plans and objectives of the Enlarged Group’s management, and various other matters. These
forward looking statements are identifiable by word such as “anticipate”, “estimate”, “project”, “plan”,
“intend”, “expect”, “believe”, “forecast” and similar expressions, and are used throughout the document.
Prospective investors should be aware that these statements are estimates, reflecting only the judgment

of the Directors, and prospective investors should not place reliance on any forward looking statements.

The list of risk factors above does not purport to be a complete enumeration or explanation of the risks
involved in an investment in the Company. Prospective investors and Shareholders should read this
entire document. The investment described in this document may not be suitable for all those who
receive this document. Before making a final decision, investors in any doubt are recommended to
consult an independent financial adviser authorised under FSMA who specialises in advising on the
acquisition of shares and other securities.
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PART 3
FINANCIAL INFORMATION ON EXPANSYS

Financial Information on eXpansys incorporated by reference

In accordance with Rule 28 of the AIM Rules, this document does not contain historical financial
information on eXpansys, which would otherwise be required under Section 20 of Annex I of the
AIM Rules.

This information is available on eXpansys’s website, as follows:

o eXpansys’s audited results for the year ended 30 April 2008 are available at:
http://www.expansys.plc.uk/documents

o eXpansys’s audited results for the year ended 30 April 2009 are available at:
http://www.expansys.plc.uk/documents

o eXpansys’s audited results for the year ended 30 April 2010 are available at:
http://www.expansys.plc.uk/documents

Shareholders or other recipients of this document may request a copy of the above information
incorporated by reference from the Company at its registered office, which is set out on page 3 of
this document.

A hard copy of the information incorporated by reference will not be sent to Shareholders or other
recipients of this document unless requested.
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PART 4

FINANCIAL INFORMATION ON THE PRE-PAY SIM CARD BUSINESS
(SOLD BY DATA SELECT TO DSNS ON 30 APRIL 2010)
PART A

ACCOUNTANTS’ REPORT ON THE HISTORICAL FINANCIAL INFORMATION
OF THE PRE-PAY SIM CARD BUSINESS
(SOLD BY DATA SELECT TO DSNS ON 30 APRIL 2010)

The Directors

eXpansys plc
Rutherford House Grant Thornton UK LLP
40 Pencroft Way Churchill House
Manchester Science Park Chalvey Road East
M15 6SZ T +44 (0)1753 781001
F +44 (0)1753 516363
www.grant-thornton.co.uk
6 July 2010
Dear Sirs

The Pre-Pay SIM Card Business (sold by Data Select to DSNS on 30 April 2010)

We report on the financial information set out in Part B of Part 4. This financial information has been
prepared for inclusion in the Admission Document dated 6 July 2010 of eXpansys plc on the basis of
the accounting policies set out in Part B of Part 4.

This report is required by Paragraph (a) of Schedule Two of the AIM Rules for Companies and is given
for the purpose of complying with that regulation and for no other purpose.

Responsibilities

Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for Companies
to any person as and to the extent there provided, to the fullest extent permitted by law we do not assume
any responsibility and will not accept any liability to any other person for any loss suffered by any such
other person as a result of, arising out of, or in connection with this report or our statement, required by
and given solely for the purposes of complying with Paragraph (a) of Schedule Two of the AIM Rules for
Companies, consenting to its inclusion in this Admission Document.

The Directors of eXpansys plc are responsible for preparing the financial information on the basis of
preparation as set out in the accounting policies in Part B of Part 4 and in accordance with I[FRS.

It is our responsibility to form an opinion on the financial information as to whether the financial
information gives a true and fair view, for the purposes of this Admission Document, and to report our
opinion to you.

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the financial information. It also included an assessment of
the significant estimates and judgements made by those responsible for the preparation of the financial
information and whether the accounting policies are appropriate to the entity’s circumstances,
consistently applied and adequately disclosed.

Chartered Accountants

Member firm within Grant Thornton International Ltd

Grant Thornton UK LLP is a limited liability partnership registered in England and Wales: No. OC307742. Registered office: Grant Thornton House, Melton Street, Euston
Square, London NW1 2EP

A list of members is available from our registered office.

Grant Thornton UK LLP is authorised and regulated by the Financial Services Authority for investment business.
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We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that
the financial information is free from material misstatement, whether caused by fraud or other
irregularity or error.

Opinion

In our opinion, the financial information gives, for the purposes of the Admission Document dated
6 July 2010, a true and fair view of the state of affairs of The pre-pay SIM card business as at the dates
stated and of its profits, cash flows and parent company net investment for the periods then ended in
accordance with the basis of preparation as set out in the accounting policies in Part B of this Part 4 and
in particular in accordance with the Annexure to Standards for Investment Reporting 2000 issued by the
Auditing Practices Board in the United Kingdom and in accordance with IFRS (except for IFRS 1 as set
out in the basis of preparation) and has been prepared in a form that is consistent with the accounting
policies adopted in eXpansys plc’s latest annual accounts.

Declaration

For the purposes of Paragraph (a) of Schedule Two of the AIM Rules for Companies we are responsible
for this report as part of the AIM Admission Document and declare that we have taken all reasonable
care to ensure that the information contained in this report is, to the best of our knowledge, in
accordance with the facts and contains no omission likely to affect its import. This declaration is
included in the AIM Admission Document in compliance with Schedule Two of the AIM Rules
for Companies.

Yours faithfully

GRANT THORNTON UK LLP
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PART B

HISTORICAL FINANCIAL INFORMATION ON THE PRE-PAY SIM CARD
BUSINESS (SOLD BY DATA SELECT TO DSNS ON 30 APRIL 2010)

Basis of preparation

The historical financial information in relation to The pre-pay SIM Card business (sold by Data Select
to DSNS on 30 April 2010) has been extracted from the audited accounts of Data Select for the three
years ended 30 April 2008, 30 April 2009 and 30 April 2010, using the principles and methods set out
in the “Basis of apportionment” included in the Principal Accounting Policies to the financial
information, making such adjustments as considered appropriate, in accordance with the Annexure to
Standards for Investment Reporting 2000 issued by the Auditing Practices Board in the United
Kingdom. This information has been prepared in accordance with International Financial Reporting

Standards as adopted by the European Union.

Carve out statement of comprehensive income for the three years ended 30 April 2010

Notes
Revenue 1
Cost of sales
Gross profit
Operating expenses
Operating profit
Tax 3

Profit after tax and total comprehensive
income for the year
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Year ended Year ended Year ended
30 April 30 April 30 April
2008 2009 2010
£ £ £
10,502,989 12,517,633 15,437,311
(6,333,447) (6,700,095) (8,144,496)
4,169,542 5,817,538 7,292,815
(166,679) (247,418) (481,889)
4,002,863 5,570,120 6,810,925
(1,194,054)  (1,559,633)  (1,907,059)
2,808,809 4,010,487 4,903,866




Carve out statement of financial position

Inventories
Trade and other receivables

Current assets
Total Assets

Current liabilities
Trade payables

Other payables
Current tax liabilities

Net assets/(liabilities)

Financed by
Intercompany
Retained earnings

At At At

30 April 30 April 30 April

Notes 2008 2009 2010

£ £ £

4 111,020 102,174 —

5 1,989,522 1,866,668 1,995,267

2,100,542 1,968,842 1,995,267

2,100,542 1,968,842 1,995,267
6 (228,832) (257,507)  (680,273)
6 (673,447) (869,892)  (1,287,927)
(597,027) (779.817)  (953,530)
(1,499,306)  (1,907,216)  (2,921,730)
601,236 61,626 (926,463)
(2,207,573) (6,757,670)  (12,649,625)

2,808,809 6,819,296 11,723,162
601,236 61,626 (926,463)
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Statement of changes in retained earnings and intercompany financing

For the three years ended 30 April 2010

At 1 May 2007
Transactions with owners

Profit for the year to 30 April 2008
Total comprehensive income

At 30 April 2008
Transactions with owners

Profit for the year to 30 April 2009
Total comprehensive income

At 30 April 2009
Transactions with owners

Profit for the year to 30 April 2010
Total comprehensive income

At 30 April 2010

Intercompany  Profit and loss

financing account Total

£ £ £

600,039 — 600,039
(2,807,612) — (2,807,612)

— 2,808,809 2,808,809

— 2,808,809 2,808,809

(2,207,573) 2,808,809 601,236
(4,550,097) — (4,550,097)

— 4,010,487 4,010,487

— 4,010,487 4,010,487

(6,757,670) 6,819,296 61,626
(5,891,955) — (5,891,955)

— 4,903,866 4,903,866

— 4,903,866 4,903,866
(12,649,625) 11,723,162 (926,463)

Transactions with owners represents the net funding from Data Select to the division.
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Carve out statement of cash flows

Operating activities

Profit before tax
(Increase)/decrease in inventories
(Increase)/decrease in receivables
Increase in payables

Cash generated from operations

Taxation paid
Financing activities
Change in intercompany funding in division

Net increase in cash and cash equivalents

Cash and cash equivalents at the beginning of
the period

Cash and cash equivalents at the end of the period
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Year ended Year ended Year ended
30 April 30 April 30 April
2008 2009 2010
£ £ £
4,002,863 5,570,120 6,810,925
(11,020) 8,846 102,174
(743,468) 122,854 (128,599)
156,264 225,120 840,801
3,404,639 5,926,940 7,625,301
(597,027)  (1,376,843)  (1,733,346)
(2,807,612)  (4,550,097)  (5,891,955)




Carve out principal accounting policies

Nature of operations and general information

The pre-pay SIM card business transferred to DSNS on 30 April 2010, was formerly a division of Data
Select. Data Select is a company incorporated and domiciled in England and Wales. Data Select’s
registration number is 03662640 and its registered office is Network House, Third Avenue, Globe Park,
Marlow, Buckinghamshire.

The nature of the divisions’ operations and its principal activity is the supply of mobile phone SIM cards
and related products.

Accounting policies

Basis of preparation — apportionment used in the carve out financial information

This carve out financial information has been prepared using the principles set out in the guidance notes
on preparation of carve out financial information included in the Statements of Investment Circular
Reporting Standards (“SIRS”) issued by the Auditing Practices Board in the United Kingdom. The
objective of this carve out financial information is to present a historical record of the transactions and
balances of The pre-pay SIM card business for the three years ended 30 April 2010. The key
assumptions, judgements and estimates used in the carve out financial information are set out below.

Cashflow statement

A carve out balance sheet at 30 April 2007 was estimated using the trading knowledge of the business.
The 2008 cashflow statement has therefore been prepared on the basis of the opening estimated balance
sheet for payables and receivables between 2007 and 2008, and the movement in parent company net
investment is the balancing figure. All cash is movement is shown as a change in the parent company
net investment.

Revenue, cost of sales, operating costs and operating profit

The pre-pay SIM card business’ revenue and cost of sales are identifiable from the financial records
of Data Select for the three years ended 30 April 2010. Separate cost centres and product categories
were maintained, enabling a separate income statement for The pre-pay SIM card business to be
extracted. Direct overheads are a separate cost centre and have been extracted from the trial balance.
Indirect costs have not been allocated to the business unit as these are not clearly identifiable as
attributable to the division.

Taxation

An estimated effective tax rate has been used to calculate the tax charge on profit before taxation and
has been included in the carve out financial information — the overall tax charge for Data Select was not
materially different from this.

The tax expense represents the sum of the current tax payable.

Inter-company balance

The carve out financial information include an inter-company balance being the balancing entry arising
on creation of the carve out financial information.

Trade receivables, trade payables, accruals and prepayments

Data Select records enable trade receivables and payables to be clearly identified for The pre-pay SIM
card business’ customers. The trade receivables and trade payables have been extracted from Data
Select’s ledgers. Accruals and prepayments are also clearly identifiable.

VAT

The VAT amount payable has been apportioned to each division based on turnover for each year.

Retained earnings reserve

As financial information for The pre-pay SIM card business has not previously been prepared, this
financial information assume that the profit and loss reserve at 30 April 2007 is £nil.
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Basis of preparation

The financial information has been prepared in accordance with International Financial Reporting
Standards as adopted by the European Union (IFRS). This financial information has been specifically
prepared for the purpose of the Admission document only and therefore IFRS 1 has not been complied with.

The financial information has been prepared under the historical cost convention.

The accounting policies set out below have been applied consistently to all periods presented in the
financial information.

The financial information is presented in pounds sterling because that is the functional and
presentational currency of Data Select.

Revenue recognition

Revenue is recognised when the amount of revenue can be measured reliably, it is probable that the
economic benefits associated with the transaction will flow to the business, and the costs incurred or to
be incurred can be measured reliably.

The business has two revenue streams and revenue is recognised on the sale of SIM cards and on
notification of an activation, or other bonus, becoming payable by a network operator.

Segmental reporting

For management purposes, the division is treated as a single business unit, that of the supply of mobile
phone accessories and as such only a single reportable business segment exists.

Foreign currency translation

Transactions in currencies other than pounds sterling are recorded at the rates of exchange prevailing
on the dates of the transactions. At each balance sheet date, monetary assets and liabilities that are
denominated in foreign currencies are retranslated at the rates prevailing at the balance sheet date. Gains
and losses arising on retranslation are included in net profit or loss for the year.

Inventories

Inventories are stated at the lower of cost and net realisable value and assigned using the first in, first
out cost formula. Net realisable value is the estimated selling price in the ordinary course of business
less any applicable selling expenses.

Financial instruments

Financial assets or liabilities are recognised when the division becomes a party to the contractual
provisions of the instrument.

Financial assets
Financial assets consist of loans and receivables.

Trade and other receivables are initially recognised at fair value plus directly attributable transaction
costs and subsequently valued at amortised cost. less an allowance for uncollectible amounts. An
estimate of uncollectible amounts is made when collection of the full amount is no longer probable.
Uncollectible amounts are written off to the income statement when identified.

All income relating to financial assets is recognised as finance income in the income statement under
the effective interest method.

Financial liabilities
Financial liabilities consist of trade and other payables.
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Financial liabilities are recognised when the division becomes a party to the contractual arrangements
of the instrument.

Trade and other payables are recognised initially at their fair value, net of transaction costs, and
subsequently measured at amortised cost less settlement payments, using the effective interest method.

Financial liabilities are classified according to the substance of the contractual arrangements entered
into. Where the contractual obligations of financial instruments, including share capital, are equivalent
to a similar debt instrument, those instruments are classed as financial liabilities. Financial liabilities
are classified as such in the balance sheet.

Interest payable from financial instruments is recorded as a finance expense within the income statement.

Where the contractual terms of share capital do not have any terms meeting the definition of a financial
liability then this is classified as an equity instrument.

Accounting standards issued but not yet effective.

The following standards and interpretations which have not been applied in this financial information
were in issue but not yet effective:

° IFRS 9 Financial Instruments (effective 1 January 2013)
o IAS 24 (Revised 2009) Related Party Disclosures (effective 1 January 2011)
° IAS 27 Consolidated and Separate Financial Statements (Revised 2008) (effective 1 July 2009)

o Amendment to TAS 39 Financial Instruments: Recognition and Measurement — Eligible Hedged
Items (effective 1 July 2009)

o Group Cash-settled Share-based Payment Transactions — Amendment to IFRS 2 (effective
1 January 2010)

o Improvements to IFRSs 2009 (various effective dates, earliest of which is 1 July 2009, but
mostly 2010)

o IFRS 3 Business Combinations (Revised 2008) (effective 1 July 2009)
° IFRIC 19 Extinguishing Financial Liabilities with Equity Instruments (effective 1 July 2010)
o Amendment to IAS 32 Classification of Rights Issues (effective 1 February 2010)

Whilst the adoption of these new Accounting Standards and Interpretations will undoubtedly lead to
additional or modified levels of disclosure and presentation of financial information, it is not
anticipated that they will significantly alter the reported earnings of the division for the year ended
30 April 2010.
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1.  Segmental information
Business segments

For management purposes, The pre-pay SIM card business is treated as a single business unit
comprising the sale of mobile phone SIM cards and related products and as such a single reportable

business segment exists.

Revenue in 2010 from 2 customers (2009: 2, 2008: 2) amounted to more than 10 per cent. of total
revenue, contributing £4,597,692 (2009: £6,246,542, 2008: £5,460,245), and £4,921,720 (2009:
£2,570,905, 2008: £1,404,722) respectively. All revenues relate to the single reportable business segment.

2. Staff costs

The average number of persons directly employed by The pre-pay SIM card business including directors

was as follows:

Year ended Year ended Year ended
30 April 30 April 30 April
2008 2009 2010
Number Number Number
Administration 4 5 9
The aggregate payroll costs for these people were as follows.
Year ended Year ended Year ended
30 April 30 April 30 April
2008 2009 2010
£ £ £
Wages and salaries 114,558 160,737 322,425
Social security costs 14,901 20,637 39,213
Other benefits 6,600 8,700 12,173
136,059 190,074 373,811
Key management within the business are considered to be the board of directors.
The board of directors is not remunerated through this business.
3. Taxation
Year ended Year ended Year ended
30 April 30 April 30 April
2008 2009 2010
£ £ £
Current tax
UK tax 1,194,054 1,559,633 1,907,059
Tax expense 1,194,054 1,559,633 1,907,059
Year ended Year ended Year ended
30 April 30 April 30 April
2008 2009 2010
£ £ £
Tax reconciliation
Profit before tax 4,002,863 5,570,120 6,810,925
Profit on ordinary activities multiplied by the standard
rate of corporation tax in the UK of 28%
(2009: 28% and 2008: 29.83%) 1,194,054 1,559,633 1,907,059
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4. Inventories

Year ended Year ended Year ended

30 April 30 April 30 April

2008 2009 2010

£ £ £

Inventory for resale 110,020 102,174 —

In 2010 a total of £3,518,066 of inventories was included in cost of sales as an expense (2009:
£3,992,389 and 2008: £4,162,329)

5. Trade and other receivables

At At At
30 April 30 April 30 April
2008 2009 2010
£ £ £

Current
Trade receivables 1,146,128 1,027,322 1,222,948
Accrued income 843,394 839,346 772,319

1,989,522 1,866,668 1,995,267

All trade receivables are expected to be recovered and are not deemed to be impaired and no balances
were past due.

There are no significant credit risks from financial assets that are neither past due or impaired.

The carrying value of trade and other receivables is considered a reasonable approximation of fair value
due to their short term nature.

6. Trade and other payables

At At At
30 April 30 April 30 April
2008 2009 2010
£ £ £

Current
Trade payables 228,832 257,507 680,273
Accruals 673,447 869,892 1,287,927

902,279 1,127,399 1,968,200

The carrying values of trade and other payables are considered to be a reasonable estimate of their fair
values. All amounts are non interest bearing.

7.  Financial instruments
Risk management
General objectives, policies and procedures

The directors have overall responsibility for the determination of the division’s risk management
objectives and operating processes that ensure effective implementation of the policies set out below.
Directors receive monthly reports through which they review the effectiveness of the processes put in
place and the appropriateness of the objectives and policies they set.

Credit risk

Credit risk is the risk of financial loss to the division if a customer or counterparty to a financial
instrument fails to meet its contractual obligations. The division is primarily exposed to credit risk from
credit sales. It is divisional policy to assess the credit risk of new customers before entering contracts.
Subject to this assessment, the division’s standard payment terms and conditions are offered. Purchase
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limits are established for each customer. The directors determine concentrations of credit risk through
a monthly review of trade receivables’ ageing analysis. Customers placed as high risk are placed on a
restricted customer list and future sales made on a prepayment basis, subject to the discretion of the
directors and local management.

The division uses financial instruments, other than derivatives, comprising various items, such as trade
receivables and trade payables that arise directly from its operations. The main purpose of these
financial instruments is to finance operations.

The carrying amounts presented in the statement of financial position relate to the following category
of assets and liabilities:

At At At
30 April 30 April 30 April
2008 2009 2010
£ £ £
Financial assets

Loans and receivables:
Trade receivables 1,146,128 1,027,322 1,222,948
Accrued income 843,394 839,346 772,319

1,989,522 1,866,668 1,995,267

Financial liabilities

Other financial liabilities:

Trade payables 228,832 257,507 680,273
Accruals 673,447 869,892 1,287,927

902,279 1,127,399 1,968,200

Non financial liabilities:
Current tax liabilities 560,401 779,817 953,530

1,462,680 1,907,216 2,921,730

8. Related party transactions

It is not possible nor practical to disclose all transactions and balances with Data Select due to the carve
out nature of the financial information and the fact that the division operated a shared trial balance.

9.  Post Balance Sheet Events
On 30 April 2010 all the division’s trade was transfered to DSNS.
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PART 5
FINANCIAL INFORMATION ON PJ MEDIA LIMITED

PART A
ACCOUNTANTS’ REPORT ON THE
HISTORICAL FINANCIAL INFORMATION OF PJ MEDIA LIMITED

The Directors

eXpansys plc
Rutherford House Grant Thornton UK LLP
40 Pencroft Way Churchill House
Manchester Science Park Chalvey Road East
Slough SL1 2LS
Manchester
M15 6SZ T +44 (0)1753 781001
F +44 (0)1753 516363
www.grant-thornton.co.uk
6 July 2010
Dear Sirs
PJ Media Limited

We report on the financial information set out in Part B of Part 5. This financial information has been
prepared for inclusion in the Admission Document dated 6 July 2010 of eXpansys plc on the basis of
the accounting policies set out in Part B of Part 5.

This report is required by Paragraph (a) of Schedule Two of the AIM Rules for Companies and is given
for the purpose of complying with that regulation and for no other purpose.

Responsibilities

Save for any responsibility arising under Paragraph (a) of Schedule Two of the AIM Rules for
Companies to any person as and to the extent there provided, to the fullest extent permitted by law we
do not assume any responsibility and will not accept any liability to any other person for any loss
suffered by any such other person as a result of, arising out of, or in connection with this report or our
statement, required by and given solely for the purposes of complying with Paragraph (a) of Schedule
Two of the AIM Rules for Companies, consenting to its inclusion in this Admission Document.

The Directors of eXpansys plc are responsible for preparing the financial information on the basis of
preparation as set out in the accounting policies in Part B of Part 5 and in accordance with IFRS.

It is our responsibility to form an opinion on the financial information as to whether the financial
information gives a true and fair view, for the purposes of this Admission Document, and to report our
opinion to you.

Basis of opinion

We conducted our work in accordance with the Standards for Investment Reporting issued by the
Auditing Practices Board in the United Kingdom. Our work included an assessment of evidence
relevant to the amounts and disclosures in the financial information. It also included an assessment of
the significant estimates and judgements made by those responsible for the preparation of the financial
information and whether the accounting policies are appropriate to the entity’s circumstances,
consistently applied and adequately disclosed.

Chartered Accountants

Member firm within Grant Thornton International Ltd

Grant Thornton UK LLP is a limited liability partnership registered in England and Wales: No. OC307742. Registered office: Grant Thornton House, Melton Street, Euston

Square, London NW1 2EP
A list of members is available from our registered office.

Grant Thornton UK LLP is authorised and regulated by the Financial Services Authority for investment business.
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We planned and performed our work so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that
the financial information is free from material misstatement, whether caused by fraud or other
irregularity or error.

Opinion

In our opinion, the financial information gives, for the purposes of the Admission Document dated
6 July 2010, a true and fair view of the state of affairs of PJ Media as at the dates stated and of its profits,
cash flows and changes in equity for the periods then ended in accordance with the basis of preparation
as set out in the accounting policies in Part B of Part 5 and in accordance with IFRS (except for IFRS
1 as set out in the basis of preparation) and has been prepared in a form that is consistent with the
accounting policies adopted in eXpansys plc’s latest annual accounts.

Declaration

For the purposes of Paragraph (a) of Schedule Two of the AIM Rules for Companies we are responsible
for this report as part of the AIM Admission Document and declare that we have taken all reasonable
care to ensure that the information contained in this report is, to the best of our knowledge, in
accordance with the facts and contains no omission likely to affect its import. This declaration is
included in the AIM Admission Document in compliance with Schedule Two of the AIM Rules
for Companies.

Yours faithfully

GRANT THORNTON UK LLP
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PART B

HISTORICAL FINANCIAL INFORMATION OF PJ MEDIA LIMITED

Basis of preparation

The historical financial information in relation to PJ Media has been prepared on the basis of the
audited financial statements for the three years ended 30 April 2010, making such adjustments as
considered appropriate, in particular the conversion from UK GAAP to International Financial

Reporting Standards as adopted by the European Union.

Consolidated statement of comprehensive income for the three years ended 30 April 2010

Year ended

30 April

Notes 2008
£

Revenue 1 —
Cost of sales —

Year ended Year ended
30 April 30 April
2009 2010

£ £

1,479,012 2,890,024
(757,361)  (1,438,137)

Gross Profit —
Administrative charges —

721,651 1,451,887
(603,071) (788,129)

Operating profit 2 — 118,580 663,758

Net finance income 3 13 127

Profit before tax — 118,593 663,885

Tax 5 — (36,364) (161,615)

Profit for the year — 82,229 502,270

Other comprehensive income:

Exchange differences on translating

foreign operations — — (347)

Total comprehensive income for the year — 82,229 501,923

Profit for the year attributable to:

Minority interest — 1,670 29,018

Owners of the parent — 80,559 473,252
— 82,229 502,270

Total comprehensive income attributable to:

Minority interest — 1,670 29,018

Owners of the parent — 80,559 472,905
— 82,229 501,923

All of the activities of the PJ Media Group are classified as continuing.
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Consolidated statement of financial position

Property, plant and equipment
Non current assets

Trade and other receivables
Cash and cash equivalents

Current assets
Current liabilities
Trade payables

Other payables
Current tax liabilities

Net assets
Equity
Share capital

Retained reserves
Currency translation

Minority interest

Total equity

At At At
30 April 30 April 30 April
Notes 2008 2009 2010
£ £ £
6 — — 31,563
— — 31,563
8 1 525,529 690,108
— 4,005 353,770
1 529,534 1,043,878
9 — (50,567) (53,411)
9 — (359,848)  (276,232)
— (36,364) (161,120)
— (446,779)  (490,763)
1 82,755 584,678
11 1 100 100
— 80,559 553,811
— — (347)
1 80,659 553,564
— 2,096 31,114
1 82,755 584,678
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Consolidated statement of changes in equity
For the three years ended 30 April 2010

Total
attributable
Currency to owners
Share Retained  translation of the Minority Total
capital Earnings reserve parent interest Equity
£ £ £ £ £ £
At 30 April 2007 1 — — 1 — 1
Issue of shares — — — — —
Transactions with owners — — — — — —
Profit and total comprehensive
income for the year attributable
to shareholders — — — — — —
At 30 April 2008 1 — — 1 — 1
Issue of shares 99 — — 99 426 525
Transactions with owners 99 — — 99 426 525
Profit for the year — 80,559 — 80,559 1,670 82,229
Total comprehensive income
for the year attributable
to shareholders — 80,559 — 80,559 1,670 82,229
At 30 April 2009 100 80,559 — 80,659 2,096 82,755
Issue of shares — — — — — —
Transactions with owners 100 — — — — —
Profit for the year — 473,252 — 473,252 29,018 502,270
Other comprehensive income:
Exchange differences — — (347) (347) — (347)
Total comprehensive income
for the year attributable
to shareholders — 473,252 (347) 472,905 29,018 501,923
At 30 April 2010 100 553,811 (347) 553,564 31,114 584,678
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Consolidated statement of cash flows

Operating activities

Profit before tax

Depreciation

Increase in receivables
Increase/(decrease) in payables

Cash generated from operations
Taxation paid
Net finance income

Net cash generated from operating activities

Investing activities
Net finance income
Purchase of property, plant and equipment

Net cash generated from/(used in) investing activities
Financing

Issue of shares
Issue of shares to minority

Net cash from financing
Foreign exchange differences

Increase in cash and cash equivalents

Net cash and cash equivalents at the beginning of
the year

Net cash and cash equivalents at the end of the year
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Year ended Year ended Year ended
30 April 30 April 30 April
2008 2009 2010
£ £ £
— 118,593 663,885
— — 11,766
— (525,528)  (164,579)
— 410,415 (80,772)
— 3,480 430,300
— — (36,859)
— (13) (127)
— 3,467 393,314
— 13 127
— — (43,329)
— 13 (43,202)
— 426 —
— 525 —
— — (347)
— 4,005 349,765
— — 4,005
— 4,005 353,770




Principal accounting policies
Nature of operations and general information

PJ Media is a company incorporated and domiciled in England and Wales. PJ Media’s registration
number is 04946760 and its registered office is Network House, Third Avenue, Globe Park, Marlow,
Buckinghamshire. PJ Media’s principal activity and of its subsidiary was that of the supply of
e-commerce and web development services.

PJ Media was incorporated on 29 October 2003 and commenced trading in September 2008.

Basis of preparation

The PJ Media Group has prepared this financial information in accordance with International
Financial Reporting Standards as adopted by the European Union (IFRS). This financial information
has been specifically prepared for the purpose of the Admission document only and therefore the
PJ Media Group has not complied with IFRS 1.

The financial information has been prepared under the historical cost convention and on a going
concern basis.

The accounting policies set out below have been applied consistently to all periods presented in the
PJ Media Group’s financial information.

The financial information is presented in pounds sterling because that is the functional and
presentational currency of PJ Media.

Basis of consolidation

The PJ Media Group financial information consolidates the results of PJ Media Limited and its
subsidiary undertaking made up to 30 April 2010. The consolidated statement of comprehensive income
includes the results of the subsidiary undertaking for the period from the date of acquisition and up to
the date of disposal.

Inter-company transactions and balances between group companies are eliminated fully
on consolidation.

Subsidiaries are entities controlled by PJ Media. Control exists when PJ Media has the power, directly
or indirectly, to govern the financial and operating policies of an entity so as to obtain benefits from its
activities. In assessing control, potential voting rights that presently are exercisable or convertible are
taken into account. Subsidiaries are fully consolidated using the purchase method of accounting from
the date that control commences until the date that control ceases.

Minority interests represent the portion of a subsidiary’s profit or loss and net assets that is not held by
the PJ Media Group. If losses in a subsidiary applicable to a minority interest exceed the minority
interest in the subsidiary’s equity, the excess is allocated to the majority interest except to the extent that
the minority has a binding obligation and is able to cover the losses.

Going concern

The directors consider that it is appropriate to adopt the going concern basis for the preparation of these
financial statements.

Accounting estimates and judgements

The preparation of financial information which conforms with adopted IFRS requires management to
make judgements, estimates and assumptions that affect the application of policies and reported
amounts of assets, liabilities, income, expenses and contingent liabilities. The estimates and
assumptions are based on historical experience and other factors considered reasonable at the time, but
actual results may differ from those estimates. Revisions to these estimates are made in the period in
which they are recognised.
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Significant accounting judgements and estimates

Given the simplistic nature of the PJ Media Group’s business the directors do not consider there to be
any accounting judgements and estimates which are deemed to be significant with the exception of
provisions for irrecoverable receivables which requires judgements to be made which include the board
reviewing the financial position of the debtor and assessing recoverability.

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable and represents amounts
receivable for services provided in the normal course of business, net of VAT.

Revenue invoiced in advanced is recognised over the period over which the service is supplied. The
deferred income is included in other liabilities.

Segmental reporting

Operating segments are reported in a manner consistent with the internal reporting provided to the chief
operating decision-maker. The chief operating decision-maker has been identified as the executive
board, at which level strategic decisions are made.

An operating segment is a component of the PJ Media Group:
(a) That engages in business activities from which it may earn revenues and incur expenses;

(b)  Whose operating results are regularly reviewed by the entity’s chief operating decision maker to
make decisions about resources to be allocated to the segment and assess its performance; and

(c)  For which discrete financial information is available.

For management purposes, the PJ Media Group is treated as a single business unit, that of the sale of
computer services and as such only a single reportable business segment exists.

Finance income/costs

Finance income and cost comprise interest payable and interest receivable and is recognised in the
income statement as it accrues using the effective interest method.

Property, plant and equipment

Property, plant and equipment which represent computer equipment, are stated at cost less
accumulated depreciation and any recognised impairment loss. All property, plant and equipment
relates to computer equipment.

Depreciation is charged so as to write off the cost of assets less their estimated residual value over their
estimated useful lives, using the straight line method at a rate of 50 per cent. per annum. Residual lives
are reassessed annually.

Taxation
The tax expense represents the sum of the current tax payable.

The current tax payable is based on taxable profit for the year. Taxable profit differs from net profit as
reported in the income statement because it excludes items of income or expense that are taxable or
deductible in other years and it further excludes items that are never taxable or deductible. The PJ Media
Group’s liability for current tax is calculated using tax rates effective for the year.

Deferred tax is accounted for on the basis of temporary differences arising from the differences between
the tax base and accounting base of assets and liabilities.

Deferred tax is recognised for all taxable temporary differences, except to the extent that it arises from
the initial recognition of an asset or liability in a transaction that is not a business combination. Deferred
tax is not provided for on the initial recognition of goodwill. Deferred tax assets are recognised only to
the extent that it is probable that future taxable profits will be available against which temporary
differences can be utilised.
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Deferred tax is charged or credited to the income statement, except when it relates to items charged or
credited directly to equity, in which case it is dealt with within equity. It is calculated at the tax rates
that are expected to apply to the period when the asset is realised or the liability is settled.

Foreign currency translation
PJ Media’s functional currency is pounds sterling. The functional currency of PJ Interactive Romania SRL

1s the Euro.

Transactions in currencies other than the functional currency are recorded at the rates of exchange
prevailing on the dates of the transactions. At each balance sheet date, monetary assets and liabilities
that are denominated in foreign currencies are retranslated at the rates prevailing at the balance sheet
date. Gains and losses arising on retranslation are included in net profit or loss for the year.

On consolidation, the assets and liabilities of the PJ Media Group’s overseas operation are translated at
exchange rates prevailing on the balance sheet date. Income and expense items are translated at the
average exchange rates for the period unless exchange rates fluctuate significantly. Exchange
differences arising, if any, are classified as equity and transferred to the PJ Media Group’s translation
reserve. Such translation differences are recognised as income or expenses in the period in which the
operation is disposed of.

Financial instruments

Financial assets or liabilities are recognised when the PJ Media Group becomes a party to the
contractual provisions of the instrument.

Financial assets

Financial assets consist of cash and loans and receivables.

Cash and cash equivalents include cash at bank and in hand and short term deposits.

Trade and other receivables are initially recognised at fair value plus directly attributable transaction
costs and subsequently valued at amortised cost. less an allowance for uncollectible amounts. An
estimate of uncollectible amounts is made when collection of the full amount is no longer probable.
Uncollectible amounts are written off to the income statement when identified.

All income relating to financial assets is recognised as finance income in the income statement under
the effective interest method.

Financial liabilities
Financial liabilities consist of trade and other payables.

Financial liabilities are recognised when the PJ Media Group becomes a party to the contractual
arrangements of the instrument.

Trade and other payables are recognised initially at their fair value, net of transaction costs, and
subsequently measured at amortised cost less settlement payments, using the effective interest method.

Interest payable from financial instruments is recorded as a Finance Expense within the income statement.

Equity and dividends
Equity instruments issued by PJ Media are recorded at proceeds received net of direct issue costs.

Share capital is determined using the nominal value of shares that have been issued.

Foreign currency translation differences that arise on the retranslation of foreign operations are included
in the translation reserve.

Retained earnings include all current and prior period results as disclosed in the income statement.
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Accounting standards issued but not yet effective.

The following standards and interpretations which have not been applied in this financial information
were in issue but not yet effective:

IFRS 9 Financial Instruments (effective 1 January 2013)
IAS 24 (Revised 2009) Related Party Disclosures (effective 1 January 2011)
IAS 27 Consolidated and Separate Financial Statements (Revised 2008) (effective 1 July 2009)

Amendment to TAS 39 Financial Instruments: Recognition and Measurement — Eligible Hedged
Items (effective 1 July 2009)

Group Cash-settled Share-based Payment Transactions — Amendment to IFRS 2 (effective
1 January 2010)

Improvements to IFRSs 2009 (various effective dates, earliest of which is 1 July 2009, but
mostly 2010)

IFRS 3 Business Combinations (Revised 2008) (effective 1 July 2009)
IFRIC 19 Extinguishing Financial Liabilities with Equity Instruments (effective 1 July 2010)
Amendment to IAS 32 Classification of Rights Issues (effective 1 February 2010)

Whilst the adoption of these new Accounting Standards and Interpretations will undoubtedly lead to
additional or modified levels of disclosure and presentation of financial information, it is not
anticipated that they will significantly alter the reported earnings of the PJ Media Group for the year
ended 30 April 2010.
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1.  Segmental information
Business segments

For management purposes, the PJ Media Group is treated as a single business unit comprising the sale
of e-commerce and web development services and as such a single reportable business segment exists.
All activities are managed by one board and staff and operating costs are not exclusively assigned to any
one activity. All income, expenses, cash flows, assets and liabilities for the current and preceding
periods are attributable to this single reportable business segment.

Revenue in 2010 from 2 customers (2009: 2, 2008: £nil) amounted to more than 10 per cent. of total
revenue, contributing £1,514,370 (2009: £572,179, 2008 £nil), £1,020,479 (2009: £696,346, 2008 £nil)
respectively. All revenues relate to the single reportable business segment.

2.  Operating profit
Operating profit is stated after charging

Year ended Year ended

30 April 30 April

2009 2010

Depreciation of property, plant and equipment — 11,766
Auditors’ remuneration for audit services — 2,000
Foreign exchange losses — 3,569

3. Net Finance income

Year ended Year ended

30 April 30 April

2009 2010

£ £

Finance income — bank interest 69 134
Other finance costs (56) @)
13 127

4. Staff costs
The average number of persons employed by the PJ Media Group, including directors was as follows

Year ended Year ended

30 April 30 April

2009 2010

Number Number

Administrative and services 13 38
The aggregate payroll costs for these people were as follows.

Year ended Year ended

30 April 30 April

2009 2010

£ £

Wages and salaries 406,839 1,095,923

Social security costs 51,598 146,615

Other benefits 2,800 4,800

461,237 1,247,338

Key management within the business are considered to be the board of directors.

No directors of the business received any remuneration.
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5. Taxation

Current tax
UK tax
Foreign tax

Tax expense

Tax reconciliation
Profit before tax

Profit on ordinary activitites multiplied by the standard rate of
corporation tax in the UK of 28% (2009: 28%)

Effects of:

Non deductible expenses/(non taxable income)
Difference in foreign tax rates

Overprovision in prior years

Other temporary differences

Tax expense

6.  Property, plant and equipment

Cost
At 30 April 2007
Acquired in the year

At 30 April 2008
Acquired in the year

At 30 April 2009
Acquired in the year

At 30 April 2010

Depreciation
At 30 April 2007
Charge for the year

At 1 August 2008
Charge for the year

At 30 April 2009
Charge for the year

At 30 April 2010

Carrying value
At 30 April 2008

At 30 April 2009
At 30 April 2010
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Year ended Year ended
30 April 30 April
2009 2010

£ £
34,800 134,452
1,564 27,163
36,364 161,615
Year ended Year ended
30 April 30 April
2009 2010

£ £
118,593 663,885
33,206 185,888
2,092 2,295
(1.213) (21,068)
— (2,206)
2,279 (3,294)
36,364 161,615
Computer

equipment

£

43,329

43,329

11,766

11,766

31,563



7.  Investments in subsidiary undertakings

PJ Media’s interest in principal subsidiary comprises 80 per cent. ownership of the ordinary equity

shares:
Subsidiary undertakings Country of incorporation
PJ Interactive Romania SRL Romania

8. Trade and other receivables

Principal activity

Software development

At At
30 April 30 April
2009 2010
£ £
Current
Trade receivables 328,778 656,116
Accrued income 179,733 —
Other receivables 17,018 33,992
525,529 690,108
The exposure of the PJ Media Group to overdue receivables is as follows:
2009 2010
Within Within
terms Overdue terms Overdue
£ £ £ £
Trade receivables 337,136 — 663,252 —
Of which provided (8,358) — (7,136) —
328,778 — 656,116 —
All trade receivables are expected to be recovered except for those provided against.
The movement in provision for credit losses can be reconciled as follows:
2009 2010
£ £
At 1 May — 8,358
Amounts provided (uncollectable) 8,358 7,136
Amount collected — (8,358)
At 30 April 8,358 7,136

There are no significant credit risks from financial assets that are neither past due nor impaired.

The carrying value of trade and other receivables is considered a reasonable approximation of fair value

due to their short term nature.

9. Trade and other payables

Current

Trade payables
Deferred income
Accruals
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At At

30 April 30 April
2009 2010

£ £
50,567 53,411
202,769 153,259
157,079 122,973
410,415 329,643




13.

Awards can be exercised no later than the tenth anniversary of the date of the award, and Ordinary
Shares will be transferred to the participant within 30 days of exercise (subject to the AIM Rules
for Companies on directors’ dealings in securities).

Performance conditions

Each award will be subject to performance conditions based on earnings per share targets, set at
the time of the award which will determine how many (if any) shares to which the participant will
be entitled at the end of the performance period.

Leavers

Other than at the discretion of the Committee, unvested awards will normally lapse on
cessation of employment. Vested awards will normally be exercisable for a limited period
following cessation.

In the event of a participant’s death or where a participant leaves employment as a result of illness,
injury or disability or for any other reason determined by the Committee, unvested awards will
generally be permitted to vest pro rata based on elapsed time since grant and performance
compared to the performance conditions.

Change of control

In the event of a change of control of the Company as a result of a takeover, reconstruction or
winding up of the Company (not being an internal reorganisation), unvested awards will generally
be permitted to vest pro rata based on elapsed time since grant and performance compared to the
performance conditions.

Transferability

No rights granted under the ISP shall be transferable (except to personal representatives following
the death of a participant, when any EMI option must be exercised within one year of death), and
any attempt to transfer or otherwise assign an award will cause the award to lapse.

Variation of capital

In the event of any variation of share capital, demerger or other corporate event, the Committee
may make such consequential adjustments as they consider appropriate.

Amendment and termination

Any alterations to the rules to the advantage of participants governing eligibility, limits on
participation, the number of new Ordinary Shares available, and the terms of vesting and
adjustment of awards on a variation of capital must be approved in advance by the Board of
Directors of the Company.

No alteration or addition shall be made which would materially abrogate or adversely affect the
subsisting rights of a participant unless approved by at least 75 per cent. of such participants.

The Committee may grant awards to employees on different terms or establish further plans, as it
considers necessary or desirable to take account of or to mitigate or to comply with relevant
taxation, securities or exchange control laws provided that the terms of the awards are not overall
more favourable than the terms of awards granted to other employees and that any Ordinary
Shares made available under such plans shall count towards the overall limits set out above.

The ISP will terminate no later than the tenth anniversary of its adoption by the Board.

Working capital

The Directors are of the opinion, having made due and careful enquiry, that, taking into account the net
proceeds of the Placing and the existing facilities available to the Enlarged Group, the Enlarged Group
has sufficient working capital for its present requirements, that is at least 12 months from the date of
this document.
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14. Environmental issues

The Enlarged Group is not aware of any environmental issues or risks affecting the utilisation of the
property, plant or machinery of the Enlarged Group.

15. Litigation

There are no governmental, legal or arbitration proceedings (including any such proceedings which are
pending or threatened of which the Enlarged Group is aware) in which any member of the Enlarged
Group company is involved by or against any member of the Enlarged Group which may have or have
had in the twelve months preceding the date of this document a significant effect on the Enlarged
Group’s financial position or profitability.

16. Significant change

There has been no significant change in the financial or trading position of the Group since 30 April
2010, being the date on which the Group’s latest audited accounts were prepared.

17. Arrangements relating to the Placing

Pursuant to the Placing Agreement, Cenkos has agreed, as agent for the Company, to use its reasonable
endeavours to procure subscribers for the Placing Shares at the Placing Price. Further details are set out at
paragraph 9.1 of this Part 8.

18. Related party transactions

18.1 The Acquisitions constitute related party transactions for the purposes of AIM Rule 13, by virtue
of Peter Jones being a Director and a shareholder of each of DSNS and PJ Media, and Stephen
Vincent being a Director of both DSNS and PJ Media, a shareholder of PJ Media and having an
interest in DSNS. Peter Jones (or persons connected to Peter Jones) currently hold 133,670,979
Ordinary Shares, representing approximately 75.02 per cent. of the total voting rights of the
Existing Ordinary Shares, Stephen Vincent has a beneficial interest in 6,250,000 Ordinary Shares
through the DSNS EBT.

18.2 The Independent Directors, having consulted with Cenkos, consider the terms of the Acquisitions
to be fair and reasonable insofar as the Shareholders (other than Peter Jones and Stephen Vincent)
are concerned.

18.3 Data Select, a company ultimately beneficially owned by Peter Jones, has a close trading
relationship with the Group. Further details are set out in paragraph 9 of this Part §.

19. General

19.1 It is estimated that the total expenses payable by the Company in connection with the Placing,
Admission and Acquisitions will amount to approximately £2 million (excluding VAT).

19.2 Cenkos has given and not withdrawn its written consent to the inclusion in this document of its
name and the references thereto in the form and context in which they appear.

19.3 Grant Thornton UK LLP has given and not withdrawn its written consent to the inclusion in this
document of its name and the references thereto in respect of Parts 4, 5 and 6 in the form and
context in which they appear.

19.4 Save for the ability of DSNS to use the trading name ‘Data Select’ in relation to supply of SIM
cards pursuant to a worldwide irrevocable, royalty-free licence issued by Data Select, there are no
patents or intellectual property rights, licences or particular contracts which are of fundamental
importance to the Enlarged Group’s business.
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19.5

19.6

19.7
19.8

19.9

There have been no interruptions in the business of the Group, nor are there any significant recent
trends, which may have or have had in the 12 months preceding the publication of this document
a significant effect on the financial position of the Group or which are likely to have a material
effect on the prospects of the Enlarged Group for the next 12 months.

The Placing Price represents a premium of 5.35 pence over the nominal value of 0.25 pence
per Ordinary Share. The premium arising on the Placing amounts to approximately
£28,660,714 million in aggregate.

The Ordinary Shares are in registered form. No temporary documents of title will be issued.

Save as disclosed in this document no person (excluding professional advisers otherwise
disclosed in this document and trade suppliers) has:

19.8.1 received, directly or indirectly from the Enlarged Group within the 12 months preceding the
date of this document; or

19.8.2 entered into contractual arrangements (not otherwise disclosed in this document) to
receive, directly or indirectly, from the Enlarged Group, on or after Admission, any of the
following:

U fees totalling £10,000 or more;

. securities of the Company where these have a value of £10,000 or more calculated
by reference to the Placing Price; or

. any other benefit with the value of £10,000 or more at the date of this document.

Save as disclosed in this document, the Directors are unaware of any exceptional factors which
have influenced the Enlarged Group’s activities.

19.10 Save as disclosed in this document, there are no investments in progress which are significant to

the Enlarged Group.

19.11 The financial information contained in this document does not constitute statutory accounts

within the meaning of section 434 of the 2006 Act. Copies of the audited accounts of the
Company for the three years ended 30 April 2008, 2009 and 2010 has been delivered to the
Registrar of Companies in England and Wales. The auditors report on those accounts was
unqualified and did not contain any statement under section 498(2) or (3) of the 2006 Act. The
Company’s auditors at the time, Ernst & Young LLP of 100 Barbirolli Square, Manchester
M2 3EY, Chartered Accountants and Registered Auditors, who are members of the Institute of
Chartered Accountants in England and Wales audited the Company’s consolidated financial
statements for each of the two years ended 30 April 2009. PricewaterhouseCoopers LLP of
101 Barbirolli Square, Lower Mosley Street, Manchester M2 3PW, a member of the Institute of
Chartered Accountants of England and Wales audited the Company’s consolidated financial
statements for the year ended 30 April 2010.

19.12 This document does not constitute an offer to sell, or the solicitation of an offer to acquire,

Ordinary Shares in any jurisdiction where such an offer or solicitation is unlawful and is not for
distribution in any jurisdiction in which such distribution is unlawful. The Ordinary Shares have
not been, and will not be, registered under the US Securities Act or under the applicable securities
laws of any state of the United States, any province or territory of Canada, Japan, South Africa,
Australia or the Republic of Ireland and may not be sold, directly or indirectly, within the United
States, Australia, Canada, Japan, the Republic of Ireland or their respective territories or to any
citizen, national or resident of those places.

19.13 This document includes statements that are, or may be deemed to be, “forward-looking

statements”. These forward-looking statements can be identified by the use of forward-looking

terminology, including such terms as “believes”, “estimates”, “plans”, “anticipates”, “targets”,
EE 1Y EE 1Y 9% C6s 9 <€ 29 ¢

“aims”, “continues”, “expects”, “intends”, “may”, “will”, “would” or “should” or, in each case,
their negative or other variations or comparable terminology. These forward-looking statements
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20.

include all matters that are not matters of fact. They appear in a number of places throughout this
document and include statements regarding the Group’s intentions, beliefs or current expectations
concerning, among other things, the Group’s results of operations, financial condition, liquidity
prospects, growth, strategies and the industries in which the Group operates. By their nature,
forward-looking statements involve risk and uncertainty because they relate to future events and
circumstances. A number of factors could cause actual results and developments to differ
materially from those expressed or implied by the forward-looking statements including, without
limitation: conditions in the markets, the market position of the Group, earnings, financial position,
cash flows, return on capital and operating margins, anticipated investments and capital
expenditures, changing business or other market conditions and general economic conditions.
These and other factors could adversely affect the outcome and financial effects of the plans and
events described herein. Forward-looking statements contained in this document based on past
trends or activities should not be taken as a representation that such trends or activities will
continue in the future. Subject to any requirement under the AIM Rules for Companies or other
legal or regulatory requirements, the Company undertakes no obligation to update or revise any
forward-looking statements, whether as a result of new information, future events or otherwise.
You should not place undue reliance on forward-looking statements, which speak only as of the
date of this document.

Documents available for inspection

Copies of the following documents may be inspected at the registered office of the Company during
usual business hours on any weekday (Saturdays, Sundays and public holidays excepted) from the date
of this document until one month following Admission:

(a)

(b)

(©)
(d)

the Current Articles, including a version of the New Articles showing the proposed changes to be
made pursuant to the passing of Resolution 1 in the notice to General Meeting at the end of this
document;

the audited consolidated accounts of the Group for the three financial years ended 30 April 2008,
2009 and 2010;

the rules of the Share Option Plans referred to in paragraph 12 of this Part 8 above; and

this document.

Dated 6 July 2010
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NOTICE OF GENERAL MEETING

eXpansys plc

(Incorporated and registered in England and Wales under the Companies Act 1985 with registered number 3593277)

NOTICE IS HEREBY GIVEN that a General Meeting of eXpansys plc (the “Company”) will be held
at the offices of Cenkos Securities plc, 6.7.8 Tokenhouse Yard, London, EC2R 7AS on 23 July 2010 at
11 a.m. for the purpose of considering and, if thought fit, passing the following Resolutions, of which
Resolutions 2 and 3 will be proposed as ordinary resolutions and Resolutions 1 and 4 as
special resolutions:

Special Resolution

L.

THAT, with effect from the passing of this Resolution, the Articles of Association of the
Company are amended by:

1.1  deleting all the provisions of the Company’s Memorandum of Association which by virtue
of section 28 of the Companies Act 2006 (“the Act”) are treated as provisions of the
Articles of Association of the Company; and

1.2 the Articles of Association set out in the document produced to this meeting and signed by
the Chairman of the meeting for the purposes of identification be and are hereby approved
and adopted as the Articles of Association of the Company in substitution for and to the
exclusion of all existing Articles of Association of the Company.

Ordinary Resolution

2.

THAT, subject to the passing of Resolution 1, the acquisition by the Company of the entire issued
share capital of each of Data Select Network Solutions Limited (“DSNS”) and PJ Media Limited
(“PJ Media”) (together the “Acquisitions”) and the conditional agreement dated 6 July 2010
entered into between (1) the Company and (2) Peter Jones in respect of the sale and purchase of
the entire issued share capital of DSNS and the DSNS Warrants from the Accepting
Warrantholders (as such terms are defined, and such agreements are summarised, in the circular to
shareholders dated 6 July 2010 (the “Circular”)), and the conditional agreement dated 6 July 2010
entered into between (1) the Company, (2) Peter Jones, (3) Project Blue Ltd, (4) Simon Trend and
(5) Stephen Vincent in respect of the sale and purchase of the entire issued share capital of
PJ Media as summarised in the Circular, be and are hereby approved for all purposes including
without limitation sections 180 and 190 of the Act and Rule 14 of the AIM Rules for Companies,
and that the Independent Directors (as such term is defined in the Circular) be and are hereby
authorised to take all steps necessary to effect the Acquisitions with such minor modifications,
variations, amendments or revisions and to do or to procure to be done such other things in
connection with the Acquisitions as they consider to be in the best interests of the Company.

Ordinary Resolution

3.

THAT, subject to the passing of Resolutions 1 and 2 above, and in accordance with the Articles
of Association of the Company, the directors from time to time of the Company be and they are
hereby generally and unconditionally authorised in accordance with section 551 of the Act to
exercise all the powers of the Company to allot shares in the Company and to grant rights to
subscribe for, or convert any security into, shares in the Company up to an aggregate nominal
amount of £3,408,739.16 (representing the aggregate nominal amount of the Placing Shares, the
Consideration Shares and approximately 33 per cent. of the Enlarged Share Capital, as such terms
are defined in the Circular), provided that:

3.1 such authority, unless renewed, shall expire at the conclusion of the Annual General
Meeting of the Company in 2010 or the date which is fifteen months from the date of this
Resolution 3, whichever is the earlier but shall extend to the making, before such expiry, of
an offer or agreement which would or might require such shares to be allotted or such rights
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to be granted after such expiry and the directors may allot such shares and grant such rights
in pursuance of such an offer or agreement as if the authority conferred hereby had not
expired; and

3.2  all previous authorities under section 80 of the Companies Act 1985 and/or section 551 of
the Act to the extent unused be and they are hereby revoked.

Special Resolution

4,

THAT, subject to the passing of Resolutions 1, 2 and 3 above, in substitution for all subsisting
authorities to the extent unused and in accordance with the Articles of Association of the
Company and with section 570 of the Act, the directors of the Company from time to time be and
they are hereby empowered to allot equity securities (as defined in section 560 of the Act) for cash
pursuant to the general authority conferred on them contained in Resolution 3 above as if
sub-section (1) of section 561 of the Act did not apply to the allotment, provided that the power
hereby conferred shall be limited to:

4.1 the allotment of equity securities in connection with an issue or offering in favour of
holders of equity securities and any other persons entitled to participate in such issue or
offering where the equity securities respectively attributable to the interests of such holders
and persons are proportionate (as nearly as may be) to the respective number of equity
securities held by or deemed to be held by them on the record date of such allotment subject
only to exclusions or other arrangements as the directors may consider necessary or
expedient to deal with fractional entitlements or legal or practical problems under the laws
or requirements of any recognised regulatory body in any territory;

4.2 the allotment of equity securities of an aggregate nominal amount of £1,339,285.72 to
certain institutional investors and other investors by way of the Placing (as such terms is
defined in the Circular) at the price of 5.6 pence per ordinary share on the term and subject
to the placing agreement dated 6 July 2010 entered into between (1) the Company,
(2) Cenkos Securities Limited and (3) the Directors, as further described in the Circular; and

4.3 the allotment of equity securities (otherwise than pursuant to sub-paragraphs 4.1 and
4.2 above) up to an aggregate nominal value not exceeding £289,062.50 (representing
approximately 10 per cent. of the Enlarged Share Capital, as such term is defined in
the Circular).

This power, unless renewed, shall expire at the conclusion of the Annual General Meeting of the
Company in 2010 or the date which is fifteen months from the date of this Resolution, whichever
is the earlier but shall extend to the making, before such expiry, of an offer or agreement which
would or might require equity securities to be allotted after such expiry, of an offer or agreement
which would or might require equity securities to be allotted after such expiry and the directors
may allot equity securities in pursuance of such an offer or agreement as if the authority conferred
hereby had not expired.

Dated 6 July 2010

By order of the Board

Tim Eltze
Company Secretary

Notes:
1.

A member entitled to attend and vote at the above meeting is entitled to appoint a proxy or proxies to attend and vote instead
of him. A proxy need not be a member of the Company. The appointment of a proxy will not preclude a member from attending
and voting at the meeting in person should he subsequently decide to do so.
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To be effective, the relevant Form of Proxy must be completed and lodged with the Company’s Registrars, Computershare
Investor Services plc no later than 11 a.m. on 21 July 2010.

As permitted by Regulation 41 of the Uncertificated Securities Regulations 2001, Shareholders who hold Ordinary Shares in
uncertificated form must be entered on the Company’s register of members on 11.00 a.m. on 21 July 2010 in order to be entitled
to attend and/or vote at the meeting in respect of the number of shares registered in their name at such time. Changes to entries
on the register of members after that time will be disregarded in determining the rights of any person to attend and/or vote at
the meeting.

To appoint a proxy or give or amend an instruction to a previously appointed proxy via the CREST system, the CREST message
must be received by the issuer’s agent by 11.00 a.m. on 21 July 2010. For this purpose, the time of receipt will be taken to be
the time (as determined by the timestamp applied to the message by the CREST Applications Host) from which the issuer’s
agent is able to retrieve the message. After this time any change of instructions to a proxy appointed through CREST should be
communicated to the proxy by other means. CREST Personal Members or other CREST sponsored members, and those CREST
members who have appointed voting service provider(s) should contact their CREST sponsor or voting service system
provider(s) for assistance with appointing proxies via CREST. For further information on CREST procedures, limitations and
system timings please refer to the CREST Manual. We may treat as invalid a proxy appointment sent by CREST in the
circumstances set out in Regulation 35(5)(a) of the Uncertified Securities Regulations 2001. In any case your proxy form must
be received by the Company’s registrars no later than 11.00 a.m. on 21 July 2010.
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