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MEMORANDUM OF UNDERSTANDING
Relating {0 the hive-up of the assets of Paralle! Limited to iDivect UK Limited
This Memorandom of Understanding ('Boli™) is between:

OV IMRECT UK LIMITED Company Number 04338596) whose registerad office is at Beechey
House, 87 Chureh Bwreet, Crowthome, Berkshire RG4S 7AW (iDireet™y,

and

(Z yPARALLEL LIMITED (Company Number 03502274 whose regisiored oifice Is at Wing B, Ist
Floor Derwent House, Crantleld Technolopy Park, Cranficld, Bedfordshive MK43 0AZ (" Paraliei™).

WHEREAS
i} Parallel is 1 wholly owned subsidiary of iDirect; and

iy Parallel and iDirect wish lo enter mto this Mol in order 1o document o sumber of fravsactions
recently effected by them to carry out avcorderly wind-down of Paradle! Limited

i BAUKGROUND
1.1 Parallel's principal trading activity was in the development of software and assisting with the
marketing and promotion of produnts and services supplied by a group company, VT iDirecy,

Ing. Qworeround T Janusry 2014, it was decided-that Paralieh would comse trading,

£.2 Iowas decided that all assets held by Paraliel were 1o be transfared to iDireet, the parent
company of Parallel, so that an orderly wind-down of Paralle} could be effected,

I, STEPE TAKEN

2.1 On 1 April 2014, the employees of Parallel, with their agreement, were transferred to {Direct.
22 On the date specified, the following actions took place:

(i} the fxed sssets of Parallel, namely keasehold improvements and computer equipment
software were transferred to {Direct on or around 15 May 2014;

the 1P held by Paraliel, valued at R 2 transterred to iDivect on or around 15
Seplermber 2014, following the VAT registration of ihirect;

(i

(i) cashat Bank ransierred to irect on or avound 27 July 2015 aller receipt
of a tax refund from v Paraliel refating o the use of net operating losses (NOLs)
from prior years by Parallely

the benedit of the book debis owed o Parallel comprising &a VAT refund receivable of
and an employes advance of i toratting wers assigned to {Direct on
or avound 18 July 2014,

)

(v} the outstanding Habifities of Paralle! to [ the soot o R o vansfored 0
iDirscton orarourd 15 July 2014,
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vy the sum of [ o5 vanstereed from Paratiel to i0kest to represent the balance due
for pre-paid smploves bealth insurance oot arawd 15 May 2004,

{vil} the sum oi‘- which tepresenty pre-paid rent related o the office space, was
transferred from Poarallel o iirect on or avound 13 May 2014;

(vity the susy of I et repvesents deferred vont exporse related to the office space,
was transforred fron Parallel to iDirgot on oravound 15 May 20145

gy the sum of [T vhich velates 1o deferred tax benefits, was transferred from
Parailel to Dirent onvor around 18 July 2014; and

{(x} the cutstanding Hebility of Pacatiel to JIJJII wbich was relaed @ employee pension

benefits inthe sumof wags transferred to iDivect onoraround 15 April 2014

(53

3 Conssquently, an intercompany debt | cm2ined owstanding which related to the
due to iDirent from Parallel and the sam of due from VT iDireey,

ine. fo Paraligl.

24 As g result, Pargllel is novw g dormant cempany and the divegtors of Patalie! have revobved 1o
wind-down Parallal by way of a voluntary strike-off once the capilal and shave pramibum
reserves of Paralle! have bean distributed 1o the members.

The parties to this Moll have signed below 1o Indicate that this Mol sccuwrately documients the events
relating 10 the hveeup of assets belonging o Parallel to 1Dircct and the orderly wind-down of Parallel.

Pate: 8712715

2
T

T Date: 8/12/15

For and on i)*\“&i of Paralls! Limbed
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