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Filed by Progress Software Corporation
Pursuant to Rule 14a-12
of the Securities Exchange Act of 1934
Subject Company: IONA Technologies PLC

Commission File No.: 000-29154

sheskesieok

On June 25, 2008, Progress Software Corporation, a Massachusetts corporation ( Progress Software ), and IONA Technologies PLC, a public

limited company incorporated under Irish law ( IONA ) announced that IONA and Progress Software have reached agreement on the terms of a

recommended acquisition pursuant to a scheme of arrangement under Section 201 of the Irish Companies Act of 1963 (the Act ) whereby SPK

Acquisitions Limited ( SPK ), a private limited company incorporated under Irish law and a wholly-owned subsidiary of Progress Software, will

acquire all of the issued and to be issued ordinary share capital of IONA not already owned by Progress Software or its subsidiaries for cash (the
Scheme ).

The following proxy statement was filed by IONA on July 11, 2008 in connection with the Scheme.

kskokosk
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b Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:
Ordinary Shares, par value 0.0025 per share, of IONA Technologies PLC ( Ordinary Shares )
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represented by American Depositary Shares ( ADSs ) evidenced by American Depository Receipts ( ADRs ), which are traded on the NASDAQ
Global Market, and (C) options to purchase 2,995,585 Ordinary Shares with an exercise price of less than $4.05 per share.

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on which
the filing fee is calculated and state how it was determined):
$4.05 (per share consideration set forth in the scheme of arrangement).

(4) Proposed maximum aggregate value of transaction:
$151,325,330 (excludes $8,867,309 representing the aggregate exercise price of the options included in the aggregate number of securities)

(5) Total fee paid:
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was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1)  Amount previously paid:
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(3) Filing Party:

(4) Date Filed:
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PRELIMINARY COPY SUBJECT TO COMPLETION

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt about the action you should take, you are
recommended to immediately seek your own personal financial advice from your stockbroker, bank manager, solicitor, accountant or other independent
professional financial advisor who, if you are taking advice in Ireland, is authorised or exempted under the Investment Intermediaries Act 1995 of Ireland or the
European Communities (Markets in Financial Instruments Directive) Regulations 2007 of Ireland (as amended).

If you have sold or otherwise transferred all of your IONA ADRs and/or IONA Shares please send this document and the accompanying documents at once to the
purchaser or transferee, or to the stockbroker, bank or other agent through whom the sale or transfer was effected, for transmission to the purchaser or transferee. If
you have sold or otherwise transferred some of your IONA ADRs and/or IONA Shares you should immediately consult the stockbroker, bank or other agent
through whom the sale or transfer was effected. Such documents should, however, not be distributed, forwarded or transmitted in or into or from any Restricted
Jurisdiction.

This document should be read as a whole. Your attention is drawn to the letter from Kevin C. Melia, Chairman of the Board of IONA, in Part I (Letter of
Recommendation from the Board of IONA) of this document, which contains a unanimous recommendation from the Board of IONA that you vote in favour of
the resolutions to be proposed at the Court Meeting and the EGM. A letter from Lehman Brothers explaining the Scheme appears in Part III (Explanatory
Statement) of this document.

Notices convening the Court Meeting and the EGM, both of which will be held at on 2008, are set out in Part X (Notice of Court Meeting in the
High Court) and Part XI (Notice of Extraordinary General Meeting of IONA Technologies PLC), respectively, of this document. The Court Meeting will start at

p-m. (Irish Standard Time) and the EGM will start at p-m. (Irish Standard Time) (or as soon thereafter as the Court Meeting, convened for the same date
and place, has concluded or been adjourned).

The action to be taken by IONA ADR holders and IONA Shareholders in respect of the Meetings and the Acquisition is set out on page 26.
This document uses a number of capitalised defined terms, each of which is defined in Part IX (Definitions) of this document.

This document is dated 2008 and was first mailed to IONA ADR holders and IONA Shareholders on or about 2008.

RECOMMENDED ACQUISITION FOR CASH
OF
IONA TECHNOLOGIES PLC
BY
SPK ACQUISITIONS LIMITED,
A WHOLLY OWNED SUBSIDIARY OF
PROGRESS SOFTWARE CORPORATION,
BY MEANS OF A SCHEME OF ARRANGEMENT

UNDER SECTION 201 OF THE COMPANIES ACT 1963 OF IRELAND
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IONA ADR holders will find enclosed with this document the ADR Voting Instruction Card. IONA ADR holders are asked to submit their ADR Voting
Instruction Card either through the Internet or by telephone or complete the enclosed ADR Voting Instruction Card in accordance with the instructions
printed on the card and return it by post as soon as possible but in any event so as to be received by the Depositary, at Deutsche Bank Trust Company,
c/o American Stock Transfer & Trust Company, Peck Slip Station, P.O. Box 2050, New York, New York 10272-2050 USA, by 2008. If the ADR
Voting Instruction Card for the Meetings is not received by 2008, the Depositary will not vote your IONA ADRs.

IONA Shareholders will find enclosed with this document Forms of Proxy for the Meetings. Whether or not IONA Shareholders wish to attend the
Meetings, they are asked to complete the enclosed Forms of Proxy in accordance with the instructions printed on the forms and return them either by
post, by hand or by fax as soon as possible but in any event so as to be received by IONA s Registrar, Computershare Investor Services (Ireland) Limited,
Heron House, Corrig Road, Sandyford Industrial Estate, Dublin 18, Ireland, not less than 48 hours before the relevant Meeting. If returning the Forms

of Proxy by fax, please send the fax to 01 216 3151 (if dialing within Ireland) or +353 1 216 3151 (if dialing from outside Ireland). If the Form of Proxy for
the Court Meeting is not lodged by the relevant time, it may be handed to the Chairman of the Court Meeting before the start of the Court Meeting.

Lehman Brothers, which is regulated under the laws of the United States of America, is acting exclusively for the Board of IONA and no one else in connection
with the Acquisition and will not be responsible to anyone other than the Board of IONA for providing the protections afforded to clients of Lehman Brothers or
for providing advice in relation to the Acquisition, the contents of this document or any transaction or arrangement referred to herein.
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Davy Corporate Finance, which is regulated by the Financial Regulator in Ireland, is acting exclusively for IONA and no one else in connection with the
Acquisition and will not be responsible to anyone other than IONA for providing the protections afforded to clients of Davy Corporate Finance or for providing
advice in relation to the Acquisition, the contents of this document or any transaction or arrangement referred to herein.

Merrion, which is regulated by the Financial Regulator in Ireland, is acting exclusively for IONA and no one else in connection with the Acquisition and will not
be responsible to anyone other than IONA for providing the protections afforded to clients of Merrion or for providing advice in relation to the Acquisition, the
contents of this document or any transaction or arrangement referred to herein.

Goodbody Corporate Finance, which is regulated by the Financial Regulator in Ireland, is acting exclusively for SPK Acquisitions and Progress and no one else in
connection with the Acquisition and will not be responsible to anyone other than SPK Acquisitions and Progress for providing the protections afforded to clients
of Goodbody Corporate Finance or for providing advice in relation to the Acquisition, the contents of this document or any transaction or arrangement referred to
herein.

This document does not constitute an offer to purchase, sell, subscribe or exchange or the solicitation of an offer to purchase, sell, subscribe or exchange any
securities in any jurisdiction pursuant to the Acquisition or otherwise.

The distribution of this document in or into certain jurisdictions may be restricted by the laws of those jurisdictions. Accordingly, copies of this document and all
other documents relating to the Acquisition are not being, and must not be, mailed or otherwise forwarded, distributed or sent in, into or from any Restricted
Jurisdiction. Persons receiving such documents (including, without limitation, nominees, trustees and custodians) should observe these restrictions. Failure to do
so may constitute a violation of the securities laws of any such jurisdiction.

Any action taken in relation to the Acquisition should be taken only on the basis of all of the information contained in this document and any other document by
which the Acquisition and Scheme are made.

If you are an IONA ADR holder and have any questions relating to this document or how to complete and return the ADR Voting Instruction Card,
please call IONA s proxy solicitor, Georgeson, on 1-866-741-6131 (if calling within the United States) or on +001 1-201-356-3223 (if calling from outside
the United States) between 9.00 a.m. and 5.00 p.m. (United States Eastern Time) on any Business Day. If calling from outside the United States, please
call collect. Georgeson cannot provide advice on the benefits of the Acquisition or the Scheme or recommend how you vote or give any financial or tax
advice.

If you are an IONA Shareholder and have any questions relating to this document or how to complete and return the Forms of Proxy, please call IONA s
Registrar, Computershare Investor Services (Ireland) Limited on 01 447 5482 (if calling within Ireland) or on +353 1 447 5482 (if calling from outside
Ireland) between 9.00 a.m. and 5.00 p.m. (Irish Standard Time) on any Business Day. IONA s Registrar cannot provide advice on the benefits of the
Scheme or the Acquisition or recommend how you vote or give any financial advice or tax advice.

Any Person who is the holder of one per cent. or more of IONA Shares may have disclosure obligations under Rule 8.3 of the Irish Takeover Rules, effective from
the date of the commencement of the Offer Period.

The attention of IONA ADR holders and IONA Shareholders, as the case may be, who are resident in, or citizens of, Restricted Jurisdictions, is drawn to
paragraph 12 in Part III (Explanatory Statement) of this document.

Information concerning forward-looking statements

Certain items in this document may contain forward-looking statements that are based on current expectations or beliefs, as well as assumptions about future
events. Forward-looking statements are statements that contain predictions or projections of future events or performance, and often contain words such as
anticipates , can , estimates , believe , expects , projects , will , might , or other words indicating a statement about the future. These statements are based on
SPK Acquisitions or Progress , as applicable, current expectations and beliefs and are subject to a number of trends and uncertainties that could cause actual events
to differ materially from those described in the forward-looking statements. Reliance should not be placed on any such statements because of their very nature,
they are subject to known and unknown risks and uncertainties and can be affected by factors that could cause them to differ materially from those expressed or
implied in the forward-looking statements. IONA, SPK Acquisitions or Progress, as applicable, can give no assurance that expectations will be attained. Risks,
uncertainties and other important factors that could cause actual events to differ materially from those expressed or implied in the forward-looking statements
include: uncertainties as to the timing of the closing of the Acquisition; uncertainties as to whether the IONA ADR holders and IONA Shareholders will vote in
favour of the Scheme and the Acquisition; the risk that competing offers to acquire IONA will be made; the possibility that various closing conditions for the
Acquisition may not be satisfied or waived, including that a Governmental Authority may prohibit, delay or refuse to grant approval for the consummation of the
Acquisition; the effects of disruption from the Acquisition making it more difficult to maintain relationships with employees, licensees, other business partners or
Governmental Authorities; other business effects, including the effects of industry, economic or political conditions outside of IONA s, SPK Acquisitions or
Progress control; transaction costs; actual or contingent liabilities; uncertainties as to whether anticipated synergies will be realised; uncertainties as to whether
IONA s business will be successfully integrated with Progress business; and other risks and uncertainties discussed in documents filed with the Securities and
Exchange Commission by IONA and Progress, including IONA s Annual Report on Form 10-K filed with the Securities and Exchange Commission on 14 March
2008, IONA s Quarterly Report on Form 10-Q filed with the Securities and Exchange Commission on 12 May 2008, Progress Annual Report on Form 10-K filed
with the Securities and Exchange Commission on 29 January 2008, and Progress Quarterly Report on Form 10-Q filed with the Securities and Exchange
Commission on 10 July 2008. Such forward-looking statements speak only as of the date of this document. IONA, SPK Acquisitions and Progress expressly
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disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements contained herein to reflect any change in
IONA s, SPK Acquisitions or Progress , as applicable, expectations with regard thereto or change in events, conditions, or circumstances on which any such
statement is based.
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QUESTIONS AND ANSWERS ABOUT THE ACQUISITION, THE SCHEME OF ARRANGEMENT, THE COURT MEETING, THE
EXTRAORDINARY GENERAL MEETING AND THE COURT HEARING

The following questions and answers are provided for your convenience, and briefly address some commonly asked questions about the
Acquisition, the Scheme of Arrangement, the Court Meeting, the Extraordinary General Meeting, and the Court Hearing. These questions and
answers may not address all questions that may be important to you as an IONA ADR holder or an IONA Shareholder. You should still carefully
read this entire document, including each of the Annexes.

Overview

Q1:

Q2:

Q3:

What is the proposed transaction?

Progress proposes to acquire IONA for $4.05 in cash per IONA ADR or IONA Share. As further described below, the transaction is
proposed to be structured as a scheme of arrangement under Irish law, under which a wholly owned subsidiary of Progress called SPK
Acquisitions will acquire all of the outstanding IONA Shares. The Board of IONA unanimously recommends that IONA ADR holders
and IONA Shareholders vote in favour of the acquisition of IONA by SPK Acquisitions and the Scheme of Arrangement, as the
members of the IONA Board have irrevocably undertaken (subject to certain exceptions) to do in respect of their own beneficial
holdings, amounting to, in aggregate 3,605,193 IONA Shares, which represent approximately 9.8 per cent. of the issued share capital of
IONA.

How do I vote in favour of the proposed transaction?

If you hold IONA ADRs, you should complete and sign the ADR Voting Instruction Card by following the instructions appearing
below in this document.

If you are a direct shareholder of IONA, then (unless you are a subsidiary or nominee of Progress) you should complete and sign
two Forms of Proxy both the PINK Form of Proxy and the BLUE Form of Proxy, in each case by following the instructions
appearing in the answers to Q14 and Q15 below on page 4 of this document. It is very important that you understand that you

will need to complete both Forms of Proxy in order to vote in favour of the Acquisition. There are two Forms of Proxy in this
transaction because Irish law requires that there are two separate shareholder meetings, the Court Meeting and the Extraordinary
General Meeting . Subsidiaries and nominees of Progress are not eligible to vote at the Court Meeting because they are not

Scheme Shareholders, but will vote at the Extraordinary General Meeting.

What is the difference between a Scheme Shareholder and an IONA Shareholder?

Whether a holder of IONA Shares is a Scheme Shareholder or an IONA Shareholder depends on who holds the IONA Shares in
question and when the shares were issued by IONA. For example, IONA Shares held by subsidiaries or nominees of Progress are not
Scheme Shares and will not be cancelled or transferred pursuant to the Scheme. Any holder of IONA Shares outstanding on the date of
this document other than IONA Shares held by subsidiaries or nominees of Progress will be a Scheme Shareholder. In addition, IONA
Shares issued after the Scheme Record Time (10.00 p.m. (Irish Standard Time) on the last business day before the Scheme becomes
effective) do not constitute Scheme Shares. It is expected that the only IONA Shares issued after the Scheme Record Time will be
IONA Shares issued pursuant to the exercise of options granted under the IONA Share Option Schemes, and this is explained further at
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paragraph 10 in Part I (Letter of Recommendation from the Board of IONA) of this document.
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What is a scheme of arrangement ?

A scheme of arrangement is an Irish transaction structure that is similar in effect to a merger in the United States. If the Scheme of
Arrangement becomes effective, then:

Progress subsidiary SPK Acquisitions will pay $4.05 in cash per IONA Share to each former Scheme Shareholder and IONA
ADR holder;

all outstanding Scheme Shares (i.e., IONA Shares held by Scheme Shareholders) will either be cancelled or transferred to
Progress subsidiary, SPK Acquisitions;

IONA will issue New IONA Shares to SPK Acquisitions in place of the Cancellation Shares, so that IONA becomes,
indirectly, a wholly owned subsidiary of Progress; and

the Scheme will be binding on all IONA Shareholders, whether or not they voted in support of the Scheme.

The Court Meeting, the Extraordinary General Meeting and the Court Hearing

Qs:

Qe6:

Q7:

What are the Court Hearing and the Court Meeting?

In order for the Scheme to become effective, the sanction of the Scheme by the High Court at a hearing is required. This hearing is
referred to as the Court Hearing. The Court Hearing is expected to take place on 2008.

In addition, prior to the sanction of the High Court, and in order for the Scheme to become effective, the approval of the Scheme by the
Scheme Shareholders is required. This approval is obtained at a shareholder meeting referred to as the Court Meeting. The purpose of
the Court Meeting is to allow the High Court to ascertain whether Scheme Shareholders are in favour of the Scheme. All IONA
Shareholders are Scheme Shareholders other than subsidiaries or nominees of Progress, and the IONA Shares held by subsidiaries or
nominees of Progress will not be voted at the Court Meeting. The Court Meeting will be held at p-m. (Irish Standard Time) on

2008, and the Notice of the Court Meeting is set out in Part X (Notice of Court Meeting in the High Court) of this
document.

What is the Extraordinary General Meeting?

In addition to the approval of the Scheme at the Court Meeting, the Scheme cannot become effective unless a number of
additional resolutions are approved at a second meeting of the IONA Shareholders, which is referred to as the Extraordinary
General Meeting. These resolutions are discussed in paragraph 4.2 of Part III (Explanatory Statement) of this document, and all
serve to further implement the Scheme and Progress acquisition of IONA. The Extraordinary General Meeting will be held at

p.m. (Irish Standard Time) on 2008 or, if later, immediately after the conclusion or adjournment of the Court
Meeting, and the Notice of the Extraordinary General Meeting is set out on in Part XI (Notice of Extraordinary General Meeting
of IONA Technologies PLC) of this document.

Why are there multiple shareholder meetings?
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A: Irish law requires that there are two separate shareholder meetings, the Court Meeting and the Extraordinary General Meeting .

Subsidiaries and nominees of Progress are not eligible to vote at the Court Meeting because they are not Scheme Shareholders, but will

vote at the Extraordinary General Meeting. Both meetings are necessary to cause the Scheme to be effective.

Table of Contents

17



Edgar Filing: IONA TECHNOLOGIES PLC - Form DFAN14A

Table of Conten

Q8: When and where is the Court Hearing?

A: The Court Hearing will be held at The Four Courts, Inns Quay, Dublin, Ireland, on 2008.

Q9: When and where is the Court Meeting?

A: The Court Meeting will be held at ,on 2008, at p-m. (Irish Standard Time).

Q10: When and where is the Extraordinary General Meeting?

A: The Extraordinary General Meeting will be held at ,on 2008, at p-m. (Irish Standard Time) or, if later,
immediately after the conclusion or adjournment of the Court Meeting.

Q11:  Who is entitled to vote at the Court Meeting and the Extraordinary General Meeting?

A: Only Scheme Shareholders will be entitled to vote at the Court Meeting and all IONA Shareholders will be entitled to vote at the
Extraordinary General Meeting. As Progress SC is not a Scheme Shareholder, Progress SC will not vote its IONA Shares at the Court
Meeting but will vote its IONA Shares at the Extraordinary General Meeting. Holders of IONA ADRs will vote at the Court Meeting
and the Extraordinary General Meeting through the Depositary, who will vote the IONA Shares to which IONA ADRs relate as
instructed by holders of IONA ADRs through the ADR Voting Instruction Card.

Q12: What vote is required at the Court Meeting?

A: At the Court Meeting, the Scheme will be approved if a simple majority (more than 50 per cent.) in number of the Scheme Shareholders
who vote in person or by proxy vote in favour of the Scheme, and if Scheme Shares representing three-fourths (75 per cent.) in value of
the total number of Scheme Shares voted at the Court Meeting are voted in favour of the Scheme.

In considering its approval of the Scheme, the High Court will consider whether there has been a sufficiently large (in the High
Court s judgment) number of Scheme Shares included in the vote in favour of the Scheme to fairly represent the opinion of
Scheme Shareholders, in addition to whether the required majority (as described above) is obtained. As a result, it is important
that as many votes as possible are cast at the Court Meeting.

IONA urges IONA ADR holders to complete, sign, date, and return the enclosed ADR Voting Instruction Card or to submit
their ADR Voting Instruction Card via the Internet, by telephone or by post to ensure that the Depositary represents their
IONA ADRs at the Court Meeting.

IONA urges Scheme Shareholders to complete, sign, date, and return their PINK Form of Proxy to ensure the representation of
their Scheme Shares at the Court Meeting.
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The failure to vote, by proxy or in person, will increase the likelihood of the Scheme being defeated at the Court Meeting and the
Acquisition not proceeding.

What vote is required at the Extraordinary General Meeting?

At the Extraordinary General Meeting, the ordinary resolutions must be approved by a simple majority (more than 50 per cent.) of the
votes cast and the special resolutions must be approved by not less than three-fourths (75 per cent.) of the votes cast.
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IONA urges IONA ADR holders to complete, sign, date, and return the enclosed ADR Voting Instruction Card or to submit
their ADR Voting Instruction Card via the Internet, by telephone or by post to ensure that the Depositary represents their
IONA ADRs at the Extraordinary General Meeting.

IONA urges IONA Shareholders to complete, sign, date, and return the enclosed BLUE Form of Proxy to ensure the
representation of their IONA Shares at the Extraordinary General Meeting.

Q14: How do I vote at the Court Meeting?

A: For IONA ADR holders:

Complete and sign the ADR Voting Instruction Card accompanying this document in accordance with the instructions printed thereon
and return it to the Depositary at Deutsche Bank Trust Company, c/o American Stock Transfer & Trust Company, Peck Slip Station,
P.O. Box 2050, New York, New York 10272-2050 USA as soon as possible but, in any event, by 2008. Alternatively, you
may submit your ADR Voting Instruction Card via telephone by calling the number printed at the top of your ADR Voting Instruction
Card or via the Internet by accessing the Depositary s website at www.voteproxy.com. To dial in or log in please make sure that you
have your ADR Voting Instruction Card available. If the ADR Voting Instruction Card for the Court Meeting is not received by

2008, the Depositary will not vote your IONA ADRs. It is important that, for the Court Meeting, as many votes as possible
are cast (whether in person or by proxy) so that the High Court may be satisfied that there is a fair and reasonable representation of
Scheme Shareholder opinion. You are, therefore, strongly urged to complete, sign and return your ADR Voting Instruction Card as soon
as possible to ensure that the Depositary represents your IONA ADRs at the Court Meeting.

For Scheme Shareholders:

Complete and sign the PINK Form of Proxy accompanying this document in accordance with the instructions printed thereon and return
it to IONA s Registrar, Computershare Investor Services (Ireland) Limited, at Heron House, Corrig Road, Sandyford Industrial Estate,
Dublin 18, Ireland, as soon as possible but, in any event, so as to be received by post or, during normal business hours, by hand, by

p.m. (Irish Standard Time) on 2008. It is important that, for the Court Meeting, as many votes as possible are cast
(whether in person or by proxy) so that the High Court may be satisfied that there is a fair and reasonable representation of Scheme
Shareholder opinion. You are, therefore, strongly urged to complete, sign and return your PINK Form of Proxy as soon as possible.

Q15: How do I vote at the Extraordinary General Meeting?

A: For IONA ADR holders:

Complete and sign the ADR Voting Instruction Card accompanying this document in accordance with the instructions printed thereon
and return it to the Depositary at Deutsche Bank Trust Company, c/o American Stock Transfer & Trust Company, Peck Slip Station,
P.O. Box 2050, New York, New York 10272-2050 USA as soon as possible but, in any event, by 2008. Alternatively, you
may submit your ADR Voting Instruction Card via telephone by calling the number printed at the top of your ADR Voting Instruction
Card or via the Internet by accessing the Depositary s website at www.voteproxy.com. To dial in or log in please make sure that you
have your ADR Voting Instruction Card available.

For IONA Shareholders:
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Complete and sign the BLUE Form of Proxy accompanying this document in accordance with the instructions printed thereon and
return it to Computershare Investor Services (Ireland) Limited, at Heron House, Corrig Road, Sandyford Industrial Estate, Dublin 18,
Ireland, as soon as possible but, in any event, so as to be received by post or, during normal business hours, by hand, by p.m. (Irish
Standard Time) on 2008.
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Q16: If my IONA ADRs or IONA Shares are held in street name by my broker, will my broker vote my IONA ADRs or IONA Shares
for me?

A: Your broker will be permitted to vote your IONA ADRs or IONA Shares only if you instruct your broker how to vote. If you are an
IONA Shareholder (but not an IONA ADR holder) and have previously provided your broker with absolute discretion to vote at all
times on IONA Shareholder votes, then your broker will be able to vote your IONA Shares unless you instruct your broker otherwise. If
your broker does not have absolute discretion to vote on your behalf or you are an IONA ADR holder and you wish to instruct your
broker to vote on your behalf, you should follow the procedures provided by your broker regarding the voting of your IONA ADRs or
IONA Shares. If your broker does not have absolute discretion and you do not provide instructions to your broker to vote in
favour of the Scheme, your IONA ADRSs or IONA Shares, as the case may be, will not be voted, which will increase the
likelihood of the Scheme being defeated and the Acquisition not proceeding.

Q17: IfI am an IONA ADR holder, do I need to present my IONA ADRs to the Depositary for cancellation and delivery of IONA
Shares in order to be able to vote in favour of the Scheme or to receive the Consideration?

A: No, as an IONA ADR holder you may vote in favour of the Scheme by completing and signing the ADR Voting Instruction Card by
following the instructions appearing below in this document, and if the Scheme is made effective and you continue to hold your [IONA
ADRs, you will receive the Consideration.

Q18: May I vote in person?

A: For holders of IONA ADRs:

No. Holders of IONA ADRs will not be entitled to vote at or attend the Meetings or to be represented at the Court Hearing. However,
IONA ADR holders may instruct the Depositary how to vote such holders IONA ADRs at the Meetings and the Depositary will vote in
accordance with the instructions it receives from IONA ADR holders. Details of how IONA ADR holders can instruct the Depositary to
vote at the Court Meeting and the Extraordinary General Meeting are contained in the enclosed ADR Voting Instruction Card.

Holders of IONA ADRs who wish to vote at or attend the Court Meeting and/or the Extraordinary General Meeting or to be represented
at the Court Hearing should take steps to present their IONA ADRs to the Depositary for cancellation and delivery of IONA Shares so
as to become holders of record of IONA Shares prior to the relevant Voting Record Time for the Court Meeting or the Extraordinary
General Meeting or prior to the Court Hearing, as the case may be.

For Scheme Shareholders and IONA Shareholders:

Yes. If you are a holder of Scheme Shares, you may attend the Court Meeting and vote your Scheme Shares in person. If you are holder
of IONA Shares, you may attend the Extraordinary General Meeting and vote your IONA Shares in person. If you hold your Scheme
Shares or IONA Shares, as the case may be, in street name, you must provide a legal proxy executed by your bank or broker to vote
your Scheme Shares or IONA Shares in person at the Court Meeting and/or the Extraordinary General Meeting.

Q19: Whatif I do not vote?
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person, will increase the likelihood of the Scheme being defeated at the
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Court Meeting, the resolutions to be considered at the Extraordinary General Meeting not being approved and the Acquisition not
proceeding. If the Scheme is defeated and the Acquisition does not proceed, you will not receive the Consideration of $4.05 in cash per
IONA ADR or IONA Share that is payable pursuant to the terms of the Acquisition and Scheme. Your vote is important regardless of
the number of IONA ADRs or IONA Shares that you own.

Q20: Who is soliciting my proxy?

A: This proxy is being solicited by the Board of IONA. The Board of IONA considers the terms of the Acquisition to be fair and
reasonable. The Board of IONA unanimously recommends that IONA ADR holders and IONA Shareholders vote in favour of the
Acquisition and Scheme.

Q21: May holders of IONA ADRs or IONA Shares be represented at the Court Hearing?

A: IONA ADR holders will not be entitled to be represented at the Court Hearing. IONA ADR holders who wish to be represented at the
Court Hearing should take steps to present their [ONA ADRs to the Depositary for cancellation and delivery of IONA Shares so as to
become holders of record of IONA Shares prior to the Court Hearing.

All IONA Shareholders are entitled to be represented by counsel or a solicitor (at their own expense) to support or oppose the
sanctioning of the Scheme.

Q22: What should I do now?

A: For IONA ADR holders:

After carefully reading and considering the information contained in this document, please vote your IONA ADRs by returning the
enclosed ADR Voting Instruction Card to the Depositary or by submitting your ADR Voting Instruction Card via the Internet or by
telephone.

Do not enclose or return your [ONA ADRs with your ADR Voting Instruction Card.

For Scheme Shareholders and IONA Shareholders:

After carefully reading and considering the information contained in this document, please vote your IONA Shares by returning the
enclosed PINK Form of Proxy and BLUE Form of Proxy to IONA s Registrar by post, by hand or by fax. IONA Shareholders (but not
holders of IONA ADRs) may also attend the Court Meeting and/or the Extraordinary General Meeting and vote in person.

Do not enclose or return your share certificate(s) with your Forms of Proxy.

Q23:  When should I send in my ADR Voting Instruction Card and/or Forms of Proxy?
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A: IONA ADR holders should complete, sign, date and return their ADR Voting Instruction Card as soon as possible, and in any event by

2008, so that their IONA ADRs will be voted at the Court Meeting and/or Extraordinary General Meeting. IONA
Shareholders should complete, sign, date and return their Forms of Proxy as soon as possible, and in any event by
that their IONA Shares will be voted at the Court Meeting and/or Extraordinary General Meeting.
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May I change my vote after I have mailed my signed ADR Voting Instruction Card and/or Forms of Proxy?

For IONA ADR holders:

Yes. Holders of IONA ADRs may change their vote at any time before 2008. You may do this by sending a written, dated

notice to the Depositary stating that you would like to revoke your voting instructions, which must be received by the Depositary by
2008.

If you have questions regarding your ADR Voting Instruction Card after you have returned it to the Depositary, you should contact
Georgeson or the Depositary at the addresses provided below.

For Scheme Shareholders and IONA Shareholders:

Scheme Shareholders may change their vote at any time before the start of the Court Meeting in the case of the PINK Form of Proxy
and IONA Shareholders may change their vote at any time up to p-m. (Irish Standard Time) on 2008 in the case of
the BLUE Form of Proxy for the Extraordinary General Meeting. You may do this in one of three ways. First, you may send a written,
dated notice to the Registrar of IONA stating that you would like to revoke your proxy. Second, you may complete, sign, date and
submit a new Form of Proxy. Third, you may attend the Court Meeting and/or the Extraordinary General Meeting and vote in person.
Your attendance alone will not revoke your proxy. If you have instructed a broker to vote your IONA Shares, you must follow the
directions received from your broker relating to changing those instructions.

If you have questions regarding your Forms of Proxy after you have returned them to the Registrar, you should contact the Registrar at
the address provided below.

The Acquisition and the Scheme of Arrangement

Q2s:

Q26:

What is the Scheme of Arrangement?

The Scheme of Arrangement is an arrangement made between IONA and the Scheme Shareholders under Irish law and is subject to the
approval of the High Court. If the Scheme of Arrangement becomes effective, all Scheme Shares currently held by Scheme
Shareholders will be cancelled or transferred to SPK Acquisitions. IONA will then issue New IONA Shares to SPK Acquisitions in
place of the Scheme Shares cancelled pursuant to the Scheme of Arrangement and SPK Acquisitions will pay $4.05 per IONA Share in
cash to the former Scheme Shareholders. As a result of these arrangements, IONA will become, indirectly, a wholly owned subsidiary
of Progress.

What will I receive in the Acquisition?

For IONA ADR holders:

As an IONA ADR holder you will receive $4.05 in cash, without interest and less any applicable withholding taxes and ADR
cancellation fees, for each IONA ADR that you own. For example, if you own 100 IONA ADRs, promptly after the Scheme becoming
effective, you will receive $405.00 in cash without interest and less any applicable withholding taxes and ADR cancellation fees.
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For IONA Shareholders:

As an IONA Shareholder you will receive $4.05 in cash, without interest and less any applicable withholding taxes, for each IONA
Share that you own. For example, if you own 100 IONA Shares, within
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14 days of the Scheme becoming effective, you will receive $405.00 in cash without interest and less any applicable withholding taxes.

Q27: What rights do I have if I oppose the Acquisition and the Scheme of Arrangement?

A: For IONA ADR holders:

You can vote against approval of the Scheme by completing, signing, dating and returning your ADR Voting Instruction Card or by
submitting your ADR Voting Instruction Card via the Internet, by telephone or by post for the Court Meeting and/or the Extraordinary
General Meeting.

For Scheme Shareholders and IONA Shareholders:

You can vote against approval of the Scheme by completing, signing, dating and returning your Forms of Proxy or voting in person at
the Court Meeting and/or the Extraordinary General Meeting. Each IONA Shareholder is entitled to be represented by counsel or a
solicitor (at their own expense) at the Court Hearing to support or oppose the sanctioning of the Scheme.

Q28: Am I entitled to appraisal rights in connection with the Scheme?

A: If the Scheme Shareholders approve the Scheme and the High Court sanctions the Scheme, then, subject to the Scheme becoming
effective in accordance with its terms, the Scheme will be binding on all IONA Shareholders, including those Scheme Shareholders
who did not vote or who voted against it at the Court Meeting. If the Scheme Shareholders approve the Scheme and the High Court
sanctions the Scheme, no IONA Shareholder will have dissenters or appraisal rights under Irish law, or otherwise have any right to seek
a court appraisal of the value of IONA Shares. If the Scheme becomes effective, all IONA ADR holders will receive $4.05 per
IONA ADR and all IONA Shareholders will receive $4.05 per IONA Share except for IONA Shares held by Progress.

Q29: If the Acquisition is consummated, when can I expect to receive the Consideration for my IONA Shares?

A: After the Scheme becomes effective, IONA ADR holders will receive the Consideration to which they are entitled under the terms of
the Scheme when the Depositary forwards the Consideration to them, promptly after the Effective Date. After the Scheme becomes
effective, IONA Shareholders will receive the Consideration to which they are entitled under the terms of the Scheme within 14 days of
the Effective Date. For more information on the details related to the payment of the Consideration, please see paragraph 11 of Part III
(Explanatory Statement) of this document.

Q30: Why is the Board of IONA recommending the Acquisition?

A: The Board of IONA, which has been advised by Lehman Brothers, considers the terms of the Acquisition to be fair and reasonable and
unanimously recommends that all IONA ADR holders and IONA Shareholders vote in favour of the Acquisition and the Scheme at
both the Court Meeting and the Extraordinary General Meeting, as the directors of IONA intend to do in respect of their own beneficial
holdings of 3,605,193 IONA Shares, in aggregate, which represent, in aggregate, approximately 9.8 per cent. of the existing issued
share capital of IONA. To review the Board s reasons for recommending the Acquisition, see paragraph 4 of Part I (Letter of
Recommendation from the Board of IONA) of this document entitled Background to and Reasons For Recommending the Acquisition.
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Q31: What are the tax consequences of the Acquisition to me?

A: Your receipt of the Consideration will be a taxable transaction for US federal income and Irish CGT purposes. For a more detailed
explanation of the tax consequences, see paragraphs 10 and 11 of Part VIII (Additional Information) of this document entitled Irish
Taxation and US Federal Income Tax Consequences, respectively. Your tax consequences will depend on your personal situation. You
should consult your personal tax advisors for a full explanation of the tax consequences of the Scheme to you.

Q32: When does the Board of IONA expect the Acquisition to be consummated?

A: IONA is working towards consummating the Acquisition as quickly as possible. IONA currently expects the Acquisition and the
Scheme to become effective during September 2008. IONA cannot, however, require SPK Acquisitions to proceed with the Scheme
until after all of the conditions described in paragraph 3 of Part I (Letter of Recommendation from the Board of IONA) and set out in
full in Part V (Conditions to and Further Terms of the Acquisition and the Scheme) are waived or satisfied at or prior to the Effective
Date in accordance with their respective terms, including the approval of the Scheme at the Court Meeting and the Extraordinary
General Meeting. The Scheme requires approval by the High Court and regulatory approvals, including the approval of Governmental
Authorities pursuant to the HSR Act. IONA cannot assure you as to when or if all the conditions to the Acquisition will be met, and it is
possible the parties will not complete the Acquisition.

Q33: What happens if I sell my IONA ADRs and/or IONA Shares before the Court Meeting and the Extraordinary General
Meeting?

A: The Voting Record Time for the Court Meeting and the Extraordinary General Meeting are earlier than the expected Effective Time of
the Acquisition. If you hold your IONA ADRs or IONA Shares on the Voting Record Time (6.00 p.m. (Irish Standard Time) on the day
which is two days before the date of the Meetings) but transfer those IONA ADRs or IONA Shares after the Voting Record Time and
before the Effective Time, you may retain your right to vote at the Court Meeting and the Extraordinary General Meeting but not the
right to receive the Consideration. This right to receive the Consideration will pass to the person who owns the IONA ADRs or IONA
Shares you transferred as of the Scheme Record Time (10.00 p.m. (Irish Standard Time) on the Business Day before the Effective Date)
of the Acquisition.

Q34: What should I do if I have questions?

A: For IONA ADR holders:

If you have questions about the Acquisition, the Scheme of Arrangement, the Court Meeting, the Extraordinary General Meeting, the
Court Hearing or this document, or would like additional copies of this document or the ADR Voting Instruction Card, you should
contact IONA s proxy solicitor, Georgeson, on 1-866-741-6131 (if calling within the United States) or on +001 1-201-356-3223 (if
calling from outside the United States) between 9.00 a.m. and 5.00 p.m. (United States Eastern Time) on any Business Day. If calling
from outside the United States, please call collect. For legal reasons, IONA s proxy solicitor cannot provide advice on the benefits of the
Acquisition or the Scheme or recommend how you vote or give any financial or tax advice.
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For IONA Shareholders:

If you have questions about the Acquisition, the Scheme of Arrangement, the Court Meeting, the Extraordinary General Meeting, the
Court Hearing or this document, or would like additional copies of this document or the Forms of Proxy, you should contact IONA s
Registrar, Computershare Investor Services (Ireland) Limited, on 01 447 5482 (if calling within Ireland) or on +353 1 447 5482 (if
calling from outside Ireland) between 9.00 a.m. and 5.00 p.m. (Irish Standard Time) on any Business Day. For legal reasons, IONA s
Registrar cannot provide advice on the benefits of the Scheme or Acquisition or recommend how you should vote or give any financial
advice or tax advice.
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SUMMARY

This summary highlights selected information from this document and may not contain all of the information that is important to IONA ADR
holders and/or IONA Shareholders. To understand the Scheme fully, you should carefully read this entire document, as well as the other
documents to which this document refers. Page references are included in parentheses to direct you to a more complete summary of the topics
presented in this summary. The information incorporated by reference into this document may be obtained without charge by following the
instructions in the paragraph entitled Where You Can Find More Information beginning on page 219 of this document.

Information on IONA, SPK Acquisitions and Progress (Pages 52, 89 and 91)
IONA Technologies PLC
The IONA Building, Shelbourne Road
Ballsbridge, Dublin 4, Ireland
+353 1 6372000
www.iona.com

IONA, an Irish incorporated public limited company, has been a world leader in delivering high-performance integration solutions for Global
2000 IT environments for over a decade. IONA pioneered standards-based integration with its CORBA-based Orbix® products. IONA Artix , an
advanced SOA infrastructure suite, enables customers to leverage service-oriented architecture to streamline and modernize information
technology environments. The FUSE family of open source distributed SOA infrastructure products allows customers to take advantage of the
economic benefits associated with the use of open source software. IONA is headquartered in Dublin, Ireland, with US headquarters in
Waltham, Massachusetts, USA, and offices worldwide and has approximately 306 employees worldwide.

IONA ADRs, evidencing IONA ADSs, which represent IONA Shares deposited with the Depositary pursuant to the Deposit Agreement, have

been traded in the United States on Nasdaq since IONA s initial public offering on 25 February 1997. IONA Shares have been listed as a
secondary listing on the Official List since 19 December 1997. IONA ADRs are traded on Nasdaq under the symbol IONA and IONA Shares are
traded on the Irish Stock Exchange under the name IONA TECHNOLOGIES PLC.

SPK Acquisitions Limited
Arthur Cox Building
Earlsfort Terrace, Dublin 2, Ireland
+353 1 618 0000
WWW.progress.com

SPK Acquisitions, a wholly owned subsidiary of Progress, is an Irish private limited company, which was incorporated on 11 February 2008.
SPK Acquisitions is not publicly traded and has no employees. SPK Acquisitions has not conducted any business prior to the date of this
document (except for entering into transactions relating to the Acquisition). The principal executive offices of SPK Acquisitions are located in
Bedford, Massachusetts, USA.
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Progress Software Corporation
14 Oak Park Drive
Bedford, Massachusetts 01730, USA
+00 1 781-280-4000
WWW.progress.com

Progress, a Massachusetts corporation, provides application infrastructure software for the development, deployment, integration and
management of business applications. Progress has over 1,600 employees in over 90 countries. Progress s common stock is traded on Nasdaq
under the symbol PRGS. The principal executive offices of Progress are located in Bedford, Massachusetts, USA.

The Acquisition (Page 58)

On 25 June 2008, IONA and SPK Acquisitions announced that they had reached agreement on the terms of a recommended acquisition by SPK
Acquisitions of IONA to be implemented by means of a scheme of arrangement under Irish law.

At the Effective Time, the Scheme Shares will be cancelled pursuant to Sections 72 and 74 of the Act or transferred to SPK Acquisitions. IONA
will then issue New IONA Shares to SPK Acquisitions in place of the Scheme Shares cancelled pursuant to the Scheme, and SPK Acquisitions
will pay the Consideration to former Scheme Shareholders in consideration for the Acquisition. As a result of the Scheme, IONA will, indirectly,
become a wholly owned subsidiary of Progress.

The Implementation Agreement (Page 46)

IONA, SPK Acquisitions and, with respect to Section 7.4 and Section 7.7 only, Progress have entered into an Implementation Agreement which
contains certain assurances in relation to the implementation of the Scheme and the conduct of IONA s business up to the Effective Time.

Under the terms of the Implementation Agreement, [IONA and SPK Acquisitions have agreed, among other things, to:

take such steps as are necessary or required and within their respective powers, and provide each other with such other assistance as
may reasonably be required, to implement the Acquisition and the Scheme;

assist each other as required for the purposes of preparing documents for the Acquisition and the Scheme; and

use their reasonable endeavours to achieve satisfaction of the conditions to the Scheme as soon as reasonably practicable following
the publication of this document.
The Limited Guaranty (Page 51)

Progress has delivered a Limited Guaranty to IONA pursuant to which Progress has guaranteed to IONA the due and punctual payment and
performance of all the obligations of SPK Acquisitions (and its successors and assigns) under the Implementation Agreement, provided that the
maximum amount payable by Progress to IONA will not exceed $161.7 million. Since SPK Acquisitions will only pay the Consideration for
IONA Shares that are not owned by subsidiaries or nominees of Progress, the maximum cash payment that will be made by SPK Acquisitions
for the Acquisition will be $160.2 million.

Table of Contents 34



Table of Contents

Edgar Filing: IONA TECHNOLOGIES PLC - Form DFAN14A

12

35



Edgar Filing: IONA TECHNOLOGIES PLC - Form DFAN14A

Table of Conten
The Consideration (Page 54)

At the Effective Time, each Scheme Share will be cancelled or transferred to SPK Acquisitions and SPK Acquisitions will pay the Consideration
to former Scheme Shareholders in consideration therefor. Where, at the Scheme Record Time, a Scheme Shareholder holds Scheme Shares in
uncertificated form, the Consideration to which such Scheme Shareholder is entitled will, except in limited circumstances, be paid, by means of
CREST, in US dollars by SPK Acquisitions procuring the creation of an assured payment obligation in favour of the relevant Scheme
Shareholder s payment bank in respect of the Consideration due. Where, at the Scheme Record Time, a Scheme Shareholder holds Scheme
Shares in certificated form, settlement of any Consideration due will be despatched by ordinary prepaid post (or by such other manner as the
Panel may approve).

Treatment of IONA ADRs and IONA ADSs (Page 72)

Each IONA ADR represents one IONA ADS, which represents one IONA Share. The Depositary holds the IONA Shares underlying the IONA
ADSs on behalf of the IONA ADR holders. Accordingly, the Depositary, as an IONA Shareholder, will be entitled to $4.05 for every IONA
Share held by it at the Scheme Record Time. Promptly after the Effective Date, the Depositary will distribute directly to IONA ADR holders the
Consideration to which they are entitled under the terms of the Scheme, less any withholding tax or ADR cancellation fees, for every IONA
ADR held by IONA ADR holders at the Scheme Record Time.

The Court Meeting (Page 60)

The Court Meeting has been convened for p-m. (Irish Standard Time) on 2008 to enable Scheme Shareholders to consider and,
if thought fit, approve the Scheme. The Court Meeting will be held at

It is important that as many votes as possible are cast at the Court Meeting so that the appropriate resolution proposing the Scheme can
be passed and that the High Court may be satisfied that there is a fair representation of Scheme Shareholder opinion when it is
considering whether to sanction the Scheme. If you are the holder of any IONA ADRs, you are strongly urged to complete and return
your ADR Voting Instruction Card as soon as possible to ensure that the Depositary represents your ADRs at the Court Meeting. If you
are the registered holder of any Scheme Shares, you are strongly urged to complete and return your PINK Form of Proxy for the Court
Meeting as soon as possible.

The Extraordinary General Meeting (Page 60)

The EGM has been convened for p-m. (Irish Standard Time) on 2008 (or as soon thereafter as the Court Meeting is concluded
or adjourned) to enable IONA Shareholders to consider and, if thought fit, pass the following resolutions:

to approve the Scheme and to authorise the directors of IONA to take such action as they consider necessary or appropriate to carry
the Scheme into effect;

to approve the cancellation of the Cancellation Shares;

to authorise the directors of [ONA to issue relevant securities pursuant to Section 20 of the Companies (Amendment) Act 1983 and
to apply the reserve in the books arising upon the cancellation described above in paying up in full at par New IONA Shares;

to approve certain amendments to [IONA s Articles of Association designed to avoid any person (other than members of the SPK
Acquisitions Group) being left with IONA Shares after dealings in [ONA ADRs and IONA Shares have ceased on Nasdaq and the
Irish Stock Exchange, respectively; and
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to approve a proposal to adjourn the EGM, if necessary, to solicit additional proxies in favour of approval of the resolutions to be
considered at the EGM.
The EGM will be held at

It is important that as many votes as possible are cast at the EGM. If you are the holder of any IONA ADRs, you are strongly urged to
complete and return your ADR Voting Instruction Card as soon as possible to ensure that the Depositary represents your IONA ADRs
at the Court Meeting. If you are the registered holder of any IONA Shares, you are strongly urged to complete and return your BLUE
Form of Proxy for the EGM as soon as possible.

The Court Hearing (Page 62)

In order for the Scheme to become effective, the sanction of the High Court at the Court Hearing is required in addition to the approval by
Scheme Shareholders at the Court Meeting and the passing of the necessary resolutions by IONA Shareholders at the EGM. All IONA
Shareholders are entitled to be represented by counsel or a solicitor (at their own expense) at the Court Hearing to support or oppose the
sanctioning of the Scheme.

The Court Hearing is expected to take place on or about 2008 at the Four Courts, Inns Quay, Dublin, Ireland.
Holders of IONA ADRs May Not Attend the Meetings or the Court Hearing (Page 72)

Holders of IONA ADRs will not be entitled to attend the Meetings or to be represented at the Court Hearing. The Depositary will vote at the
Meetings in accordance with the instructions it receives from IONA ADR holders. Details of how IONA ADR holders can instruct the
Depositary to vote at the Meetings are contained in the enclosed ADR Voting Instruction Card.

Holders of IONA ADRs who wish to attend the Court Meeting and/or the EGM or to be represented at the Court Hearing should take steps to
present their IONA ADRs to the Depositary, for cancellation and delivery of IONA Shares so as to become holders of record of IONA Shares
prior to the relevant Voting Record Time for the Court Meeting or the EGM or prior to the Court Hearing, as the case may be.

Voting Record Time and Voting Procedures (Page 27)

IONA ADR holders:

IONA ADR holders may not attend or vote at the Court Meeting or the EGM; however, the Depositary is required by the Deposit Agreement to
vote the IONA Shares deposited thereunder in accordance with the instructions of the IONA ADR holders. Details of how IONA ADR holders
can instruct the Depositary to vote at the Meetings are contained in the enclosed ADR Voting Instruction Card.

Holders of Scheme Shares and IONA Shares:

Only Members as of the Voting Record Time, whose names are registered in the Register of Members of IONA, shall be entitled to attend and
vote at the Court Meeting and the EGM in respect of the number of Scheme Shares and IONA Shares, respectively, registered in their name at
such time.

Quorum and Vote Required (Page 59)

The Court Meeting:

In order to conduct business at the Court Meeting a quorum must be present. IONA s Articles of Association provide that the presence, either in
person or by proxy, of three persons entitled to vote at such
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meeting, each being a holder of IONA Shares, a proxy for a holder of IONA Shares or a duly authorised representative of a corporate holder of
IONA Shares, constitutes a quorum for the transaction of business at the Court Meeting. At the Court Meeting, voting will be by poll and not a
show of hands and each holder of Scheme Shares who is present in person or by proxy will be entitled to one vote for each IONA Share held.
The approval required at the Court Meeting is that those voting in favour of the Scheme must represent a simple majority (more than 50 per
cent.) in number of those Scheme Shareholders present and voting in person or by proxy and also represent three-fourths (75 per cent.) in value
of the Scheme Shares held by those Scheme Shareholders present and voting in person or by proxy.

Failure to vote in favour of the Scheme or failure to vote your proxy by post, hand, mail, fax, or in person, in the case of the Scheme
Shareholders, or failure to submit your vote by the Internet, telephone or post in the case of the IONA ADR holders, will increase the likelihood
of the Scheme being defeated at the Court Meeting and the Acquisition not proceeding.

The Extraordinary General Meeting:

A quorum must be present in order to conduct any business at the EGM. IONA s Articles of Association provide that the presence at the EGM,
either in person or by proxy, of three persons entitled to vote at such meeting, each being a holder of IONA Shares, a proxy for a holder of
IONA Shares, or a duly authorised representative of a corporate holder of IONA Shares, constitutes a quorum for the transaction of business.

A majority (more than 50 per cent.) of the votes cast is required to pass an ordinary resolution, and three-fourths (75 per cent.) or greater of the
votes cast is required to pass a special resolution. A special resolution is required to effect certain actions, including alterations to IONA s
Memorandum or Articles of Association or cancellation of the IONA Shares.

As of the Latest Practicable Date, the directors of IONA owned 3,605,193 IONA Shares, or approximately 9.8 per cent. of the issued share
capital of IONA. These IONA Shares are subject to a voting undertaking with SPK Acquisitions pursuant to which the directors of IONA have
agreed (subject to certain exceptions) to vote, or procure that voting instructions are given to vote, in favour of the Acquisition and the Scheme
at the Court Meeting and the EGM. In addition, as of the Latest Practicable Date, Progress SC owned 362,000 IONA Shares, or approximately
0.99 per cent. of the issued share capital of IONA. As Progress SC is not a Scheme Shareholder, these IONA Shares are subject to a voting
undertaking with IONA and SPK Acquisitions, pursuant to which Progress SC has agreed (subject to certain exceptions) not to vote these IONA
Shares at the Court Meeting and to vote these IONA Shares in favour of the resolutions to be proposed at the EGM.

Proxies and Voting (Page 26)

The Court Meeting:

IONA ADR holders

To vote at the Court Meeting, IONA ADR holders are requested to complete and return the ADR Voting Instruction Card to the Depositary at
Deutsche Bank Trust Company, c/o of American Stock Transfer & Trust Company, Peck Slip Station, P.O. Box 2050, New York, New York
10272-2050 USA as soon as possible and, in any event, by 2008. Alternatively, you may submit your ADR Voting Instruction Card via
telephone by calling the number printed at the top of your ADR Voting Instruction Card or via the Internet by accessing the Depositary s website
at www.voteproxy.com. To dial in or log in please make sure that you have your ADR Voting Instruction Card available. If the Depositary does
not receive your ADR Voting Instruction Card by such date, the Depositary will not vote your IONA ADRs. It is important that, for the Court
Meeting, as many votes as possible are cast (whether in person or by proxy) so that the High Court may be satisfied that there is a fair and
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reasonable representation of Scheme Shareholder opinion. You are, therefore, strongly urged to complete, sign and return your ADR Voting
Instruction Card as soon as possible to ensure that the Depositary represents your IONA ADRs at the Court Meeting.

Scheme Shareholders

To vote at the Court Meeting, Scheme Shareholders are requested to submit the PINK Form of Proxy to the Registrar, Computershare Investor
Services (Ireland) Limited, at Heron House, Corrig Road, Sandyford Industrial Estate, Dublin 18, Ireland as soon as possible and, in any event,
not less than 48 hours before the time appointed for the Court Meeting but, if forms are not so lodged, they may be handed to the Chairman of
the Court Meeting before the start of the Court Meeting and will still be valid. It is important that, for the Court Meeting, as many votes as
possible are cast (whether in person or by proxy) so that the High Court may be satisfied that there is a fair and reasonable representation of
Scheme Shareholder opinion. You are, therefore, strongly urged to complete, sign and return your PINK Form of Proxy as soon as possible.

Scheme Shares represented at the Court Meeting by properly executed proxies received prior to or at the Court Meeting, and not revoked, will be
voted at the Court Meeting, and at any and all adjournments or postponements of that meeting, in accordance with the instructions on the
proxies. If a proxy is duly executed appointing the Chairman of the Court Meeting and submitted without instructions, the Scheme
Shares represented by that proxy will be voted in favour of approval of the Scheme.

The Extraordinary General Meeting:

IONA ADR holders

To vote at the EGM, IONA ADR holders must complete the ADR Voting Instruction Card accompanying this document in accordance with the
instructions printed thereon and return it to the Depositary at Deutsche Bank Trust Company, c/o of American Stock Transfer & Trust Company,
Peck Slip Station, P.O. Box 2050, New York, New York 10272-2050 USA as soon as possible and, in any event, by 2008. Alternatively,
you may submit your ADR Voting Instruction Card via telephone by calling the number printed at the top of your ADR Voting Instruction Card
or via the Internet by accessing the Depositary s website at www.voteproxy.com. To dial in or log in please make sure that you have your ADR
Voting Instruction Card available. If the Depositary does not receive your ADR Voting Instruction Card by such date, the Depositary will not
vote your IONA ADRs.

IONA Shareholders

For the EGM, IONA Shareholders must complete and sign the BLUE Form of Proxy, in accordance with the instructions printed thereon and
return it to the Registrar, no later than p-m. (Irish Standard Time) on 2008.

IONA Shares represented at the EGM by properly executed proxies received prior to or at the EGM, and not revoked, will be voted at the EGM,
and at any and all adjournments or postponements of that meeting, in accordance with the instructions on the proxies. If a proxy is duly
executed appointing the Chairman of the Meeting and submitted without instructions, the IONA Shares represented by that proxy will
be voted in favour of the resolutions to be considered at the EGM.

Revocation of Proxies (Page 28)

Holders of IONA ADRs may change their vote at any time before 2008. You may do this by sending a written, dated notice to the
Depositary stating that you would like to revoke your voting instructions, which must be received by the Depositary by 2008.
Scheme Shareholders may revoke or amend the PINK Form of Proxy at any time up to p-m. (Irish Standard Time) on 2008 in

the case of the Court Meeting, and IONA Shareholders may revoke or
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amend the BLUE Form of Proxy up to p-m. (Irish Standard Time) on 2008 in the case of the EGM. You may do this in one of
three ways. First, you may send a written, dated notice to the Registrar of IONA stating that you would like to revoke your proxy. Second, you
may complete, sign, date and submit a new Form of Proxy. Third, you may attend the Court Meeting and/or the Extraordinary General Meeting
and vote in person. Your attendance alone will not revoke your proxy. If you have instructed a broker to vote your IONA Shares, you must
follow the directions received from your broker relating to changing those instructions.

If you wish to amend or revoke your Forms of Proxy after you have returned them to Computershare Investor Services (Ireland) Limited, you
should contact the Registrar at the address given below.

Submission of a Form of Proxy does not preclude you from attending and voting in person at the Meeting in question.
Recommendation of the Board of IONA and Reasons for the Scheme (Page 52)

The Board of IONA unanimously recommends to IONA Shareholders to vote in favour of the Acquisition and the Scheme. In support of this
recommendation, the members of the Board of IONA have irrevocably undertaken (subject to certain exceptions) to vote their own beneficial
holdings, amounting to, in aggregate, 3,605,193 IONA Shares, which represents approximately 9.8 per cent. of the issued share capital of IONA,
in favour of the Acquisition and the Scheme.

Opinion of Financial Advisor (Pages 63 and 187)

Lehman Brothers, IONA s financial advisor, delivered an opinion to the Board of IONA that, as of 24 June, 2008, and based on and subject to the
factors, limitations and assumptions set forth in the opinion, from a financial point of view, the Consideration to be offered to the IONA
Shareholders in the Acquisition was fair to the IONA Shareholders.

The full text of the written opinion of Lehman Brothers, dated 24 June 2008, which sets forth the assumptions made, procedures followed,

matters considered and limitations on the review undertaken in connection with the opinion, is attached as Annex F to this document. Lehman
Brothers opinion, the issuance of which was approved by Lehman Brothers Fairness Opinion Committee, is addressed to the Board of IONA and
addresses only the fairness, from a financial point of view, of the Consideration to be offered to the IONA Shareholders in the Acquisition and

does not constitute a recommendation to any IONA ADR holder or IONA Shareholder as to how such person should vote with respect to the
Scheme or any other matter.

Appraisal Rights (Page 215)

If the Scheme Shareholders approve the Scheme at the Court Meeting and the High Court sanctions the Scheme, then, subject to the Scheme
becoming effective in accordance with its terms, the Scheme will be binding on all IONA Shareholders, including those Scheme Shareholders

who did not vote or who voted against it at the Court Meeting. If the Scheme Shareholders approve the Scheme and the High Court sanctions the
Scheme, no IONA Shareholder will have dissenters or appraisal rights under Irish law, or otherwise have any right to seek a court appraisal of
the value of IONA Shares. If the Scheme becomes effective, all Scheme Shareholders will receive the same Consideration per Scheme Share.

Exchange of Share Certificates (Pages 71 and 72)

IONA ADR holders, who hold their IONA ADRs in certificated form, will need to surrender their certificates to the Depositary prior to
receiving their proportion of the Consideration. If you are required to return your IONA ADR certificates, you will be notified. Under the terms
of the Scheme, at the Effective Time, all Scheme Shares will be cancelled and cease to exist or be transferred to SPK Acquisitions. Following
the
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cancellation or transfer of the Scheme Shares, you may be required to return your share certificates. If you are required to return your share
certificates, you will be notified.

Source of Funds (Page 89)

The Acquisition will be financed from the existing financial resources of SPK Acquisitions and Progress. Full payment of the Consideration to
IONA Shareholders who are not subsidiaries or nominees of Progress involves a maximum cash payment of approximately $160.2 million.
Goodbody Corporate Finance, financial advisor to SPK Acquisitions and Progress, is satisfied that the necessary financial resources are available
to SPK Acquisitions to satisfy in full the Consideration payable to IONA Shareholders under the terms of the Acquisition.

Conditions to the Scheme (Page 81)

The implementation of the Scheme is conditional, amongst other things, upon:

the expiration of the waiting period under the HSR Act;

the approval by a majority in number of Scheme Shareholders representing three-fourths (75 per cent.) or more in value of the
Scheme Shares held by such holders present and voting either in person or by proxy, at the Court Meeting (or at any adjournment of
such meeting);

the passing by the requisite majority of such resolutions as are required to approve or implement the Scheme at the Extraordinary
General Meeting and are set out in the notice of the EGM;

the sanction of the Scheme and confirmation of the reduction of capital involved therein by the High Court and the delivery of an
office copy of the Court Order and the minute required by Section 75 of the Act to the Registrar of Companies and the registration of
such Court Order and minute by the Registrar of Companies; and

the conditions, which are not otherwise identified above and which are set out in full in Part V (Conditions to and Further Terms of
the Acquisition and the Scheme) of this document, being satisfied or waived on or before the sanction of the Scheme by the High
Court pursuant to Section 201 of the Act.
Further, for the Acquisition to proceed, the Scheme must become effective by not later than 15 December 2008 or such later date, if any, as
IONA and SPK Acquisitions may, with, if required, the consent of the Panel, agree and, if required, the High Court may allow.

The conditions to the Acquisition and the Scheme are set out in full in Part V (Conditions to and Further Terms of the Acquisition and the
Scheme) of this document.

Solicitation of Proposals from Other Parties (Page 44)

Except in limited circumstances, the directors of IONA have agreed not to withdraw or adversely modify their recommendation to the IONA
Shareholders regarding the Scheme.

In addition, the non-solicitation undertaking in the Expenses Reimbursement Agreement provides that, until the earlier of 15 December 2008
and the date on which the Scheme becomes effective (or lapses or is withdrawn), IONA has agreed that, subject to the fiduciary duties of the
Board of IONA, no member of the IONA Group or any of their respective directors, officers, employees or advisers shall, among other things,
solicit interest or initiate discussions or negotiations with any person in respect of or in connection with the acquisition of control (as defined in
the Takeover Rules) of IONA. Except to the extent required by the Takeover Rules or the Panel, IONA has also agreed to inform and keep
informed SPK Acquisitions of any inquiry with respect to or that would reasonably be expected to lead to a Competing Offer, the material terms
of such Competing Offer and the identity of the person making any such inquiry or proposing a Competing Offer.
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Termination of the Implementation Agreement (Page 49)

Either SPK Acquisitions or IONA may terminate the Implementation Agreement at or prior to the Effective Time of the Scheme if any of the
following occurs:

the conditions specified in Part V (Conditions to and Further Terms of the Acquisition and the Scheme) of this document are not
satisfied by 15 December 2008;

the High Court declines or refuses to sanction the Scheme, unless both IONA and SPK Acquisitions agree that the decision of the
High Court shall be appealed and, if so appealed, a final non-appealable order, decree, judgment, or ruling has been issued;

the directors of IONA withdraw or adversely modify the Scheme Recommendation; or

the resolutions are not approved at the Court Meeting and the EGM.
Expenses Reimbursement Agreement (Page 44)

Under the Expenses Reimbursement Agreement, IONA has agreed to pay specific quantifiable third party costs and expenses incurred by SPK
Acquisitions in connection with the Scheme in certain circumstances, including, but not limited to, the following:

if the Board of IONA, or any one or more members thereof, withdraws or adversely modifies its/their recommendation of the
Scheme or recommends (or indicates or announces an intention to recommend) a Competing Offer;

IONA withdraws the Scheme or materially alters any term of the Scheme or takes or omits to take any action in breach of the
Implementation Agreement the result of which is to prevent the IONA Shareholders from voting at any Meetings to approve the
Scheme; or

if prior to the Scheme lapsing or being withdrawn, a Competing Offer is announced and any such Competing Offer becomes
effective or unconditional within 12 months of that announcement.
The liability of IONA to pay these amounts is limited to a maximum amount equal to 1 per cent. of the aggregate value of the number of IONA
Shares which are the subject of the Acquisition multiplied by the Consideration.

IONA Executive Officers and Non-Executive Directors and the Effects of the Scheme on their Interests (Page 66)

In considering the recommendations of the Board of IONA with respect to the approval of the Scheme, IONA Shareholders should be aware that
IONA Non-Executive Directors and IONA executive officers have interests in the Scheme that may be in addition to, or different from, the
interests of [IONA Shareholders. These interests may create potential conflicts of interest. The Board of IONA was aware of these interests,
which include those summarized below, and considered them, among other matters, in approving the Acquisition and the Scheme.

IONA has change in control agreements with all its executive officers that provide certain benefits if (i) there is a change in control
of the Company (which the Scheme, if it becomes effective, would constitute), and (ii) the executive officer s employment is

(A) involuntarily terminated by the Company (or any successor, including SPK Acquisitions) without cause (as defined in the change
in control agreements) within two years following a change in control or during the three month period immediately preceding a
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good reason (as defined in the change in control agreements) within two years following a change in control.

IONA also has a change in control plan for IONA Non-Executive Directors that provides certain benefits in the event of a change in
control (which the Scheme, if it becomes effective, would constitute).

IONA Options held by IONA Non-Executive Directors and IONA executive officers will be treated under the Scheme in the same
manner as all other IONA Options (including the vesting of all unvested options in connection with the Scheme). As of the Latest
Practicable Date, IONA Non-Executive Directors and executive officers holding IONA Options would receive cash payments upon
the consummation of the Scheme in an aggregate amount (before withholding for applicable taxes) of approximately $1,520,444.

Under IONA s Articles of Association, IONA has included a provision that limits or eliminates the personal liability of the IONA
Directors and officers. IONA maintains liability insurance which insures the IONA Directors and officers against certain losses and
insures IONA with respect to its obligation to indemnify the IONA Directors and officers.

In addition, under the terms of the Implementation Agreement, IONA Non-Executive Directors and IONA executive officers will be
entitled to indemnification in specified circumstances.
Voting Undertakings (Pages 43 and 55)

In connection with the Scheme, SPK Acquisitions has received from the members of the Board of IONA voting undertakings to, subject to
certain exceptions, vote in favour of the Acquisition and the Scheme in respect of the 3,605,193 IONA Shares, in aggregate, they own,
representing approximately 9.8 per cent. of the issued share capital of IONA. The form of voting undertakings of directors of IONA is attached
to this document as Annex D.

Further, Progress SC, a wholly owned subsidiary of Progress, has irrevocably committed to [IONA and SPK Acquisitions, in respect of the
362,000 IONA Shares which it owns, not to vote such IONA Shares at the Court Meeting and to vote such IONA Shares in favour of the
resolutions to be considered at the Extraordinary General Meeting. The Progress SC voting undertaking is attached to this document as Annex E.

IONA Share Option Schemes (Page 51)

All unvested IONA Options will become fully vested and exercisable in connection with the Scheme, in accordance with the provisions of the
IONA Share Option Schemes and, with respect to IONA Options held by the IONA Non-Executive Directors and the executive officers of
IONA, the provisions of the IONA Non-Executive Directors Change in Control Plan and the change in control agreements with the executive
officers of IONA, respectively, which plan and agreements are described further in paragraph 9 of Part III (Explanatory Statement) of this
document. IONA and SPK Acquisitions will offer all IONA Optionholders an opportunity to elect to exercise their IONA Options immediately
upon the making of the Court Order on, and on the condition that the IONA Shares issued upon such exercise are then transferred to SPK
Acquisitions under the Scheme. In so doing, IONA Optionholders (other than IONA Non-Executive Directors and executive officers for United
States federal securities law purposes) may exercise their IONA Options with a cashless exercise facility under which they may direct that the
exercise price of their IONA Options be paid to IONA out of the proceeds of the sale to SPK Acquisitions under the Scheme of the IONA Shares
issued to them upon exercise of their IONA Options.

All IONA Options that remain outstanding on the Effective Date shall be cancelled with effect from midnight (Irish Standard Time) on the
Effective Date in consideration for the payment to the IONA Optionholder of a cash
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payment per IONA Share subject to an IONA Option equal to the excess, if any, of the Consideration per IONA Share over the exercise price
applicable to such IONA Option (net of any applicable withholding taxes).

Effective Time of the Scheme (Page 31)

Assuming the necessary approvals from the Scheme Shareholders and IONA Shareholders, as the case may be, have been obtained and all
conditions have been satisfied or (where applicable) waived, the Scheme will become effective upon delivery to the Registrar of Companies of
an office copy of the Court Order of the High Court sanctioning the Scheme together with the minute required by Section 75 of the Act
confirming the capital reduction and registration of the Court Order and minute by the Registrar of Companies. Upon the Scheme becoming
effective, it will be binding on all IONA Shareholders, irrespective of whether or not they attended or voted at the Court Meeting or the EGM. It
is expected that the Scheme will become effective during September 2008.

Irish Taxation (Page 212)

Irish Holders who, under the Scheme, dispose of their IONA ADRs or IONA Shares will be subject to Irish Capital Gains Tax CGT (in the case
of individuals) or Irish corporation tax (in the case of companies) to the extent that the proceeds realised from such disposition exceed the base
cost (indexation may apply to increase the base cost of acquisitions of shares made prior to 1 January 2003) of their [ONA ADRs or IONA

Shares plus incidental expenses. The current rate of tax applicable to such chargeable gains is 20 per cent.

Irish Holders that have capital losses from other sources in current, or any previous, tax year can generally apply such losses to reduce gains
realised on the disposal of their IONA ADRs or IONA Shares.

No Irish Stamp Duty will be payable by a holder of IONA ADRs or IONA Shares in relation to the disposal of IONA ADRs or IONA Shares
under the Scheme.

US IONA ADR holders and US IONA Shareholders will not be subject to Irish CGT on the disposal of IONA ADRs or IONA Shares provided
at the time of disposal: (i) IONA ADRs and IONA Shares are quoted on Nasdaq and the Irish Stock Exchange, respectively and/or (ii) [IONA
ADRs and IONA Shares do not derive the greater part of their value from land, buildings, minerals, or mineral or exploration rights in Ireland.

Holders of IONA ADRs or IONA Shares are advised to consult their own tax advisers with respect to the application of Irish taxation laws to
their particular circumstances in relation to the Scheme.

US Federal Income Tax Consequences (Page 213)

A sale of IONA ADRs or IONA Shares, as the case may be, for cash pursuant to the Scheme will be treated as a taxable transaction for federal
income tax purposes under the Internal Revenue Code, and may be taxable for US state and local purposes as well. Holders of IONA ADRs or
IONA Shares, as the case may be, are advised to consult their own tax advisers with respect to the application of US federal, state, local and
other laws to their particular circumstances in relation to the Scheme.

Regulatory Approvals (Page 215)

Under the provisions of the HSR Act, IONA and SPK Acquisitions may not complete the Acquisition until IONA and SPK Acquisitions have
made certain filings with the Federal Trade Commission and the United States Department of Justice and the applicable waiting period has
expired or been terminated. IONA and SPK Acquisitions expect to file pre-merger notifications with the US antitrust authorities pursuant to the
HSR Act shortly and will request early termination of the waiting period. IONA and SPK Acquisitions do not believe that any foreign antitrust
approvals are required to consummate the Acquisition.

In addition, under the Act, the High Court must sanction the Scheme and confirm the reduction of IONA s capital.
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EXPECTED TIMETABLE OF PRINCIPAL EVENTS

Event

Latest time for receipt by the Depositary of completed ADR Voting Instruction Card for the Court
Meeting and the EGM

Latest time for receipt of PINK Forms of Proxy for the Court Meeting (3)

Latest time for receipt of BLUE Forms of Proxy for the EGM

Voting Record Time

Court Meeting

Extraordinary General Meeting (4)

Intended date for Court Hearing (of the petition to sanction the Scheme)

Last day of dealings in [IONA ADRs on Nasdaq and IONA Shares on the Irish Stock Exchange
Scheme Record Time

Effective Time

Payments in respect of IONA Shares credited to CREST accounts (as appropriate)

Despatch of cheques/electronic transfers in respect of the Consideration (as appropriate)

Notes:

Time and/or Date (1)

p.m.
p.m.
p.m.
6.00 p.m.
p.m.
p.m.

10.00 p.m.

on
on
on
on
on
on

on

No later than
No later than

2008(2)

2008
2008
2008
2008
2008
2008
2008
2008
2008
2008
2008

(1) The dates and times are indicative only and will depend on, inter alia, the dates upon which the High Court sanctions the Scheme and confirms the reduction

of capital that forms part of the Scheme. Unless otherwise noted, all time references are to Irish Standard Time.

(2) United States Eastern Time.

(3) If the PINK Form of Proxy for the Court Meeting is not returned by this time, a PINK Form of Proxy may be handed to the Chairman of the Court Meeting

before the start of the Court Meeting and will still be valid.

(4) To commence at p-m., or, if later, immediately after the conclusion or adjournment of the Court Meeting.
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ENCLOSURES AND CONTACT INFORMATION

Enclosures

IONA ADR holders will receive the following enclosures with a copy of this document:

Depositary s Notice of Court Meeting and Extraordinary General Meeting of IONA

ADR Voting Instruction Card for the Court Meeting and the Extraordinary General Meeting

Holders of IONA Shares will receive the following enclosures with a copy of this document:

PINK Form of Proxy for the Court Meeting

BLUE Form of Proxy for the Extraordinary General Meeting

Contact Information

If you have any queries in relation to the ADR Voting Instruction Card, Forms of Proxy or actions to be taken at the Meetings, please

contact:

(TF AN IONA SHAREHOLDER)
IONA s Registrar

Computershare Investor Services (Ireland)
Limited
01 447 5482 (if calling within Ireland)

or

+353 1 447 5482 (if calling from outside Ireland) between 9.00 a.m. and
5.00 p.m. (Irish Standard Time) on any Business Day

Table of Contents

(IF AN IONA ADR HOLDER)
IONA s Proxy Solicitor

Georgeson

1-866-741-6131 (if calling within the United States) or on
+001 1-201-356-3223 (if calling from outside the United States)
between 9.00 a.m. and 5.00 p.m. (United States Eastern Time) on
any Business Day.

If calling from outside the United States, please call collect.

OR
IONA s Depositary

Deutsche Bank Trust Company

Deutsche Bank Trust Company

c/o of American Stock Transfer & Trust Company Peck Slip
Station

P.O. Box 2050

New York, New York 10272-2050 United States
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Toll free tel.: +1 800-749-1873 ( if calling within the United States)
or

International tel.: +1 718 921 8137 (if calling from outside the
United States)

e-mail queries: DB @amstock.com
For legal reasons, none of Registrar, Georgeson, nor the Depositary will be able to provide advice on the benefits of the Acquisition or the Scheme or the

merits of the Acquisition itself or give financial advice or tax advice.

25

Table of Contents 53



Edgar Filing: IONA TECHNOLOGIES PLC - Form DFAN14A

Table of Conten

ACTION TO BE TAKEN
MEETINGS TO BE HELD ON 2008
The Scheme requires approval by Scheme Shareholders at the Court Meeting to be held at ,at p-m. (Irish Standard Time) on
2008. In addition to approval at the Court Meeting, implementation of the Scheme also requires various approvals by IONA
Shareholders at an EGM to be held at , at p-m. (Irish Standard Time) on 2008 or, if later, immediately after the

conclusion or adjournment of the Court Meeting. Once effective, the Scheme will be binding on all IONA Shareholders, including those Scheme
Shareholders who did not vote, or who voted against it, at the Court Meeting.

SIGN AND RETURN THE ACCOMPANYING ADR VOTING INSTRUCTION CARD OR FORMS OF PROXY
For IONA ADR holders:

You are encouraged to sign and return the enclosed ADR Voting Instruction Card as soon as possible and in any event so as to be received by

the Depositary at Deutsche Bank Trust Company, c/o American Stock Transfer & Trust Company, Peck Slip Station, P.O. Box 2050, New York,
New York 10272-2050 USA by 2008. Alternatively, you may submit your ADR Voting Instruction Card via telephone by calling the
number printed at the top of your ADR Voting Instruction Card or via the Internet by accessing the Depositary s website at www.voteproxy.com.
To dial in or log in please make sure that you have your ADR Voting Instruction Card available.

It is important that, for the Court Meeting, as many votes as possible are cast (whether in person or by proxy) so that the High Court may be
satisfied that there is a fair and reasonable representation of Scheme Shareholder opinion. You are, therefore, strongly urged to complete, sign
and return your ADR Voting Instruction Card as soon as possible.

If you have any questions relating to this document or the completion and return of the ADR Voting Instruction Card, please contact the helpline
at the telephone numbers provided on page 30.

For Scheme Shareholders and IONA Shareholders:

Scheme Shareholders are encouraged to sign and return the enclosed PINK Form of Proxy for the Court Meeting and IONA Shareholders are
encouraged to sign and return the enclosed BLUE Form of Proxy for the EGM as soon as possible and in any event so as to be received by
IONA s Registrar, Computershare Investor Services (Ireland) Limited, at Heron House, Corrig Road, Sandyford Industrial Estate, Dublin 18,

Ireland, no later than p-m. (Irish Standard Time) and p-m. (Irish Standard Time), respectively, on 2008. The PINK Form
of Proxy for the Court Meeting (but NOT the BLUE Form of Proxy for the EGM) may also be handed to the Chairman of the Court Meeting
before the start of the Court Meeting on 2008 and will still be valid.

The completion and return of the Forms of Proxy either for the Court Meeting or for the EGM will not prevent you from attending and
voting at either Meeting (or any adjournment thereof) in person if you wish to do so.
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It is important that, for the Court Meeting, as many votes as possible are cast at the Court Meeting (whether in person or by proxy) so that the
High Court may be satisfied that there is a fair and reasonable representation of Scheme Shareholder opinion. You are, therefore, strongly urged
to complete, sign and return your Forms of Proxy as soon as possible.

If you have any questions relating to this document or the completion and return of the Forms of Proxy, please contact the helpline at the
telephone numbers provided on page 30.

Overseas Shareholders should refer to paragraph 12 in Part III (Explanatory Statement) of this document. Details relating to settlement are
included in paragraph 11 in Part III (Explanatory Statement) of this document.

RECOMMENDATION

The Directors of IONA are unanimously recommending that you vote in favour of all resolutions at the Meetings using the ADR Voting
Instruction Card or Forms of Proxy, as the case may be, enclosed with this document.

VOTING PROCEDURES

Voting of IONA Shares Underlying IONA ADSs pursuant to the Deposit Agreement

Generally. Holders of IONA ADRs evidencing IONA ADSs representing IONA Shares may not vote or attend the Meetings; however, subject
to certain limitations set out in the Deposit Agreement, the Depositary has the right to vote all IONA Shares deposited under the Deposit
Agreement. The Depositary, however, is required by the Deposit Agreement to vote the IONA Shares deposited thereunder in accordance with
the instructions of the IONA ADR holders and is prohibited from exercising voting discretion with respect to such IONA Shares.

Notice of Meetings. As soon as practicable after receipt from IONA of the Notice of Court Meeting and the Notice of Extraordinary General
Meeting, the Depositary shall mail to the IONA ADR holders as of the close of business on 2008 a notification of the Meetings
indicating: (a) the date, time and place of each of the Meetings, (b) that each IONA ADR holder on the close of business on 2008
will be entitled to instruct the Depositary as to the exercise of voting rights pertaining to the IONA Shares represented by the IONA ADSs
evidenced by such holder s IONA ADRs, and (c) the manner in which such instructions must be given.

Voting of IONA Shares Underlying IONA ADSs. Upon the timely receipt of voting instructions from an IONA ADR holder, the Depositary shall
vote or cause to be voted the IONA Shares represented by the IONA ADSs evidenced by such holder s IONA ADRs in accordance with such
instructions.

Voting of IONA Shares

Voting at the Court Meeting. Voting at the Court Meeting is on a poll (i.e. a written vote). For the Scheme to be approved at the Court Meeting,
Scheme Shareholders voting in favour of the Scheme must represent a simple majority (more than 50 per cent.) in number of those Scheme
Shareholders present and voting in person or by proxy and must also represent three-fourths (75 per cent.) in value of the Scheme Shares held by
those Scheme Shareholders present and voting in person or by proxy. All Forms of Proxy should be completed and returned so as to be received
by the Registrar not less than 48 hours before the Court Meeting. If the PINK Form of Proxy for the Court Meeting is not lodged by the relevant
time, it may be handed to the Chairman of the Court Meeting before the start of the Court Meeting.
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Voting at the Extraordinary General Meeting. Voting at the Extraordinary General Meeting is by a show of hands unless a poll is duly
demanded. Votes may be given either in person or by proxy. Subject to IONA s Articles of Association and to any rights or restrictions attached
to any class or classes of shares, by a show of hands each Member present in person or by proxy has one vote, and on a poll each Member shall
have one vote for each IONA Share held by such Member. Where there is a tie, whether by a show of hands or by a poll, the Chairman of the
meeting is entitled to cast the deciding vote in addition to any other vote the Chairman may have. A poll may be demanded by (i) the Chairman
of the meeting, (ii) at least five Members, present in person or by proxy and entitled to vote at the meeting, (iii) any Member or Members present
in person or by proxy, representing not less than one-tenth of the total voting rights of all the Members entitled to vote at the meeting, or (iv) any
Member or Members present in person or by proxy holding not less than one-tenth of the paid-up capital that carries the right of voting at the
meeting. Under Irish law, an abstention or a vote that is withheld will not be counted in the calculation of the proportion of the votes for or
against a proposed resolution.

A majority (more than 50 per cent.) of votes cast is required to pass an ordinary resolution, and three-fourths (75 per cent.) or greater of the votes
cast is required to pass a special resolution. As of 2008, there were Members entitled to attend and vote at the Extraordinary
General Meeting and, therefore, votes on a show of hands (or, if a poll is demanded, votes) capable of being cast at the
Extraordinary General Meeting. The number of Members entitled to attend and vote at the Extraordinary General Meeting will be equal to the
total number of Members as of p.m. (Irish Standard Time) on 2008. The maximum number of votes capable of being cast at
the Extraordinary General Meeting will be equal to the total number of Members on a show of hands (or, if a poll is demanded, the number of
IONA Shares in issue) as of p-m. (Irish Standard Time) on 2008.

Voting by Proxy. Each proxy which is properly executed and returned to the Registrar will be voted in the manner directed by the Member
executing it or, if no directions are given, will be voted (or withheld) at the discretion of the Chairman of the relevant meeting or any other
person duly appointed as proxy by the Member. All Forms of Proxy should be completed and returned so as to be received by the Registrar not
less than 48 hours before the relevant Meeting.

REVOCATION OF PROXIES

For IONA ADR holders:

IONA ADR holders may change their vote at any time before 2008. You may do this by sending a written, dated notice to the
Depositary stating that you would like to revoke your voting instructions, which must be received by the Depositary by 2008.

If you desire to send any notice of revocation of your ADR Voting Instruction Card or have questions regarding your ADR Voting Instruction
Card after you have returned them to the Depositary, you should contact the Depositary at:

Deutsche Bank Trust Company
c/o of American Stock Transfer & Trust Company
Peck Slip Station
P.O. Box 2050
New York, New York 10272-2050 USA
Toll free tel.: +1 800-749-1873 (if calling within the United States) or
International tel.: +1 718 921 8137 (if calling from outside the United States)

e-mail queries: DB @amstock.com
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For Scheme Shareholders and IONA Shareholders:

Scheme Shareholders may change their vote at any time before the start of the Court Meeting in the case of the PINK Form of Proxy, and IONA
Shareholders may change their vote at any time up to p-m. (Irish Standard Time) on 2008 in the case of the BLUE Form of
Proxy for the Extraordinary General Meeting. You may do this in one of three ways. First, you may send a written, dated notice to the Registrar
of IONA stating that you would like to revoke your proxy. Second, you may complete, sign, date and submit a new Form of Proxy. Third, you
may attend the Court Meeting and/or the Extraordinary General Meeting and vote in person. Your attendance alone will not revoke your proxy.
If you have instructed a broker to vote your IONA Shares, you must follow the directions received from your broker relating to changing those
instructions.

If you desire to send any notice of revocation of your Forms of Proxy or have questions regarding your Forms of Proxy after you have returned
them to Computershare Investor Services (Ireland) Limited, you should contact the Registrar at the following address:

Computer Share Investor Services (Ireland) Limited
Heron House
Corrig Road
Sandyford Industrial Estate
Dublin 18
Ireland
Tel.: 01 447 5482 (if calling within Ireland) or
Tel.: 4353 1 447 5482 (if calling from outside Ireland)
Fax: 01 216 3151 (if calling within Ireland) or
Fax: +353 1 216 3151 (if calling from outside Ireland)
SOLICITATION OF PROXIES AND EXPENSES

The cost of preparing, assembling, printing and mailing this document, the Notice of Extraordinary General Meeting, ADR Voting Instruction
Card, and the enclosed Forms of Proxy, as well as the cost of soliciting proxies relating to the Court Meeting and the Extraordinary General
Meeting, will be borne by the Company. The Company will request banks, brokers, dealers and voting trustees or other nominees, including the
Depositary in the case of IONA ADRs, to solicit their customers who are owners of IONA ADRs and/or IONA Shares listed of record and
names of nominees, and will reimburse them for the reasonable out-of-pocket expenses of such solicitation. The original solicitation of proxies
by mail may be supplemented by telephone, e-mail, telegram and personal solicitation by officers and other regular employees or agents of the
Company.

The Company has retained Georgeson to assist in the solicitation of proxies from IONA ADR holders by mail, telephone or other electronic
means, or in person, for a fee of approximately $27,500 plus reasonable out-of-pocket expenses relating to the solicitation. The Company has
retained K Capital to provide public relations advisory service and to assist in the solicitation of proxies from IONA Shareholders by mail,
telephone or other electronic means, or in person, for a fee of approximately $90,000 plus reasonable out-of-pocket expenses relating to the
solicitation.
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HELPLINE

If you are an IONA ADR holder and have any queries in relation to actions to be taken at the Meetings, please contact IONA s proxy
solicitor, Georgeson, on 1-866-741-6131 (if calling within the United States) or on +001-1-201-356-3223 (if calling from outside the
United States) between 9.00 a.m. and 5.00 p.m. (United States Eastern Time) on any Business Day. If calling from outside the United
States, please call collect. For legal reasons, Georgeson will not be able to provide advice on the merits of the Acquisition itself or give
financial or tax advice.

If you are an IONA ADR holder and have any queries in relation your ADR Voting Instruction Card, please contact IONA_s Depositary,
Deutsche Bank Trust Company toll free tel.: +1 800-749-1873 (if calling within the United States) or International tel.: +1 718 921 8137
(if calling from outside the United States). For legal reasons, the Depositary will not be able to provide advice on the merits of the
Acquisition itself or give financial advice or tax advice.

If you are an IONA Shareholder and have any queries in relation to actions to be taken at the Meetings, please contact IONA s
Registrar, Computershare Investor Services (Ireland) Limited, on 01 447 5482 (if calling within Ireland) or on +353 1 447 5482 (if
calling from outside Ireland) between 9.00 a.m. and 5.00 p.m. (Irish Standard Time) on any Business Day. For legal reasons, the
Registrar will not be able to provide advice on the merits of the Acquisition itself or give financial advice or tax advice.
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PARTI LETTER OF RECOMMENDATION FROM THE BOARD OF IONA

IONA Technologies PLC

(Incorporated and registered in Ireland under the Acts with registered number 171387)

Board: Registered Office
Kevin C. Melia (Chairman) The IONA Building
Sedn Baker Shelbourne Road
Christopher J. Horn (Vice Chairman) Ballsbridge
Ivor Kenny Dublin 4
James D. Maikranz

Bruce J. Ryan

Francesco Violante

Peter Zotto*

* Executive director
2008
To IONA Shareholders, IONA ADR holders and, for information only, to IONA Optionholders

RECOMMENDED ACQUISITION OF IONA TECHNOLOGIES PLC

Dear IONA Shareholder and IONA ADR holder,

1. INTRODUCTION

On 25 June 2008 the Board of IONA and the Board of SPK Acquisitions announced that they had reached agreement on the terms of a
recommended acquisition of IONA by SPK Acquisitions, a private limited company that was incorporated in Ireland on 11 February 2008. SPK
Acquisitions is a wholly owned subsidiary of Progress. Progress SC, a wholly owned subsidiary of Progress, owns or controls 362,000 IONA
Shares representing approximately 0.99 per cent. of the issued share capital of IONA. As Progress SC is not a Scheme Shareholder, Progress SC
has irrevocably committed to SPK Acquisitions and IONA, in respect of the IONA Shares which it owns, not to vote such IONA Shares at the
Court Meeting but Progress SC will vote such IONA Shares in favour of the resolutions to be considered at the Extraordinary General Meeting.

The Acquisition will be effected by way of a scheme of arrangement between IONA and the Scheme Shareholders under Section 201 of the Act,
the terms of which are set out in Part IV (The Scheme of Arrangement) of this document and an explanation of which is given by Lehman
Brothers in Part III (Explanatory Statement) of this document. The Acquisition and the Scheme are subject to the conditions and further terms
set out in Part V (Conditions to and Further Terms of the Acquisition and the Scheme) of this document. It is anticipated that, subject to the
satisfaction or waiver of these conditions, the Acquisition will become effective during September 2008.

I am writing to you to set out the background to the Acquisition and the reasons why the Board of IONA considers the terms of the Acquisition
to be fair and reasonable to IONA Shareholders taken as a whole, and is unanimously recommending that IONA Shareholders vote in favour of
the Acquisition and the Scheme.
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2. SUMMARY OF THE TERMS OF THE ACQUISITION
Subject to the conditions and further terms set out in Part V (Conditions to and Further Terms of the Acquisition and the Scheme) of this
document, under the terms of the Acquisition, Scheme Shareholders will receive:

$4.05 in cash for each IONA Share

After the Scheme becomes effective, IONA ADR holders will receive the Consideration to which they are entitled directly from the Depositary.
If you wish to receive the Consideration in respect of your IONA ADRs, you are urged to sign and return the enclosed ADR Voting Instruction
Card as soon as possible. If you wish to receive the Consideration in respect of your IONA Shares, you are urged to sign and return the enclosed
Forms of Proxy as soon as possible. You should note that if there is insufficient Scheme Shareholder support for the Scheme at the Court
Meeting, the Scheme will not become effective, the Acquisition will not proceed and the cash Consideration of $4.05 per IONA Share will not
become payable.

The Acquisition values the entire issued and to be issued share capital of IONA at approximately $161.7 million. As SPK Acquisitions will only
pay the Consideration for IONA Shares that are not owned by subsidiaries or nominees of Progress, the maximum cash payment that will be
made by SPK Acquisitions in the acquisition will be $160.2 million.

The Consideration represents a premium of approximately:

47.3 per cent. over $2.75, being the Closing Price of an IONA ADR on 7 February 2008, the last Business Day prior to the
commencement of the Offer Period; and

26.5 per cent. over $3.20, being the average daily Closing Price of an IONA ADR over the three months up to the
commencement of the Offer Period.

3. THE CONDITIONS
The Acquisition is conditional upon, amongst other things, the Scheme becoming effective. The implementation of the Scheme is conditional
upon, amongst other things:

3.1 the expiration of the waiting period under the HSR Act;

3.2 the approval by a majority in number of Scheme Shareholders representing three-fourths (75 per cent.) or more in value of the
Scheme Shares held by such holders present and voting either in person or by proxy, at the Court Meeting (or at any
adjournment of such meeting), but not including IONA Shares held by Progress SC, which is not a Scheme Shareholder;

33 the passing by the requisite majority of such resolutions as are required to approve or implement the Scheme at the
Extraordinary General Meeting and are set out in the notice of the Extraordinary General Meeting;

34 the sanction of the Scheme and confirmation of the reduction of capital involved therein by the High Court and the delivery of
an office copy of the Court Order and the minute required by Section 75 of the Act to the Registrar of Companies and the
registration of such Court Order and minute by the Registrar of Companies; and
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3.5 the conditions which are not otherwise identified above and which are set out in full in Part V (Conditions to and Further
Terms of the Acquisition and the Scheme) of this document being satisfied or waived on or before the sanction of the Scheme
by the High Court pursuant to Section 201 of the Act.
For the Acquisition to proceed, the Scheme must become effective and unconditional by not later than 15 December 2008 or such later date, if
any, as IONA and SPK Acquisitions may, with, if required, the consent of the Panel, agree and, if required, the High Court may allow.

4. BACKGROUND TO AND REASONS FOR RECOMMENDING THE ACQUISITION
Background to the Acquisition

The Company s Board and management, with the assistance of their financial advisors and outside legal counsel, have periodically reviewed the
various strategic alternatives available to the Company as part of their on-going efforts to, among other things, improve its competitive position
and enhance shareholder value. These reviews have focused on, among other things, continued independence, acquisitions of other institutions,
and mergers with and acquisitions by larger institutions. On an on-going basis, the Board has reviewed the Company s short and long-term
business strategies, as well as market trends in the technology industry and the challenges confronting the Company in attaining its strategic and
shareholder return objectives. In addition, the Board periodically discusses issues relating to its fiduciary duties with the Company s outside US
legal counsel, Goodwin Procter LLp, and its outside Irish legal counsel, William Fry.

In the ordinary course of business, and consistent with these objectives, the Company s Chairman of the Board, Kevin C. Melia, the Company s
Vice Chairman of the Board, Christopher J. Horn, Director and founder, Sedn Baker, and the Company s Chief Executive Officer and President,
Peter M. Zotto, have each been involved from time to time in informal discussions with representatives of other technology companies,
including, but not limited to, Progress, regarding technology industry issues and exploratory discussions of the potential benefits and issues that
might arise from possible combinations or other strategic transactions.

On 30 January 2008, the Company received an unsolicited preliminary expression of written interest from Company A to acquire the Company
at a price between $4.25 and $4.75 per Share.

On 1 February 2008, at a meeting of the Company s Board, with management, Goodwin Procter and William Fry in attendance at the request of
the Board, the Board discussed the preliminary expression of interest it received from Company A, including the necessity for engaging a
financial advisor to assist the Board in evaluating Company A s preliminary expression of interest as well as assessing the strategic alternatives
available to the Company.

On 8 February 2008, in coordination with the Panel, the Company issued a press release announcing that it had received an unsolicited
preliminary expression of interest from a third party to acquire the Company.

On 11 February 2008, Company A formally withdrew its preliminary expression of interest to acquire the Company. Shortly after sending the
letter withdrawing its preliminary expression of interest, the chief executive officer of Company A called Mr. Melia and expressed continued
interest in acquiring the Company and requested to continue discussions.
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On 15 February 2008, at a meeting of the Company s Board, with management, Lehman Brothers, Goodwin Procter and William Fry in
attendance at the request of the Board, Mr. Melia and Christopher M. Mirabile, the Company s Chief Financial Officer, General Counsel and
Secretary, updated the Board on the status of Company A s preliminary expression of interest, including Company A s decision to formally
withdraw its preliminary expression of interest and its subsequent oral expression of continued interest. The Board discussed the Company s past
performance and future prospects and the possibility of a strategic transaction with other parties. The process and criteria for screening possible
strategic partners and evaluating a potential strategic transaction were discussed. At the conclusion of this meeting, the Board determined that it
was in the best interest of IONA Shareholders to explore more fully the possibility of a strategic transaction with Company A as well as with
other parties and authorized the engagement of Lehman Brothers and instructed Lehman Brothers to speak with a range of strategic and financial
buyers (including Company A) who were viewed as either likely to have an interest in acquiring the Company or considered to be logical
strategic partners for the Company. The Board selected Lehman Brothers because of its familiarity with the Company and its qualifications,
reputation and experience in the valuation of businesses and securities in connection with mergers and acquisitions generally, its global reach as
well as its substantial experience in public company sale transactions.

On 19 February 2008, at Company A s request, Mr. Melia called the chief executive officer of Company A to discuss Company A s continued
expression of interest. During this call, the chief executive officer of Company A reiterated its interest in discussing a potential strategic
transaction with the Company. The parties concluded this discussion by agreeing to meet in person outside of New York City on 26 February
2008 to engage in further discussions.

On 20 February 2008, the Company formally engaged Lehman Brothers as its financial advisor to assist the Board in assessing the strategic
alternatives available to the Company, which engagement was confirmed in a letter dated 20 February 2008.

Also on 20 February 2008, in conjunction with the Panel, the Company announced that it had retained Lehman Brothers to evaluate and advise
the Company s Board regarding strategic alternatives for the Company s business. These alternatives included, but were not limited to, the sale of
the Company or the merger of the Company with another entity offering strategic opportunities.

Between 20 February 2008 and 25 February 2008, Lehman Brothers engaged in several communications with Company A s financial advisors
regarding the Company s strategic alternative review process.

Also between 20 February 2008 and 27 February 2008, Lehman Brothers contacted 14 third parties, including both strategic and financial
buyers, regarding their interest in evaluating a possible strategic transaction with the Company. Of the 14 third parties contacted by Lehman
Brothers, which includes Progress, many expressed some degree of interest and in learning more about the possible strategic transaction with the
Company and two entered into customary confidentiality agreements during that time period.

In addition, between 20 February 2008 and 30 April 2008, 10 additional third parties contacted Lehman Brothers or the Company regarding their
interest in evaluating a possible strategic transaction with the Company. Of the 10 third parties that contacted Lehman Brothers or the Company,
five entered into customary confidentiality agreements.

On 26 February 2008, Mr. Melia, Dr. Horn, Mr. Zotto and Mr. Mirabile had an in person meeting near John F. Kennedy International Airport

with members of Company A s management. During this meeting, Mr. Melia and Mr. Mirabile informed Company A of the process the

Company s Board was undertaking to review its strategic alternatives. The parties spent the time familiarizing each other with their respective
businesses at a high level and Company A gave the Company s representatives a more in depth review of Company A s strategy, management and
goals for a possible acquisition.

On 12 March 2008, Company A entered into a customary confidentiality agreement with the Company.
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Between 4 March 2008 and 12 March 2008, Lehman Brothers sent a first round bid process letter to each third party that had entered into a
confidentiality agreement. The letter indicated that first round bids were due on 17 March 2008 and outlined the information that should be
included in a bid.

Between 12 March 2008 and 14 March 2008, the Company s management met, on separate occasions, by telephone with representatives of six of
the eight parties that had entered into confidentiality agreements, including Company A, each of whom had indicated they wished to meet with
the Company s management prior to submitting preliminary expressions of interest.

On 17 March 2008, four of the eight parties that had entered into confidentiality agreements, including Company A, submitted preliminary
expressions of interest to acquire the Company. Company A s preliminary expression of interest indicated a purchase price of $4.00 per Share.
Company B s preliminary expression of interest indicated a purchase price between $4.25 and $5.00 per Share. Company B also indicated that, as
an alternative, it would be interested in considering a purchase of the business assets solely related to the Company s Orbix product line.
Company C s preliminary expression of interest indicated a purchase price between $3.75 and $4.50 per Share. Company D s preliminary
expression of interest indicated a purchase price between $4.40 and $4.60 per Share. Each of Company A, Company B, Company C and
Company D reserved rights and conditioned their expressions of interest on further due diligence and a greater understanding of the Company

and its business. During this period, two additional companies, Company E and Progress, who had each been contacted by Lehman Brothers in
late February, continued to negotiate the terms of the customary confidentiality agreement that was required to join the strategic alternative
review process.

On 20 March 2008, the Company s Board met, with management, Lehman Brothers, Goodwin Procter and William Fry in attendance at the
request of the Board, and evaluated the preliminary expressions of interest. Lehman Brothers reviewed each preliminary expression of interest
with the Board from a financial point of view. Goodwin Procter and William Fry reviewed with the Board their fiduciary duties in connection
with their consideration of the preliminary expressions of interest and a potential strategic transaction and the Board s decision on whether and if
0, how, to move forward with the strategic alternative review process. The Board discussed that, in addition to Company B s offer to acquire the
Company, Company B also indicated an interest in only purchasing the Company s Orbix product line. After discussing this possibility, the
Board decided that the purchase of only the business assets of the Company s Orbix product line would not provide sufficient value to the IONA
Shareholders and the strategic alternative review process should continue to focus on the sale of the entire company. Management, with input
from Lehman Brothers, Goodwin Procter and William Fry, also updated the Board on discussions with Company E and Progress. Management
indicated that the Company had been unable to reach agreement on the terms of confidentiality agreements with each of Company E and
Progress. The Board discussed the open issues related to the confidentiality agreement for both Company E and Progress. At the end of this
meeting, the Board decided (1) that all four parties that had submitted preliminary expressions of interest should continue through to the second
round of the strategic alternative review process and (2) to continue negotiations with Company E and Progress to see if agreement could be
reached on the open issues related to the confidentiality agreements.

On 21 March 2008, Company E sent a request for information to the Company pursuant to Rule 20.2 ( Equality and Information to Offerors ) of
the Takeover Rules. Between 21 March 2008 and 3 April 2008, Lehman Brothers, Goodwin Procter and William Fry engaged in several
communications with Company E and its financial and legal advisors regarding the open issues related to the confidentiality agreement. On

3 April 2008, Company E entered into the confidentiality agreement with the Company required for involvement in the strategic alternative
review process.

On 24 March 2008, Progress submitted a preliminary expression of interest to acquire the Company in a transaction valued between $150
million and $200 million.
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On 1 April 2008, Progress sent a request for information to the Company pursuant to Rule 20.2 ( Equality and Information to Offerors ) of the
Takeover Rules. Between 1 April 2008 and 17 April 2008, Mr. Zotto, Mr. Mirabile, Lehman Brothers, Goodwin Procter and William Fry
engaged in several communications with Progress and its financial and legal advisors regarding the open issues related to the confidentiality
agreement. On 17 April 2008, Progress entered into a confidentiality agreement with the Company and the Board decided that Progress should
be invited into the second round of the strategic alternative review process.

On 7 April 2008, the Company s management met with representatives of Company E, who had indicated they wished to meet with the
Company s management prior to submitting an expression of interest.

Also on 7 April 2008, the Company s management met with representatives of Company C to discuss the Company s business and operations. In
addition, between 7 April 2008 and 24 April 2008, Company C and its advisors conducted due diligence on the Company, which included the
review of the information contained in the Company s data room.

On 8 April 2008, the Company s management met with representatives of Company D to discuss the Company s business and operations. Also,
between 7 April 2008 and 16 May 2008, Company D and its advisors conducted due diligence on the Company, which included the review of
the information contained in the Company s data room.

On 11 April 2008, the Company s management met with representatives of Company B to discuss the Company s business and operations. Also,
between 11 April 2008 and 26 May 2008, Company B and its advisors conducted due diligence on the Company, including meetings with the
Company s management on a number of issues, including, but not limited to, the Company s financial condition and an overview of the
Company s Artix product line and the related customer use case studies. Also during this period, Company B and its advisors reviewed the
information contained in the Company s data room.

On 14 April 2008, the Company received a preliminary expression of interest from Company E to acquire the Company at a purchase price of
$4.25 per Share. Management reviewed this expression of interest with the members of the Company s Board and the Board concluded that
Company E should be invited into the second round of the strategic alternative review process.

On 16 April 2008, the Company s management met with representatives of Company A to discuss the Company s business and operations. Also,
between 18 April 2008 and 12 May 2008, Company A and its advisors conducted due diligence, including meetings with the Company s
management on a number of issues, including, but not limited to, the Company s financial condition, technology matters, tax matters, accounting
matters and intellectual property matters. Also during this period the Company, with the assistance of Lehman Brothers, responded to requests

by Company A for additional information concerning the Company. In addition, Company A and its advisors reviewed the information

contained in the Company s data room.

On 22 April 2008, Lehman Brothers sent a second round bid process letter to Company A, Company B, Company C, Company D, Company E
and Progress. The letter indicated that second round bids were due on 16 May 2008 and outlined the information that should be included in the
bid. The letter also indicated that each party should submit with their bids their comments to the draft transaction documents, which would be
provided to each company at a later date.

On 23 April 2008, the Company s management met with representatives of Company E to discuss the Company s business and operations. Also,
between 23 April 2008 and 27 May 2008, Company E conducted due diligence, including meetings with the Company s management on a
number of issues, including, but not limited to, the Company s financial results, tax matters, accounting matters, and matters related to the IONA
Share Option Schemes. Also during this period the Company, with the assistance of Lehman
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Brothers, responded to requests by Company E for additional information concerning the Company. In addition, Company E and its advisors
reviewed the information contained in the Company s data room.

On 24 April 2008, Company C informed Lehman Brothers that Company C was not in a position to continue discussions with the Company
regarding a potential strategic transaction at that time. Thereafter, discussions with Company C ceased.

On 28 April 2008, the Company s management met with representatives of Progress to discuss the Company s business and operations. Also,
between 28 April 2008 and 24 June 2008, Progress and its advisors conducted due diligence, including meetings with the Company s
management on a number of issues, including, but not limited to, the Company s financial condition, technology matters, tax matters, accounting
matters, intellectual property matters, and an overview of the Company s Artix product line. Also during this period the Company, with the
assistance of Lehman Brothers, responded to requests by Progress for additional information concerning the Company. In addition, Progress and
its advisors reviewed the information contained in the Company s data room.

On 5 May 2008, the Company posted drafts of the implementation agreement, the expenses reimbursement agreement and the limited guaranty
to the Company s data room.

On 13 May 2008, Goodwin Procter and William Fry had a conference call with the financial advisors and legal advisors for Company E to
discuss the proposed structure of the transaction (i.e., a scheme of arrangement) and conceptual comments that Company E had to the draft
implementation agreement that had been previously provided to the parties in connection with the submission of second round bids. During this
call the parties discussed, among other things, the possibility of structuring the transaction as a tender offer, which the Company viewed as a
substantially less favourable structure than a scheme of arrangement because a tender offer would require that at least 90 per cent. of the
outstanding IONA Shares be tendered. As this is a substantially higher level of support than is required for a scheme of arrangement, this
transaction structure results in less certainty to the Company and the Shareholders that the acquisition would ultimately close.

On 15 May 2008, Progress informed Lehman Brothers that, while it was still planning on submitting a second round bid, it would be unable to
do so by the 16 May 2008 deadline included in the second round bid process letter. Lehman Brothers informed Progress that the Company s
Board was meeting on 21 May 2008 to review second round bids.

On 16 May 2008, Company E submitted a letter in which it indicated that it was not in a position to submit a binding, unconditional bid at that
time. Company E noted, however, that if the Company would agree to (1) give Company E additional time to complete its due diligence,

(2) work with Company E to resolve various integration issues, and (3) proceed with a tender offer structure instead of a scheme of arrangement
structure, Company E would be in a position to consider making an offer to acquire the Company at a purchase price of $3.75 per Share, with
the potential to increase this valuation by up to $0.25 per Share.

Also on 16 May 2008, Company D informed Lehman Brothers that Company D was not in a position to continue discussions with the Company
regarding a potential strategic transaction at that time. Thereafter, discussions with Company D ceased.

Also on 16 May 2008, Company B informed Lehman Brothers that, while it was still planning on submitting a second round bid, it would be
unable to do so by the 16 May 2008 deadline included in the second round bid process letter but would submit one shortly. Lehman Brothers
informed Company B that the Company s Board was meeting on 21 May 2008 to review second round bids.

On 17 May 2008, Dr. Horn received a telephone call from Company A s financial advisor informing him that Company A was not in a position
to continue discussions with the Company regarding a potential strategic transaction for all or a part of the Company at that time. Thereafter,
discussions with Company A ceased.
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On 18 May 2008, Company B submitted a preliminary expression of interest to acquire the Company at a purchase price between $4.25 and
$4.75 per Share. In connection with this proposal, Company B indicated that there were a number of outstanding due diligence items that it was
still working through and that it would not proceed with discussions on the transaction documents until these issues were resolved to Company
B s satisfaction. Company B further stated that it would request additional time to conduct further due diligence and a period of exclusivity in
which to conduct such due diligence. Company B reiterated that, as an alternative, it would also be interested in considering a purchase of the
business assets related solely to the Company s Orbix product.

On 20 May 2008, Progress submitted a preliminary expression of interest to acquire the Company in a transaction valued at $162 million, gross,
before deducting certain transaction expenses. In connection with its preliminary expression of interest, Progress also submitted comments to the
draft implementation agreement and draft expenses reimbursement agreement.

On 21 May 2008, the Company s Board met, with management, Lehman Brothers, Goodwin Procter and William Fry in attendance at the request
of the Board, and reviewed and evaluated the preliminary expressions of interest. Lehman Brothers reviewed each preliminary expression of
interest with the Board from a financial point of view. William Fry and Goodwin Procter reviewed for the Board the differences between a
scheme of arrangement and a tender offer, which was the structure proposed by Company E in its expression of interest. The Board discussed
each expression of interest and noted, among other things, the alternative structure proposed by Company E, the additional time that both
Company B and Company E would need before either party would be in a position to submit a final expression of interest, the period of
exclusivity sought by Company B and the lack of substantial movement by Company B and Company E towards more definitive proposals. The
Board also discussed that, in addition to Company B s offer to acquire the Company, Company B had reiterated that it was also interested in only
purchasing the business assets of the Company s Orbix product line. After discussing this possibility, the Board again decided that the purchase
of only the Company s Orbix product line would not provide sufficient value to the IONA Shareholders and the strategic alternative review
process should continue to focus on the sale of the entire company. During this meeting, the Board established a transaction committee

consisting of three directors to review and evaluate the expressions of interest, the on-going discussions with each of Company B, Company E
and Progress and the on-going strategic alternatives review process. The members of the transaction committee were Kevin Melia (Chairman),
James Maikranz and Bruce Ryan. The Board also agreed that the transaction committee would meet by telephone twice a week starting on

27 May 2008 and, at the least, until the conclusion of the strategic alternative review process. At the end of this meeting, the Board authorized
Lehman Brothers to ask Company B, Company E and Progress to submit its best and final offer to acquire the Company by 30 May 2008.

On 22 May 2008, Lehman Brothers informed Progress and Company E that it needed to submit its best and final offer to acquire the Company
by 30 May 2008.

On 23 May 2008, Lehman Brothers informed Company B that it needed to submit its best and final offer to acquire the Company by 30 May
2008.

On 26 May 2008, Company B informed Lehman Brothers that it would not be in a position to submit a best and final offer to acquire the
Company by 30 May 2008. Company B further indicated that it would be willing to continue to work through its open due diligence issues
subject to the timetable and conditions previously outlined.

On 27 May 2008, the transaction committee had a telephone meeting, with Mr. Zotto, Mr. Mirabile, Lehman Brothers and Goodwin Procter in
attendance at the request of the transaction committee, to discuss the status of discussions with Company B, Company E and Progress. At this
meeting, Lehman Brothers updated the transaction committee on the status of discussions with Company B.
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Later on 27 May 2008, Company E informed Lehman Brothers that it was not willing to change its position from that articulated in its 16 May
2008 letter. Discussions with Company E ceased at that point.

Also on 27 May 2008, Lehman Brothers, Goodwin Procter and William Fry had a conference call with Progress and its financial and legal
advisors regarding conceptual comments to the draft implementation agreement and the draft expenses reimbursement agreement.

On 29 May 2008, the transaction committee had a telephone meeting, with Mr. Zotto, Mr. Mirabile, Lehman Brothers, Goodwin Procter and
William Fry in attendance at the request of the transaction committee, to discuss the status of discussions with Company B, Company E and
Progress. At this meeting, Lehman Brothers updated the transaction committee on the status of discussions with Progress and informed the
transaction committee of the details of further communications with Company E.

Also on 29 May 2008, members of the Company s management and Lehman Brothers had a due diligence call with Progress to discuss a number
of outstanding due diligence items, including, but not limited to, customer relationship matters, employee matters and product license matters.

On 30 May 2008, Progress submitted a non-binding offer to acquire the Company at a purchase price of $4.05 per Share by way of a scheme of
arrangement. In connection with its proposal, Progress also submitted revised comments to the draft implementation agreement and the draft
expenses reimbursement agreement and comments to the draft limited guaranty that Progress would provide to guaranty the obligations of SPK
Acquisitions. In addition, Progress also indicated that it would require voting undertakings from the members of the Company s Board and from
the executive officers to vote in favour of the transaction, as well as the completion of outstanding due diligence items, in particular customer
calls and sales manager calls.

On 31 May 2008, the Company s Board met, with management, Lehman Brothers, Goodwin Procter and William Fry in attendance at the request
of the Board, to review and evaluate the third round bids. Lehman Brothers updated the Board on the status of discussions with Company B,
informed the Board of communications with Company E and reviewed Progress offer from a financial point of view. Following this discussion,
the Board concluded that Company B no longer presented a credible alternative for the Company. Following this discussion, the Board
concluded that Company B no longer presented a credible alternative for the Company because of the period of exclusivity it sought, its
requirement that it conduct additional due diligence on the longer timetable it had proposed, and its refusal to submit a best and final offer on the
timetable the Board had proposed. The Board weighed these factors against the Progress proposal (including the fact that Progress had submitted
a best and final offer on the timetable proposed by the Board and had provided detailed comments to the transaction documentations), as well as
the other strategic alternatives available to the Company. The Board concluded that, as a result of these reasons, there was too much risk that
Company B would not ultimately be prepared to agree to a transaction with the Company. Goodwin Procter and William Fry then reviewed
various high level issues related to the revised transaction documents that Progress had submitted as part of its expression of interest. After
further discussion of Progress offer and the status of Company B s interest, the Board authorized management, Lehman Brothers, Goodwin
Procter and William Fry to proceed with negotiations of definitive documentation with Progress and the completion of the outstanding due
diligence issues, including the requested customer calls and sales manager calls.

Between 1 June 2008 and 25 June 2008, the parties negotiated the terms of the transaction documents, including the Rule 2.5 Announcement,
and exchanged drafts between the parties. Also during this period, the Company s management continued to respond to due diligence requests
from Progress.

On 3 June 2008 and on 5 June 2008, the transaction committee had a telephone meeting, with Mr. Zotto, Mr. Mirabile, Lehman Brothers,
Goodwin Procter and William Fry in attendance at the request of the
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transaction committee, to discuss the status of negotiations with Progress and the status of the open due diligence issues.
Between 9 June 2008 and 12 June 2008, the Company and Progress conducted various customer calls.

On 10 June 2008 and 12 June 2008, the Company and Progress conducted various sales manager calls.

On 10 June 2008 and on 12 June 2008, the transaction committee had a telephone meeting, with Mr. Zotto, Mr. Mirabile, Lehman Brothers,
Goodwin Procter and William Fry in attendance at the request of the transaction committee, to discuss the status of negotiations with Progress
and the status of the open due diligence issues.

On 16 June 2008, members of the Company s management met in person with members of Progress management to review the Company s
business and operations.

On 17 June 2008, the transaction committee had a telephone meeting, with Mr. Zotto, Mr. Mirabile, Lehman Brothers, Goodwin Procter and
William Fry in attendance at the request of the transaction committee, to discuss the status of negotiations with Progress and the status of the
open due diligence issues.

On 18 June 2008, the Company s Board met, with management, Lehman Brothers, Goodwin Procter and William Fry in attendance at the request
of the Board, and reviewed and discussed the status of negotiations with Progress and the status of the open due diligence issues. Goodwin
Procter and William Fry reviewed for the Board the updated terms of the transaction documents, indicated the remaining unresolved issues,
informed the Board as to the parties respective positions with respect to those issues, and updated the Board and on the status of due diligence.
The directors commented and raised a number of issues, which were addressed by Lehman Brothers, Goodwin Procter and William Fry. At the
conclusion of the meeting, the Board directed management, Lehman Brothers, Goodwin Procter and William Fry to continue negotiations with
Progress and the Board agreed to meet on 24 June 2008 to consider the proposed transaction with Progress, provided that all the remaining

issues were resolved by that time.

On 19 June 2008, the transaction committee had a telephone meeting, with Mr. Zotto, Mr. Mirabile, Lehman Brothers, Goodwin Procter and
William Fry in attendance at the request of the transaction committee, to discuss the status of negotiations with Progress and the status of the
open due diligence issues. In addition, the transaction committee reviewed the draft implementation agreement and draft expenses
reimbursement agreement and authorized William Fry to submit the agreements to the Panel on behalf of the Board.

Also on 19 June 2008, William Fry and Arthur Cox, Progress Irish legal advisor, submitted the draft implementation agreement and draft
expenses reimbursement agreement to the Panel for review and approval. Between 19 June 2008 and 24 June 2008, William Fry and Arthur Cox
engaged in several communications with the Panel regarding various issues related to the implementation agreement. On 24 June 2008, the Panel
informed William Fry and Arthur Cox that it had approved the draft implementation agreement and draft expenses reimbursement agreement,
which approval the Panel confirmed in writing on 25 June 2008.

On 24 June 2008, the transaction committee had a telephone meeting, with Mr. Zotto, Mr. Mirabile, Lehman Brothers, Goodwin Procter and
William Fry in attendance at the request of the transaction committee, to discuss the status of negotiations with Progress and the status of the
open due diligence issues.
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Also on 24 June 2008, the Board held a special meeting, with management, Lehman Brothers, Goodwin Procter and William Fry in attendance
at the request of the Board, to consider approving the proposed transaction with Progress as well as the related transaction documents. At this
meeting, management, together with Lehman Brothers, Goodwin Procter and William Fry, updated the Board on all of the material terms of the
transaction and the resolution of all significant issues. Lehman Brothers made a presentation to the Board regarding the financial analysis of the
proposed terms of the transaction. At the conclusion of Lehman Brothers presentation, Lehman Brothers delivered an oral opinion to the Board
that, as of 24 June 2008, and based on and subject to the factors, limitations and assumptions set forth in the opinion, as of the date of such
opinion, the Consideration was fair, from a financial point of view, to the IONA Shareholders, which opinion was later confirmed in writing.
The Board then continued to discuss at length the terms of the proposed transaction and a variety of considerations concerning the transaction
that the Board deemed relevant. Based on these deliberations, by the unanimous vote of all directors, the Board determined that the terms of the
Acquisition were fair and reasonable and that it was advisable to consummate the Acquisition by Progress as described in the Implementation
Agreement, the Expenses Reimbursement Agreement, the Rule 2.5 Announcement and related documents.

Following this meeting, on the morning of 25 June 2008, the parties executed the Implementation Agreement, the Expenses Reimbursement
Agreement and the Limited Guaranty, and issued both the Rule 2.5 Announcement and a joint press release announcing the Acquisition before
the opening of the markets.

Reasons for the Acquisition

In reaching its determination, the Board of IONA consulted with management, Lehman Brothers and its outside legal counsel, drew on its
knowledge of the business, operations, properties, assets, financial condition, operating results, historical market prices and prospects of IONA,
and considered the following factors in favour of the Acquisition:

the value of the Consideration to be received by IONA Shareholders under the terms of the Acquisition and the fact that
IONA Shareholders will receive the Consideration in cash, which provides certainty of value to IONA Shareholders
compared to a transaction in which they would receive stock or other non-cash consideration;

the Consideration of $4.05 per IONA Share represents a 47.3 per cent. premium over the Closing Price of an IONA ADR on
7 February 2008 (the last Business Day prior to the commencement of the Offer Period) and a 11.5 per cent. premium over
the average Closing Price of an IONA ADR for the period beginning 8 February 2008 and ending on 24 June 2008 (the last
Business Day prior to the Rule 2.5 Announcement);

the presentation of Lehman Brothers (including the assumptions and methodologies underlying the analyses in connection
therewith) and the opinion of Lehman Brothers to the Board of IONA dated 24 June 2008, that, as of such date and based on
and subject to the qualifications, limitations and assumptions stated in its opinion, from a financial point of view, the
Consideration to be offered to the IONA Shareholders in the Acquisition was fair to IONA Shareholders;

the then current financial market conditions, and historical market prices, volatility and trading information with respect to
IONA Shares, including the possibility that, if IONA remained as an independent publicly-owned company, in the event of a
decline in the market price of IONA Shares or the stock market in general, the price that might be received by holders of
IONA Shares in the open market or in a future transaction might be less than the Consideration;

historical and current information concerning IONA s business, financial performance and condition, operations, technology,
management and competitive position, and current industry,
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economic and market conditions, including IONA s prospects, if IONA were to remain an independent company;

the thin trading market and the lack of liquidity of IONA Shares. In that regard, the small stock market float would make it
difficult for any large shareholder to sell its IONA Shares in the public market without depressing the market price of IONA
Shares;

the financial projections prepared by IONA s management as part of the normal annual budgeting and planning process. The
Board of IONA considered the fact that the financial projections relied on the ability of IONA to implement successfully its
growth strategy and the risk that if IONA did not implement successfully its growth strategy then the results contemplated by
the financial projections might not materialize;

that, since the announcement on 20 February 2008 that IONA had retained Lehman Brothers to evaluate and advise the Board
of IONA regarding strategic alternatives for [ONA s business, there has been significant media and analyst coverage relating
to whether an offer would be made for IONA. The Board of IONA considered the fact that Lehman Brothers conducted a
broad and competitive solicitation process whereby a number of parties were given access to certain information in a data
room and were invited to make an offer for IONA. Progress emerged from this process as the preferred bidder; and

Progress financial capability to consummate the Acquisition.
In the course of its deliberations, the Board of IONA also considered a variety of risks and other countervailing factors, including:

the risks and costs to IONA if the Acquisition does not close, including:

i the diversion of management and employee attention, potential employee attrition and the effect on customers and business
relationships; and

i the market price of IONA Shares, as the market price could be affected by many factors, including: (1) the reason or
reasons for which the Acquisition was terminated and whether such termination resulted from factors adversely affecting
IONA; (2) IONA s then current operating and financial results, which could be variable; (3) the possibility that, as a result
of the termination of the Acquisition, the marketplace would consider IONA to be an unattractive acquisition candidate;
and (4) the possible sale of IONA Shares by short-term investors (such as arbitrageurs) following an announcement of
termination of the Acquisition;

the fact that IONA will cease to be a publicly-owned corporation and current IONA Shareholders will no longer participate in
any of its potential future growth;

the fact that the Consideration would potentially be taxable to IONA Shareholders; and

the customary restrictions on the conduct of IONA s business prior to the consummation of the Acquisition.
The foregoing discussion of the factors considered by the Board of IONA is not intended to be exhaustive, but does set forth the principal factors
considered by the Board of IONA. The Board of IONA collectively reached the unanimous conclusion to recommend the Acquisition in light of
the various factors described above and other factors that each member of the Board of IONA felt was appropriate. In view of the wide variety of
factors considered by the Board of IONA in connection with its evaluation of the Acquisition and the complexity of these matters, the Board of
IONA did not consider it practical and
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did not attempt to quantify, rank or otherwise assign relative weights to the specific factors it considered in reaching its decision. Rather, the
Board of IONA makes its recommendation based on the totality of information presented to and the investigation conducted by it. In considering
the factors discussed above, individual directors may have given different weights to different factors.

As a result, the Board of IONA considers the terms of the Acquisition to be fair and reasonable and unanimously recommends that IONA
Shareholders vote in favour of the Acquisition and the Scheme.

5. EFFECTS OF THE ACQUISITION

If the Scheme is implemented at the Effective Time, the Scheme Shares will be cancelled pursuant to Sections 72 and 74 of the Act or
transferred to SPK Acquisitions, IONA will then issue New IONA Shares to SPK Acquisitions in place of the Cancellation Shares, and SPK
Acquisitions will pay the Consideration to former Scheme Shareholders in consideration for the Acquisition. As a result of the Scheme, IONA
will, indirectly, become a wholly owned subsidiary of Progress. IONA will cease to exist as a separate publicly-owned company. It is intended
that, subject to and following the Scheme becoming effective, and subject to applicable requirements of Nasdaq and the Irish Stock Exchange,
SPK Acquisitions will procure that IONA applies for cancellation of the quotation of IONA ADRs on Nasdaq and cancellation of the listing of
the IONA Shares on the Official List and for cancellation of trading of the IONA Shares on the market of the Irish Stock Exchange. The last day
of dealing in IONA ADRs on Nasdaq and in IONA Shares on the Irish Stock Exchange will be the last Business Day before the Effective Date.
Price quotations for IONA ADRs and IONA Shares will no longer be available, and IONA will cease filing periodic reports under the Exchange
Act.

The Board of SPK Acquisitions has confirmed that, where employees of the IONA Group have existing employment rights, including pension
rights, under applicable laws, those rights will be fully safeguarded following the Scheme becoming effective. IONA and Progress are in the
process of forming an integration team to assist in developing and implementing an integration framework to ensure a successful acquisition of
IONA by Progress. This integration planning is expected to continue past the Effective Time. When completed, this integration planning will
allow IONA and Progress to better determine the staffing needs for the combined business going forward. Upon the Scheme becoming effective,
the directors of IONA intend to resign from the Board of IONA.

6. VOTING UNDERTAKINGS
Director Voting Undertakings

In aggregate, SPK Acquisitions has received from the members of the Board of IONA voting undertakings (subject to certain exceptions) to
vote, or to procure that voting instructions are given to vote, in favour of the Acquisition and Scheme in respect of 3,605,193 IONA Shares, in
aggregate, representing approximately 9.8 per cent. of the issued share capital of IONA. Under the voting undertakings, each member of the
Board of IONA has generally agreed not to sell, transfer, encumber or otherwise dispose of any of his IONA Shares prior to the Acquisition.

Under the voting undertakings, each member of the Board of IONA has agreed, unless and until the Scheme becomes effective, is withdrawn or
lapses, and subject to their fiduciary duties as directors of IONA and their obligations under the Takeover Rules, to:

recommend all IONA Shareholders vote in favour of the Scheme and Acquisition;

provide SPK Acquisitions with certain information regarding themselves and to use their respective reasonable endeavours to
procure that IONA and its directors also provide such information to SPK Acquisitions;
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refrain from taking any action or making any statement which is or may be prejudicial to the success of the Acquisition and
the Scheme;

procure (as far as each director is able using reasonable endeavours) that certain actions not be taken, including
actions that may be prejudicial to the successful outcome of the Acquisition and the Scheme; and

upon the Scheme becoming effective, voting, as a member of the Board of IONA, for certain matters related to the Scheme.
These voting undertakings will lapse in the event that:

the Scheme lapses or is withdrawn;

the resolutions are not passed at the Court Meeting and the EGM;

the High Court declines or refuses to sanction the Scheme (unless IONA and SPK Acquisitions agree that the decision of the
High Court shall be appealed and, if so appealed, a final non-appealable order, decree, judgment, or ruling has been issued);

the Scheme does not become effective on or before 15 December 2008;

a firm intention to make a higher competing offer is announced pursuant to Rule 2.5 of the Takeover Rules;

the Board of IONA withdraws its recommendation to IONA Shareholders to vote in favour of the Scheme; or

SPK Acquisitions announces that it will not proceed with the Acquisition.
The foregoing summary of these voting undertakings is qualified by reference to the complete text of the form of voting undertaking, which is
attached to this document as Annex D.

Progress SC Voting Undertaking

In aggregate, IONA and SPK Acquisitions have each received from Progress SC voting undertakings (subject to certain exceptions) to vote in
favour of the resolutions to be proposed at the EGM in respect of 362,000 IONA Shares, representing 0.99 per cent. of the issued share capital of
IONA. Particulars of the Progress SC voting undertaking is set out in paragraph 6 of Part II (Letter from SPK Acquisitions) of this document. A
copy of the voting undertaking by Progress SC is attached to this document as Annex E.

7. EXPENSES REIMBURSEMENT AGREEMENT

IONA has entered into an Expenses Reimbursement Agreement, dated 25 June 2008, with SPK Acquisitions, the terms of which have been
approved by the Panel. Under the Expenses Reimbursement Agreement, IONA has agreed to pay specific quantifiable third party costs and
expenses incurred by SPK Acquisitions in connection with the Acquisition under the circumstances outlined below. The liability of IONA to pay
these amounts is limited to a maximum amount equal to 1 per cent. of the aggregate value of the number of IONA Shares which are the subject
of the Acquisition multiplied by the Consideration. The circumstances in which such payment will be made include:
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(b) IONA withdraws the Scheme or materially alters any term of the Scheme or takes or omits to take any action in breach of the
Implementation Agreement the result of which is to prevent IONA Shareholders from voting at any meetings to approve the
Scheme; or

(c) if prior to the Scheme lapsing or being withdrawn, a Competing Offer is announced and any such Competing Offer becomes

effective or unconditional within 12 months of that announcement.
The payment is not payable if:

(a) the Scheme lapses or is withdrawn, and at the time the Scheme lapses or is withdrawn, no Competing Offer is announced; or

(b) following the making of the Rule 2.5 Announcement, either (i) a document incorporating the terms of the Scheme is not
posted within 28 days of the making of the Rule 2.5 Announcement solely as a result of the actions or omissions of SPK
Acquisitions in breach of the Implementation Agreement or (ii) the Implementation Agreement is validly terminated by
IONA other than pursuant to Section 10.1 of the Implementation Agreement.
The non-solicitation undertaking provides that, until the earlier of 15 December 2008 and the date on which the Scheme becomes effective (or
lapses or is withdrawn), IONA has agreed that, subject to the fiduciary duties of the Board of IONA, no member of the IONA Group or any of
their respective directors, officers, employees or advisers shall, among other things, directly or indirectly solicit, initiate, knowingly facilitate or
encourage any discussions, enquiries, proposals, commitments or negotiations with any person in respect of or in connection with the acquisition
of control (as defined in the Takeover Rules) of IONA. Except to the extent required by the Takeover Rules or the Panel, IONA has also agreed
to inform SPK Acquisitions orally, with written confirmation to follow within 24 hours, of any Competing Offer or request for non-public
information in connection with a Competing Offer, or any inquiry with respect to, or that would reasonably be expected to lead to, any
Competing Offer, the material terms and conditions of any such Competing Offer or inquiry and the identity of the person making any such
Competing Offer or inquiry. IONA has also agreed to:

keep SPK Acquisitions fully informed, on a current basis, of the status and material terms and conditions (including any
material changes to such terms) of any such Competing Offer or inquiry;

provide to SPK Acquisitions as soon as practicable after receipt or delivery thereof copies of any proposals received by IONA
with respect to such Competing Offer and any draft or final version of any acquisition agreement relating to such Competing
Offer; and

consider in good faith the terms of any counterproposal SPK Acquisitions may make.
Notwithstanding any other terms of the Expenses Reimbursement Agreement, the Board of IONA is not precluded, restricted or hindered from
considering and engaging with any unsolicited takeover offers or unsolicited proposals to the extent required by the Takeover Rules or by any
decision or direction of the Panel.

Lehman Brothers, the independent financial advisor to the Board of IONA, has confirmed in writing to the Panel that, in the opinion of the
Board of IONA and Lehman Brothers, in the context of the Acquisition, the Expenses Reimbursement Agreement is in the best interests of
IONA and IONA Shareholders.

The foregoing summary of the Expenses Reimbursement Agreement is qualified by reference to the complete text of the Expenses
Reimbursement Agreement, which is attached to this document as Annex B.
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8. IMPLEMENTATION AGREEMENT
The following summary of the Implementation Agreement is qualified by reference to the complete text of the Implementation Agreement,
which is attached to this document as Annex A.

8.1 General
IONA, SPK Acquisitions and Progress have entered into an Implementation Agreement which contains certain assurances in relation to the
implementation of the Scheme and the conduct of IONA s business until the Effective Time.

Under the terms of the Implementation Agreement, the parties agree:

(a) to take such steps as are necessary or required and within their respective powers, and provide each other with such
other assistance as may reasonably be required, to implement the Acquisition and the Scheme;

(b) to assist each other as required for the purposes of preparing documents for the Acquisition and the Scheme; and

(©) to use their reasonable endeavours to achieve satisfaction of the conditions to the Scheme as soon as reasonably
practicable following the publication of this document.

8.2 Conduct of Business
Under the Implementation Agreement, IONA has agreed that, from the date of the Implementation Agreement through the Effective Time or the
date, if any, on which the Implementation Agreement is terminated, as discussed in paragraph 8.4 of Part I (Letter of Recommendation from the
Board of IONA) of this document, IONA and IONA s subsidiaries will conduct their business in the ordinary course consistent with past practice
in all material respects and in compliance in all material respects with all applicable laws and regulations and will use reasonable endeavours to
preserve substantially intact their business organisation and goodwill and keep available the services of their executive officers and key
employees and preserve the relationships with those Persons having business dealings with IONA and IONA s subsidiaries. Furthermore, IONA
and IONA subsidiaries have agreed not to take any of the following actions (except as expressly required by the Implementation Agreement or
by the Scheme, or to the extent SPK Acquisitions consents in writing):

amend its memorandum and Articles of Association or its equivalent organisational documents;

(A) except pursuant to the exercise of the IONA Options granted prior to the date of the Implementation Agreement and
listed in the Option Report (as defined in the Implementation Agreement) and the exercise of options granted under the
IONA Share Purchase Plan prior to the date of the Implementation Agreement, issue or agree to issue any shares, or any
rights or securities convertible or exchangeable into, or grant the right to call for the issue of, any shares, effect any
share split, share combination, reverse share split, share dividend, recapitalisation, alter the rights attaching to any
shares, or effect any reduction, repayment or cancellation of share capital or share premium or capitalise any reserves or
redeem or buy-back any shares or other similar transaction, and (B) grant, confer or award any option, right, warrant,
deferred stock unit, conversion right or other right not existing on the date of the Implementation Agreement to acquire
any of its shares (whether or not pursuant to the IONA Share Option Schemes or the IONA Share Purchase Plan);
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except to the extent permitted by Section 4.2 of the Implementation Agreement and except to the extent required under
existing plans, agreements or arrangements specified in Section 4.1(c) of the Implementation Agreement (A) increase
any compensation or enter into or amend any employment or severance agreement except as permitted by

Section 4.1(c)(iv) or Section 4.1(c)(v) of the Implementation Agreement, (B) grant any bonuses, (C) adopt any new
employee benefit plan (including any stock option, stock benefit or stock purchase plan) or pension scheme or amend
any existing employee benefit plan or pension scheme (including, without prejudice to the generality of the foregoing,
changing the entitlements to benefits under a pension scheme, or the benefits that accrue under a pension scheme, or the
amounts payable thereunder, or the basis of calculation of such amounts, or the basis on which any pension scheme is
funded), except for changes which are less favourable to participants in such plans or are required to implement the
Scheme, (D) commence or terminate the employment of any employee or proposed employee whose annual
remuneration exceeds $100,000, (E) increase the base salary of any executive officer or member of the IONA Senior
Management Team, (F) increase the base salary of any employee (other than an executive officer or a member of the
IONA Senior Management Team) by more than five per cent. of such individual s base salary and provided that such
increase is made in the ordinary course of employee reviews and compensation adjustments as heretofore conducted, or
(G) enter into or amend or otherwise modify any agreement or arrangement with Persons that are Affiliates or are
officers or directors of IONA;

(A) declare, set aside or pay any dividend or make any other distribution or payment (whether in cash, stock or other
property) with respect to any IONA Shares or allow any of IONA s subsidiaries to pay or make any such dividend,
distribution or payment (other than dividends or distributions from a wholly owned IONA subsidiary to another IONA
subsidiary or to IONA), or (B) directly or indirectly redeem, purchase or otherwise acquire any of IONA s Shares or any
equity interest of any of IONA subsidiaries, other than in connection with (1) the acquisition of IONA Shares from
holders of IONA Options in full or partial payment of the exercise price payable by such holders upon exercise of

IONA Options outstanding as of the date of the Implementation Agreement, and (2) tax withholdings upon the exercise
of IONA Options;

merge with, enter into a consolidation with, enter into a scheme of arrangement with or acquire an interest of 10 per
cent. or more in any Person or acquire a substantial portion of the assets or business of any Person or any division or
line of business thereof, or otherwise acquire any assets other than in the ordinary course of business consistent with
past practice, or enter into any agreement or arrangement for any of the above;

other than in the ordinary course of business consistent with past practice, sell, lease, license, pledge, transfer, or
otherwise dispose of or encumber any properties or assets of IONA or of any of its subsidiaries (including any accounts,
leases, contracts or intellectual property or any assets or the stock of any of its subsidiaries);

(A) enter into any material joint venture or profit sharing agreement, (B) license any material intellectual property rights
from any third party which obligates the IONA Group to make payments in excess of $50,000 during its fiscal year or
that cannot be terminated at will by the IONA Group within three years of the date of the Implementation Agreement
without payment or penalty, or (C) enter into any agreement the effect of which would be to impose non-compete,
exclusivity or similar restrictive covenants on IONA or any of its subsidiaries or which would, following the Effective
Time, bind SPK Acquisitions or any of its subsidiaries (other than IONA and its subsidiaries);

(A) create, incur or suffer to exist any indebtedness for borrowed money except other than (1) such indebtedness which
existed as of 31 March 2008 as reflected on the balance sheet
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included in IONA s Quarterly Report on Form 10-Q for the quarterly period ended 31 March 2008 filed with the
Securities and Exchange Commission, or (2) any indebtedness owed to IONA by any of its direct or indirect wholly
owned subsidiaries, (B) guarantee indebtedness of another person, or (C) issue, sell or amend any debt securities or
warrants or other rights to acquire any debt securities of IONA or any of its subsidiaries, or guarantee any debt
securities of another person;

make any change to its methods, principles or practices of accounting currently in effect, except (A) as required by
generally accepted accounting principles, (B) as required by a Governmental Authority or quasi-Governmental
Authority (including the Financial Accounting Standards Board or any similar organisation), or (C) as required by a
change in applicable law;

make or change any tax election, settle or compromise any tax claim or amend any tax return;

open or expand any facility or office;

settle or compromise any litigation or other disputes (whether or not commenced prior to the date of the Implementation
Agreement) other than settlements or compromises for litigation or other disputes where the settlement imposes no
material (in this context, material shall mean material to either IONA or SPK Acquisitions) obligation other than the
payment of cash and the amount paid in settlement or compromise does not exceed $250,000 in the aggregate for all
such settlements or compromises, excluding any amounts that may be paid under existing insurance policies;

authorise, recommend, propose or announce an intention to adopt a plan of complete or partial liquidation or dissolution
of IONA or any of its subsidiaries;

other than in accordance with the capital expenditure budget specified in Section 4.1(n) of the Implementation
Agreement, incur any capital expenditure in excess of $100,000 individually or $200,000 in the aggregate;

other than in the ordinary course of business, modify, amend or terminate any material contract or agreement to which
IONA or any of its subsidiaries is a party, or knowingly waive, release or assign any material rights or claims (including
any write-off or other compromise of any accounts receivable of IONA or any of its subsidiaries); or

authorise any of, or commit or agree, in writing or otherwise, to take any of the foregoing actions, or otherwise agree to
take any action inconsistent with any of the foregoing provisions.

The agreements relating to the conduct of IONA s business contained in the Implementation Agreement are complicated and not easily
summarized. You are urged to carefully read Article IV of the Implementation Agreement, which is attached to this document as Annex A.

Representation and Warranties

In the Implementation Agreement, IONA made customary representations and warranties, subject to exceptions that were disclosed to SPK
Acquisitions, concerning IONA s business and assets. These representations and warranties related to, among other things:
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no other representations and warranties having been given by SPK Acquisitions.
The Implementation Agreement also contains customary representations and warranties of SPK Acquisitions relating to, among other things:

its financial condition;

the accuracy of information;

the delivery of the executed Limited Guaranty by Progress to IONA; and

no other representations and warranties having been given by IONA.
The representations and warranties included in the Implementation Agreement are complicated and not easily summarized. You are urged to
carefully read Articles II and III of the Implementation Agreement, which is attached to this document as Annex A.

84 Termination of the Implementation Agreement
Either SPK Acquisitions or IONA may terminate the Implementation Agreement at or prior to the Effective Time if any of the following occurs:

the Conditions are not satisfied or waived by 11.59 p.m. (United States Eastern Time) on 15 December 2008;

the High Court declines or refuses to sanction the Scheme, unless both IONA and SPK Acquisitions agree that the
decision of the High Court shall be appealed and, if so appealed, a final non-appealable order, decree, judgment, or
ruling has been issued;

the directors of IONA withdraw or adversely modify the Scheme Recommendation; or

the resolutions are not passed at the EGM and the Court Meeting.

8.5 Employee Matters
Employee Benefit Plans

SPK Acquisitions and Progress have the right, in their sole discretion, to maintain any, all or none of IONA s employee benefit plans. [IONA s
employees will receive full credit for service with IONA for purposes of eligibility, vesting and other appropriate benefits, including

applicability of minimum waiting periods for participation, but excluding benefit accrual under SPK Acquisitions or Progress defined benefit
pension plan, with respect to any employee benefit plans or arrangements maintained by SPK Acquisitions or Progress. SPK Acquisitions and
Progress have also agreed to waive all pre-existing conditions, limitations or eligibility waiting periods or required physical examinations under
any health or similar plan of SPK Acquisitions or Progress for IONA s employees, to the extent that IONA s employees had satisfied any similar
limitations or requirements under the corresponding plan in which IONA s employees participated immediately prior to the Effective Date of the
Scheme. In addition, SPK Acquisitions and Progress will use reasonable endeavours to cause any deductibles paid by IONA s employees under
IONA s health plans in the plan year in which the Effective Date of the Scheme to be credited towards the deductibles under the health plans of
SPK Acquisitions or Progress.
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SPK Acquisitions and Progress have agreed to honor, in accordance with their terms, all of the employment, severance, change in control and
similar obligations of IONA and IONA s
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subsidiaries. All unvested IONA Options will become fully vested and exercisable in connection with the Scheme, in accordance with the
provisions of the IONA Share Option Schemes and, with respect to IONA Options held by the IONA Non-Executive Directors and the executive
officers of IONA, the provisions of the IONA Non-Executive Directors Change in Control Plan and the change in control agreements with the
executive officers of IONA, respectively, which plan and agreements are described further in paragraph 9 of Part III (Explanatory Statement) of
this document.

8.6 Indemnification and Insurance
SPK Acquisitions and Progress have agreed that all rights to indemnification and all limitations of liability existing in favour of each of the
former and present directors and officers of IONA and its subsidiaries as provided in IONA s organisational documents or those of its
subsidiaries, with respect to matters occurring on or prior to the Effective Time, will continue through the sixth anniversary of the Effective
Time. In addition, prior to the Effective Time, IONA shall indemnity, and after the Effective Time, SPK Acquisitions and Progress shall
indemnify, all of IONA s former and present directors and officers against all costs and expenses (including reasonable attorneys fees) paid in
connection with any claim, action, suit, proceeding or investigation resulting from any action or omission in their capacity as a director or
officer, in each case occurring before the Effective Time. Expenses for the SPK Acquisitions or Progress, as the case may be, defense of any
action for which indemnification may be available will be advanced by IONA under certain circumstances.

Before the Effective Time, IONA has agreed to purchase a tail directors and officers liability insurance policy, which shall provide the directors
and officers of IONA coverage for six years following the Effective Time. The tail liability insurance policy must provide IONA s directors and
officers with coverage not less than the coverage presently maintained under, and with other terms not materially less favourable to IONA s
directors and officers than, IONA s current directors and officers liability insurance policy. However, the aggregate cost for this insurance cannot
exceed 200 per cent. of the annual premium paid by IONA in its most recent fiscal year. In the event that this maximum amount is insufficient to

pay for such coverage, then IONA will purchase the greatest liability insurance coverage available for a cost not exceeding this maximum.

All rights to indemnification and insurance with respect to any claim asserted or made within the six years following the Effective Time will
continue until the final disposition of the claim, and these indemnification and insurance rights will continue despite a liquidation, consolidation
or Scheme of IONA, SPK Acquisitions or Progress.

8.7 Other Covenants
The Implementation Agreement also contains covenants relating to the preparation and distribution of this document and all requisite regulatory
filings.

8.8 Extension and Waiver
Subject to the requirements of the Takeover Rules, at any time prior to the Effective Time, IONA or SPK Acquisitions may, to the extent legally
allowed, (a) extend the time for the performance of any of the obligations or other acts of the other party under the Implementation Agreement,
(b) waive any inaccuracies in the representations and warranties contained in the Implementation Agreement or in any document delivered
pursuant thereto, and (c) if both IONA and SPK Acquisitions agree, waive compliance with any of the agreements or conditions contained in the
Implementation Agreement. Any agreement on the part of either IONA or SPK Acquisitions to
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any such extension or waiver shall be valid only if set forth in a written instrument signed on behalf of such party, but such extension or waiver
or failure to insist on strict compliance with an obligation, covenant, agreement or condition shall not operate as a waiver of, or estoppel with
respect to, any subsequent or other failure. While IONA does not have any current intention to waive any of the conditions to the Scheme
becoming effective, it may determine that such a waiver is in the best interests of IONA Shareholders because the benefits of the Scheme
becoming effective outweigh the detriments, if any, of waiving such condition.

9. LIMITED GUARANTY

Progress has delivered a Limited Guaranty to IONA, pursuant to which Progress has guaranteed to IONA the due and punctual payment and
performance of all the obligations of SPK Acquisitions (and its successors and assigns) pursuant to the conditions of the Scheme and the terms
of the Implementation Agreement, provided that the maximum amount payable by Progress to IONA will not exceed $161.7 million. The
liability of Progress to pay the Consideration arises only in circumstances where SPK Acquisitions has failed to pay the Consideration within the
time period stipulated by the Takeover Rules, being within 14 days from the Effective Time.

Progress has acknowledged that any changes in the obligations between IONA and SPK Acquisitions does not release or discharge Progress
from its guarantees under the Limited Guaranty. Furthermore, Progress has agreed not to exercise any rights of subrogation, reimbursement,
exoneration, contribution or indemnification and any right to participate in any claim or remedy of IONA against SPK Acquisitions or any other
entity or person with respect to any of the obligations that Progress has agreed to guaranty.

The obligations of SPK Acquisitions that are guaranteed by Progress pursuant to the Limited Guaranty include, but are not limited to, (i) the
obligations of SPK Acquisitions (and its successors and assigns) under Section 6.5 of the Implementation Agreement, including but not limited
to the obligation to pay the Consideration to IONA Shareholders subject to, and in accordance with, the terms and conditions of the Scheme;
(ii) the obligations of SPK Acquisitions (and its successors and assigns) under Section 2.1 of the Implementation Agreement, (iii) the timely
performance when required of all other obligations of SPK Acquisitions (and its successors and assigns) that arise under the Implementation
Agreement (including, without limitation the obligations of SPK Acquisitions (and its successors and assigns) under Section 7.4 and Section 7.7
of the Implementation Agreement); and (iv) the obligation to honor any liability of SPK Acquisitions for breach of the Implementation
Agreement.

The Limited Guaranty will remain in full force and effect and is binding on Progress, its successors and assigns and will automatically terminate
on the earlier of (i) any final release or discharge of Progress obligations under the Limited Guaranty in accordance with the terms of the
Implementation Agreement and (ii) the termination of the Implementation Agreement in accordance with its terms.

The foregoing summary of the Limited Guaranty is qualified by reference to the complete text of the Limited Guaranty, which is attached to this
document as Annex C.

10. IONA SHARE OPTION SCHEMES

SPK Acquisitions will make appropriate proposals to IONA Optionholders to implement the requirements of the Implementation Agreement.
The Implementation Agreement provides that (i) IONA Optionholders will be given an opportunity to elect to exercise their [ONA Options
immediately upon the making of the Court Order, on the condition that the IONA Shares issued upon such exercise are then transferred to SPK
Acquisitions under the Scheme, (ii) IONA Optionholders (other than IONA Non-Executive Directors and executive officers of IONA for United
States federal securities law purposes) who so elect may exercise their IONA Options with a cashless exercise facility under which they may
direct that the exercise price of their IONA Options be paid to IONA out of the proceeds of the sale to SPK Acquisitions under the
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Scheme of the IONA Shares issued to them upon exercise of their IONA Options, and (iii) all IONA Options that remain outstanding on the
Effective Date shall be cancelled with effect from midnight (Irish Standard Time) on the Effective Date in consideration for a cash payment per
IONA Share subject to such IONA Option to the IONA Optionholder equal to the excess, if any, of the Consideration per IONA Share over the
exercise price applicable to such IONA Option (net of applicable withholding taxes).

11. ACTION TO BE TAKEN
Your attention is drawn to the summary of the action to be taken on page 26 of this document.

12. FURTHER INFORMATION
Your attention is drawn to the information set out in the rest of this document. You are advised to read this document in its entirety and not to
rely solely on the information in this Part I (Letter of Recommendation from the Board of IONA).

13. ADDITIONAL INFORMATION ON IONA

IONA, an Irish incorporated public limited company, has been a world leader in delivering high-performance integration solutions for Global
2000 IT environments for over a decade. IONA pioneered standards-based integration with its CORBA-based Orbix® products. IONA Artix , an
advanced SOA infrastructure suite, enables customers to leverage service-oriented architecture to streamline and modernize information
technology environments. The FUSE family of open source distributed SOA infrastructure products allows customers to take advantage of the
economic benefits associated with the use of open source software. IONA is headquartered in Dublin, Ireland, with US headquarters in
Waltham, Massachusetts, USA, and offices worldwide and has approximately 306 employees worldwide.

IONA ADRs, evidencing IONA ADSs, which represent IONA Shares deposited with the Depositary pursuant to the Deposit Agreement, have

been traded in the United States on Nasdaq since IONA s initial public offering on 25 February 1997. IONA Shares have been listed as a
secondary listing on the Official List since 19 December 1997. IONA ADRs are traded on Nasdaq under the symbol IONA and IONA Shares are
traded on the Irish Stock Exchange under the name IONA TECHNOLOGIES PLC.

14. RECOMMENDATION

The Board of IONA, which has been advised by Lehman Brothers, considers the terms of the Acquisition to be fair and reasonable. In forming
its view, the Board of IONA considered the written opinion of Lehman Brothers, dated as of 24 June 2008 that, as of such date and based upon
and subject to the qualifications, limitations and assumptions stated in its opinion, from a financial point of view, the Consideration to be offered
to the IONA Shareholders in the Acquisition was fair to such IONA Shareholders. In providing its advice, Lehman Brothers has taken into
account the commercial assessments of the Board of IONA. Accordingly, the Board of IONA unanimously recommends to IONA Shareholders
to vote in favour of the Acquisition and the Scheme. The members of the Board of IONA have irrevocably undertaken (subject to certain
exceptions) to vote in favour of the Acquisition and the Scheme in respect of their own beneficial holdings, amounting to, in aggregate
3,605,193 IONA Shares, which represent approximately 9.8 per cent. of the issued share capital of IONA.

Yours faithfully,

Kevin C. Melia

Chairman
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PARTII LETTER FROM SPK ACQUISITIONS

SPK Acquisitions Limited

(Incorporated and registered in Ireland under the Acts with registered number 453119)

Board: Registered Office
Norman Robertson Arthur Cox Building
Peter Moloney Earlsfort Terrace
Dublin 2

Ireland

2008

To IONA Shareholders, IONA ADR holders and, for information only, to IONA Optionholders
RECOMMENDED ACQUISITION OF IONA TECHNOLOGIES PLC

Dear IONA Shareholder and IONA ADR holder,

1. INTRODUCTION

On 25 June 2008 the Board of IONA and the Board of SPK Acquisitions announced that they had reached agreement on the terms of a
recommended acquisition for cash of the entire issued and to be issued share capital of IONA by SPK Acquisitions by means of a scheme of
arrangement under Section 201 of the Companies Act 1963, the terms of which are set out in Part IV (The Scheme of Arrangement) of this
document and an explanation of which is given by Lehman Brothers in Part III (Explanatory Statement) of this document.

Your attention is drawn to the letter of recommendation from the Board of IONA in Part I (Letter of Recommendation from the Board of IONA)
of this document, which sets out the reasons why the Board of IONA, having been advised by Lehman Brothers, is unanimously recommending
that all IONA Shareholders vote in favour of the Acquisition and Scheme and all resolutions to be considered at the Meetings, as the members of
the Board of IONA have irrevocably agreed to do in respect of their own beneficial holdings of IONA Shares amounting to, in aggregate,
3,605,193 IONA Shares, which represents approximately 9.8 per cent. of the issued share capital of IONA. In forming its view, the Board of
IONA considered the written opinion of Lehman Brothers, dated as of 24 June 2008, that, as of such date and based upon and subject to the
qualifications, limitations and assumptions stated in its opinion, from a financial point of view, the Consideration to be offered to the IONA
Shareholders was fair to such IONA Shareholders.

SPK Acquisitions is a wholly owned subsidiary of Progress. Progress is a Massachusetts corporation that is publicly traded on Nasdaq under the
symbol PRGS. As of the Latest Practicable Date, Progress SC, a wholly owned subsidiary of Progress, owns 362,000 IONA Shares in total,
representing approximately 0.99 per cent. of the issued share capital of IONA and SPK Acquisitions has an economic interest, through contracts
for difference, in 1,442,873 IONA Shares in total, representing approximately 3.95 per cent. of the issued share capital of IONA. The contracts
for difference do not give SPK Acquisitions direct or indirect voting, investment or dispositive control over any IONA Shares. As Progress SC is
not a Scheme Shareholder, Progress SC has irrevocably committed to SPK Acquisitions and IONA, in respect of the IONA Shares which it
owns, not to vote such IONA Shares at the Court Meeting, but Progress SC will vote such IONA Shares in favour of the resolutions to be
considered at the Extraordinary General Meeting.
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I am writing to you in order to explain the background to and reasons for the Acquisition from Progress and SPK Acquisitions perspective and
also to provide you with other relevant information in relation to the Acquisition.

2. THE CONSIDERATION
Under the terms of the Acquisition, IONA Scheme Shareholders will be entitled to receive:

$4.05 per IONA Share in cash

After the Scheme becomes effective, IONA ADR holders will receive the Consideration to which they are entitled directly from the Depositary.
If you wish to receive the Consideration in respect of your IONA ADRs, you are urged to sign and return the enclosed ADR Voting Instruction
Card as soon as possible. If you wish to receive the Consideration in respect of your IONA Shares, you are urged to sign and return the enclosed
Forms of Proxy as soon as possible. You should note that if there is insufficient Scheme Shareholder support for the Scheme at the Court
Meeting, the Scheme will not become effective, the Acquisition will not proceed and the Consideration of $4.05 per IONA Share will not
become payable.

The Acquisition values the entire issued and to be issued share capital of IONA at approximately $161.7 million. As SPK Acquisitions will only
pay the Consideration for IONA Shares that are not owned by subsidiaries or nominees of Progress, the maximum cash payment that will be
made by SPK Acquisitions in the Acquisition will be $160.2 million.

The Consideration represents a premium of approximately:

47.3 per cent. over $2.75, being the Closing Price of an IONA ADR on 7 February 2008, the last Business Day prior to the
commencement of the Offer Period; and

26.5 per cent. over $3.20, being the average daily Closing Price of an IONA ADR over the three months up to the
commencement of the Offer Period.

3. FINANCING OF THE ACQUISITION

Full payment of the Consideration would involve a maximum cash payment of approximately $160.2 million. Goodbody Corporate Finance,
financial adviser to SPK Acquisitions and Progress, is satisfied that the necessary financial resources are available to SPK Acquisitions to satisfy
in full the Consideration payable to IONA Shareholders under the terms of the Acquisition.

4. BACKGROUND TO AND REASONS FOR THE ACQUISITION

Progress believes that the Acquisition of IONA will help Progress achieve its vision to be the industry choice for independent, heterogeneous
integration software in a SOA environment. In particular, Progress expects the Acquisition of IONA to help achieve that vision in the following
ways:

IONA s products complement Progress SOA portfolio with leading edge, best-in-class technology and enable a wider variety
of interoperability and deployment options;

IONA s products extend the reach of Progress SOA portfolio to users of high-performance, mission-critical systems based on
C++ and CORBA;
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IONA has a leadership role in standards bodies and open source initiatives, both critical to maintaining truly independent
market leadership. Progress intends to leverage open source software development and distribution model for market
expansion;

IONA and Progress will have strong bases in multiple industry segments with expanded vertical industry solutions;

the impressive and longstanding IONA customer base can benefit from using Progress SOA portfolio products as they
migrate toward SOA. Progress is committed to supporting IONA s customers and all IONA product lines will be supported
and evolved based on customer needs;

the Acquisition of IONA offers increased global distribution and sales capacity; and

IONA has an experienced and talented team that has built a reputation with Global 2000 enterprises for addressing the most
complex integration challenges through innovative and cost-effective solutions.
On a US GAAP basis, Progress expects the Acquisition to be accretive in fiscal year 2009, but not in fiscal year 2008. On a non-US GAAP
basis, excluding amortization of intangibles, stock-based compensation, and expenses associated with the transaction, the Acquisition is
expected to be accretive in fiscal year 2009, but not in fiscal year 2008.

5. PROGRESS INTENTIONS

IONA has three product lines: The Artix product line for SOA infrastructure, the open-source FUSE SOA products and Orbix middleware for
integration based on the CORBA standard. Following the Effective Time, IONA will be fully integrated into Progress, and will adopt the

Progress company name. Following the Acquisition, Progress intends that all of IONA s product lines will be supported and advanced. Progress
expects that this will include incorporating Artix as an integral part of Progress SOA portfolio and building on the FUSE open source product
line. Progress also expects to maintain IONA s CORBA products family based on customer needs, substantially as IONA has done for the past 15
years. It is expected that most IONA product names will be retained, although this will be reviewed subsequent to the Acquisition.

6. VOTING UNDERTAKINGS
Progress SC Voting Undertaking

In aggregate, IONA and SPK Acquisitions have each received from Progress SC voting undertakings (subject to certain exceptions) to vote in
favour of the resolutions to be proposed at the EGM in respect of 362,000 IONA Shares, representing 0.99 per cent. of the issued share capital of
IONA. As Progress SC is not a Scheme Shareholder, Progress SC has also agreed not to vote these IONA Shares at the Court Meeting. Under
the Progress SC voting undertaking, Progress SC has generally agreed not to sell, transfer, encumber or otherwise dispose of any of its IONA
Shares prior to the Acquisition.

The Progress SC voting undertaking will lapse in the event that:

the Scheme lapses or is withdrawn;

the resolutions are not passed at the Court Meeting and the EGM;
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the Scheme does not become effective on or before 15 December 2008;

a firm intention to make a higher Competing Offer is announced pursuant to Rule 2.5 of the Takeover Rules;

the Board of IONA withdraws its recommendation to IONA Shareholders to vote in favour of the Scheme; or

SPK Acquisitions announces that it will not proceed with the Acquisition.
The foregoing summary of these voting undertakings is qualified by reference to the complete text of the Progress SC voting undertaking, which
is attached to this document as Annex E.

Director Voting Undertakings

In aggregate, SPK Acquisitions has received from the members of the Board of IONA voting undertakings (subject to certain exceptions) to
vote, or to procure that voting instructions are given to vote, in favour of the Acquisition and Scheme in respect of 3,605,193 IONA Shares, in
aggregate, representing approximately 9.8 per cent. of the issued share capital of IONA. Particulars of the Directors voting undertakings are set
out in paragraph 6 of Part I (Letter of Recommendation from the Board of IONA) of this document. A copy of the form of voting undertakings is
attached to this document as Annex D.

7. INFORMATION ON SPK ACQUISITIONS AND PROGRESS
Information about SPK Acquisitions and Progress is set out in Part VI (Information on SPK Acquisitions and Progress) of this document.

8. BOARD, MANAGEMENT AND EMPLOYEES
Generally

The Board of SPK Acquisitions has confirmed that, where employees of the IONA Group have existing employment rights, including pension
rights, under applicable laws, those rights will be fully safeguarded following the Scheme becoming effective. IONA and Progress are in the
process of forming an integration team to assist in developing and implementing an integration framework to ensure a successful acquisition of
IONA by Progress. This integration planning is expected to continue past the Effective Time. When completed, this integration planning will
allow IONA and Progress to better determine the staffing needs for the combined business going forward. Upon the Scheme becoming effective,
the IONA Directors intend to resign from the Board of IONA.

Employee Matters

Pursuant to the Implementation Agreement, SPK Acquisitions and Progress have the right, in their sole discretion, to maintain IONA s employee
benefit plans. IONA s employees will receive full credit for service with IONA for purposes of eligibility, vesting and other appropriate benefits,
including applicability of minimum waiting periods for participation, but excluding benefit accrual under SPK Acquisitions or Progress defined
benefit pension plan, with respect to any employee benefit plans or arrangements maintained by SPK Acquisitions or Progress. SPK

Acquisitions and Progress have also agreed to waive all pre-existing conditions, limitations or eligibility waiting periods or required physical
examinations under any health or similar plan of SPK Acquisitions or Progress for IONA s employees, to the extent that IONA s employees had
satisfied any similar limitations or requirements under the corresponding plan in which IONA s employees participated immediately prior to the
Effective Date of the Scheme. In addition, SPK Acquisitions and Progress will use reasonable
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endeavours to cause any deductibles paid by IONA s employees under IONA s health plans in the plan year in which the Effective Date of the
Scheme occurs to be credited towards the deductibles under the health plans of SPK Acquisitions or Progress.

Indemnification and Insurance

Pursuant to the Implementation Agreement, SPK Acquisitions and Progress have agreed to certain indemnification rights in favour of each of the
former and present directors and officers of IONA, as described in Paragraph 8.6 of Part I (Letter of Recommendation from the Board of IONA)
of this document.

9. IONA SHARE OPTION SCHEMES

SPK Acquisitions will make appropriate proposals to IONA Optionholders to implement the requirements of the Implementation Agreement.
The Implementation Agreement provides that (i) IONA Optionholders will be given an opportunity to elect to exercise their [ONA Options
immediately upon the making of the Court Order, on the condition that the IONA Shares issued upon such exercise are then transferred to SPK
Acquisitions under the Scheme, (ii) IONA Optionholders (other than IONA Non-Executive Directors and executive officers of IONA for United
States federal securities law purposes) who so elect may exercise their IONA Options with a cashless exercise facility under which they may
direct that the exercise price of their IONA Options be paid to IONA out of the proceeds of the sale to SPK Acquisitions under the Scheme of
the IONA Shares issued to them upon exercise of their IONA Options, and (iii) all IONA Options that remain outstanding on the Effective Date
shall be cancelled with effect from midnight (Irish Standard Time) on the Effective Date in consideration for a cash payment per IONA Share
subject to such IONA Option to the IONA Optionholder equal to the excess, if any, of the Consideration per IONA Share over the exercise price
applicable to such IONA Option (net of applicable withholding taxes).

10. DELISTING AND ADMISSION TO TRADING

It is intended that, subject to and following the Scheme becoming effective, and subject to applicable requirements of Nasdaq and the Irish Stock
Exchange, SPK Acquisitions will procure that IONA applies for cancellation of the quotation of IONA ADRs on Nasdaq and cancellation of the
listing of the IONA Shares on the Official List and for cancellation of trading of the IONA Shares on the market of the Irish Stock Exchange.
The last day of dealing in IONA ADRs on Nasdaq and in IONA Shares on the Irish Stock Exchange will be the last Business Day before the
Effective Date. After the Effective Date, price quotations for IONA ADRs and IONA Shares will no longer be available and IONA will cease
filing periodic reports under the Exchange Act.

11. ACTION TO BE TAKEN
Your attention is drawn to the summary of the action to be taken on page 26 of this document.

Yours faithfully,

SPK Acquisitions
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PARTIII EXPLANATORY STATEMENT

(IN COMPLIANCE WITH SECTION 202 OF THE ACT)

745 Seventh Avenue
27th Floor
New York, New York 10019-6801
United States of America
2008
To IONA Shareholders, IONA ADR holders and, for information only, to IONA Optionholders
RECOMMENDED ACQUISITION OF IONA TECHNOLOGIES PLC

Dear IONA Shareholder and IONA ADR holder,

1. INTRODUCTION
On 25 June 2008, the Board of IONA and the Board of S