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INSIGNIA SOLUTIONS PLC
7575 E. Redfield Road, Suite 201
Scottsdale, AZ 85260

May 11, 2009
To our Shareholders:

You are cordially invited to attend the 2009 Annual General Meeting of Shareholders of Insignia Solutions plc (the
AGM ) to be held at 7575 E. Redfield Road, Suite 201, Scottsdale, AZ 85260 on June 11, 2009 at 9:00 a.m. local time.

The matters expected to be acted upon at the AGM are described in detail in the following Notice of Annual General
Meeting and Proxy Statement. Resolutions 9 and 10 to be acted upon are critical to the Company s ability to fulfill
current obligations regarding the merger (the Merger ) of Jeode, Inc., a wholly-owned subsidiary of Insignia Solutions
plc, with and into DollarDays International, Inc., which was consummated on June 23, 2008.

It is important you use this opportunity to take part in the affairs of your company by voting on the business to come
before this meeting. WHETHER OR NOT YOU EXPECT TO ATTEND THE MEETING, PLEASE COMPLETE,
DATE, SIGN AND PROMPTLY RETURN THE ACCOMPANYING PROXY CARD IN THE ENCLOSED
POSTAGE-PAID ENVELOPE SO THAT YOUR SHARES MAY BE REPRESENTED AT THE MEETING.

The proxy card should be returned to Capita Registrars, not later than 9:00 a.m. on June 9, 2009, being 48 hours prior
to the time fixed for the AGM, or, in the case of ADS holders, to the Bank of New York by 5:00 p.m. Eastern
Daylight Time ( EDT ) on June 4, 2009 at BNY Mellon Shareholder Services, PO Box 3549, S. Hackensack, New
Jersey 07606-9249, U.S.A. Returning the proxy card does not deprive you of your right to attend the AGM and to vote
your shares in person.

Transfer books of Insignia Solutions plc will not be closed prior to the AGM. Pursuant to appropriate action taken by
the Board of Directors, the record date for determination of holders of ADS entitled to notice of and to vote at the
AGM is May 4, 2009. If you have sold or transferred all of your shares in Insignia Solutions plc, please send this

document and the accompanying form of proxy at once to the buyer or transferee or to the shareholder or other agent

who assisted you with the sale or transfer so that these documents can be forwarded to the buyer or transferee.

The Notice, Proxy Statement and Proxy Card enclosed herewith are sent to you by order of the Board of Directors.
Sincerely,

Peter Engel
Chief Executive Officer

INSIGNIA SOLUTIONS PLC 7575 E. Redfield Road, Suite 201 Scottsdale, AZ 85260 2
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting (the AGM ) of Insignia Solutions plc (the Company ) will be
held at 7575 E. Redfield Road, Suite 201, Scottsdale, AZ 85260 on June 11, 2009 at 9:00 am for the following
purposes:

Ordinary Business

To consider and, if thought fit, pass the following resolutions which will be proposed as ordinary resolutions:
1. Report and Accounts

To receive the audited financial statements of the Company for the years ended December 31, 2007 and December 31,
2006, together with the directors report and the auditor s report on those financial statements.

2. Appointment of UK Auditors
To appoint MacIntyre Hudson as statutory auditors of the Company to hold office until the conclusion of the next
general meeting at which accounts are laid before the Company and to authorize the directors to fix their
remuneration.
3. Appointment of U.S. Independent Accountants
To appoint Malone & Bailey LLP as U.S. independent accountants of the Company to hold office until the conclusion
of the next general meeting at which accounts are laid before the Company and to authorize the directors to fix their
remuneration.

4. Re-Election of Vincent Pino

To re-elect Vincent Pino, as a director to a one year term who offers himself for re-election in accordance with the
Company s articles of association.

5. Election of Peter Engel

To elect Peter Engel as a director to a one year term who, having been appointed since the last Annual General
Meeting, offers himself for re-election in accordance with the Company s articles of association.

6. Election of Filipe Sobral

To elect Filipe Sobral as a director to a one year term who, having been appointed since the last Annual General
Meeting, offers himself for re-election in accordance with the Company s articles of association.

7. Election of Christopher Baker

To elect Christopher Baker as a director to a one year term who, having been appointed since the last Annual General
Meeting, offers himself for re-election in accordance with the Company s articles of association.

8. Election of Lawrence Schafran

NOTICE OF ANNUAL GENERAL MEETING 4
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To elect Lawrence Schafran as a director to a one year term who, having been appointed since the last Annual General
Meeting, offers himself for re-election in accordance with the Company s articles of association.

Special Business

To consider and, if thought fit, pass the following resolutions of which Resolutions 9, 10, and 12 will be proposed as
ordinary resolutions and Resolution 11 will be proposed as a special resolution.

TABLE OF CONTENTS
9. Increase in Authorized Share Capital

That the authorized share capital of the Company be increased by £1,900,000 to £3,000,000 by the creation of an
additional 190,000,000 ordinary shares of £0.01 each ranking pari passu in all respects with the existing ordinary
shares of £0.01 each in the capital of the Company.

10. Directors Authority to Allot Shares

That, in substitution for any equivalent authorities and powers granted to the directors prior to the passing of this
Resolution, the directors be and they are hereby generally and unconditionally authorized pursuant to Section 80,
Companies Act 1985 (the Act ) to exercise all powers of the Company to allot relevant securities (as defined in section
80(2) of the Act) provided that this authority shall be limited to relevant securities up to an aggregate nominal amount
of £1,900,000, and unless previously revoked, varied or extended, this authority shall expire on the date falling five
years from the passing of this Resolution, except that the Company may at any time before such expiry make an offer
or agreement which would or might require relevant securities to be allotted after such expiry and the directors may
allot relevant securities in pursuance of such an offer or agreement as if this authority had not expired.

11. Directors Power to Issue Shares for Cash

That the directors be and they are hereby empowered pursuant to section 95(1) of the Act to allot equity securities (as
defined in section 94(2) of the Act) of the Company wholly for cash where such allotment is pursuant to the authority
of the directors under section 80 of the Act conferred by Resolution 10 above as if Section 89(1) of the Act did not
apply to such allotment provided that unless previously revoked, varied or extended, this power shall expire on the
date falling five years after the date of the passing of this Resolution except that the Company may before the expiry
of this power make an offer or agreement which would or might require equity securities to be allotted after such
expiry and the directors may allot equity securities in pursuance of such an offer or agreement as if this power had not
expired.

(a) the power conferred by this Resolution shall be limited to:
the allotment of equity securities in connection with an offer of equity securities to the holders of ordinary shares in
the capital of the Company in proportion as nearly as practicable to their respective holdings of such shares, but
(i)subject to such exclusions or other arrangements as the directors may deem necessary or expedient in relation to
fractional entitlements or legal or practical problems under the laws or requirements of any regulatory body or any
stock exchange; and
(i) the allotment, otherwise than pursuant to sub-paragraph (a)(i) above, of equity securities up to an aggregate
nominal value equal to £1,900,000; and
(b)unless previously revoked, varied or extended, this power shall expire on the date falling five years after the date of
the passing of this Resolution except that the Company may before the expiry of this power make an offer or

Ordinary Business 5
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agreement which would or might require equity securities to be allotted after such expiry and the directors may
allot equity securities in pursuance of such an offer or agreement as if this power had not expired.
12. Adoption of 2009 Long Term Incentive Plan (the Incentive Plan )

That the Company s Incentive Plan, the principal features of which are summarized on pages 19__ 25 of the proxy
statement enclosed with this Notice, in the form of the Incentive Plan to be produced at the AGM and signed by the
Chairman for the purposes of identification, be and the same is hereby approved, and the directors be and they are
hereby authorized to do all acts and things as may be necessary to carry the same into effect.

By Order of the Board of Directors

Dated May 11, 2009

TABLE OF CONTENT
Notes:

All members registered in the register of members of the Company at the start of the AGM (or, if the AGM is
adjourned, at the start of any adjourned AGM) who hold ordinary shares are entitled to attend, speak and vote at the
AGM. A member who is entitled to attend, speak and vote may appoint a proxy to attend, speak and vote instead of
him. A proxy need not also be a member of the Company but must attend the AGM in order to represent a member.
1. A member may appoint more than one proxy provided each proxy is appointed to exercise rights attached to
different shares (so a member must have more than one share to be able to appoint more than one proxy). A form of
proxy is enclosed. The notes to the form of proxy include instructions on how to appoint the Chairman of the AGM
or another person as proxy. To be effective the form must reach the Company at 7575 E. Redfield Road, Suite 201,
Scottsdale, Arizona 85260 by 9:00 a.m on June 9, 2009.
A copy of the Incentive Plan proposed to be adopted pursuant to Resolution 11 is available for inspection at the
registered office of the Company during the usual business hours on any weekday (Saturday, Sunday and public
"holidays excluded) from the date of this Notice until the conclusion of the AGM and will also be available for
inspection at the place of the AGM from 9:00 a.m. on the day of the AGM until its conclusion.
As at May 4, 2009 the Company s issued share capital consists of 101,227,045 ordinary shares, carrying one vote
“each. Therefore, the total voting rights in the Company as at May 4, 2009 are 101,227,045 votes.
3

TABLE OF CONTENTS

FORWARD LOOKING STATEMENTS

Information included in this Proxy Statement contains forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933, as amended and Section 21E of the Securities Exchange Act of 1934, as amended (the
Exchange Act ). This information may involve known and unknown risks, uncertainties and other factors which may
cause the Company s actual results, performance or achievements to be materially different from the Company s future
results, performance or achievements expressed or implied by any forward-looking statements. Forward-looking
statements, which involve assumptions and describe the Company s future plans, strategies and expectations, are
generally identifiable by use of the words may, will, should, expect, anticipate, estimate, believe, intend
the negative of these words or other variations on these words or comparable terminology. These forward-looking
statements are based on assumptions that may be incorrect, and there can be no assurance that these projections
included in these forward-looking statements will come to pass. The Company s actual results could differ materially

FORWARD LOOKING STATEMENTS 6
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from those expressed or implied by the forward-looking statements as a result of various factors.

It is possible the assumptions made by the Company for purposes of such forward-looking statements may not be
valid and that the results may not materialize. These risk, uncertainties and contingencies include, but are not limited
to, the following:

our ability to attract customers;
the anticipated benefits and risks associated with our business strategy;
our future operating results;
the anticipated size or trends of the markets in which we compete and the anticipated competition in those markets;
potential government regulation;
future capital requirements and our ability to satisfy our capital needs;
the potential for additional issuances of our securities;
the possibility of future acquisitions of businesses, products or technologies;
the results of upgrades to our infrastructure;
our belief that manufacturers will recognize us as an efficient wholesaler and liquidation solution;
our belief that we can maintain or improve upon customer service levels that we and our customers consider
acceptable;
our belief that we can maintain sales at appropriate levels despite the seasonal nature of our business; and
our belief that we can successfully offer and sell a constantly changing mix of products and services.

The Company cautions you not to place undue reliance on these forward-looking statements. Such forward-looking
statements relate only to events as of the date on which the statements are made. The Company undertakes no
obligation to update any forward-looking statements, whether as a result of new information, future events or

otherwise, even if the experience of future changes make it clear that any projected results or events expressed or
implied therein will not be realized. You are advised, however, to consult any further disclosures the Company makes
in future public statements and press releases.

TABLE OF CONTENT

INSIGNIA SOLUTIONS PLC
7575 E. Redfield Road, Suite 201
Scottsdale, AZ 85260

PROXY STATEMENT
May 11, 2009

This Proxy Statement is for holders of ordinary shares of £0.01 each and holders of American Depositary Shares
( ADSs ) evidenced by American depositary receipts of Insignia Solutions plc ( Insignia or the Company ), a company
organized under the laws of England and Wales. This proxy statement is furnished by the Board of Directors of
Insignia (the Board ) in connection with the solicitation of specific voting instruction from the holders of ADSs and
proxies from holders of ordinary shares for voting at the Annual General Meeting (the AGM orthe Annual General
Meeting ) of Insignia to be held at 7575 E. Redfield Road, Suite 201, Scottsdale, AZ 85260, on June 11, 2009 at 9:00
a.m. local time. All proxies will be voted in accordance with the instructions contained therein and, if no choice is
specified, the person or persons appointed as proxy will vote or abstain from voting, at their discretion.

PROXY STATEMENT May 11, 2009 7
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At May 4, 2009, Insignia had 101,227,045 ordinary shares issued and entitled to vote, of which approximately 99%
were held in the form of ADSs. Each ADS represents one ordinary share. A minimum of two persons present in
person, by corporate representative or by proxy holding together not less than one-third of the ordinary shares then in
issue will constitute a quorum for the transaction of business at the AGM. This proxy statement and the accompanying
form of proxy were first mailed to shareholders on or about May 11, 2009.

VOTING RIGHTS AND SOLICITATION OF PROXIES

Holders of ordinary shares entitled to attend and vote at the AGM may appoint a proxy to attend and, on a poll of such
holders, to vote in their place. A proxy need not be a shareholder of Insignia. Voting will be by a poll on all the
resolutions to be considered. Holders of Insignia s ordinary shares are entitled to one vote for each ordinary share held.
Holders of ADS Shares are entitled to one vote for each ADS held. Shares may not be voted cumulatively.

Resolutions 1 through 8 in the notice of AGM (the Notice ) comprise the ordinary business of the AGM and are
ordinary resolutions, which require the affirmative vote of a majority of the votes cast at the AGM in person or by
proxy. Resolutions 9 through 10 and resolution 12 in the notice are items of special business which are again proposed
as ordinary resolutions, requiring the same majority. Resolution 11 in the notice is an item of special business
proposed as a special resolution which requires the affirmative vote of at least 75% of the votes cast at the AGM in
person or by proxy. Insignia will tabulate all votes and will separately tabulate, for each resolution, affirmative and
negative votes, abstentions and broker non-votes. Abstentions and broker non-votes will not be counted in
determining the votes. A form of proxy is enclosed which, to be effective, must be signed, dated and deposited with
Capita Registrars not less than 48 hours before the time of the AGM, together with the power of attorney or other
authority (if any) under which it is signed. Holders of ADSs should complete and return the voting instruction form
provided to them to Bank of New York in accordance with the instructions contained therein, so that it is received on
or before June 4, 2009. The close of business on May 4, 2009 has been fixed as the record date for the determination
of the holders of ADSs entitled to provide voting instructions to The Bank of New York, as depositary.

Insignia will pay the expenses of soliciting proxies and voting instructions. Following the original mailing of the
proxies and other soliciting materials, Insignia and/or its agents may also solicit proxies and voting instructions by
mail, telephone, telegraph or in person. Following the original mailing of the proxies and other soliciting materials,

Insignia will request that brokers, custodians, nominees, The Bank of New York, as depositary, and other record
holders of Insignia s ordinary shares or ADSs forward copies of the proxies and other soliciting materials to persons

for whom they hold ordinary shares or ADSs and request authority for the exercise of proxies and/or voting
instructions. In such cases, Insignia, upon the request of the record holder, will reimburse such holder for their
reasonable expenses.

TABLE OF CONTENT

REVOCABILITY OF PROXIES

Any person signing a proxy in the form accompanying this proxy statement has the power to revoke it at any time
prior to one hour before the commencement of the AGM by written instrument delivered to Capita Registrars, or, in
the case of ADS holders, to the Bank of New York stating that the proxy is revoked, by attendance at the AGM and

voting in person or by duly filing a replacement proxy. Please note, however, that if a person s shares are held of
record by a broker, bank or other nominee and that person wishes to vote at the AGM, the person concerned should
ensure that the broker, bank or other nominee duly appoints such person as its proxy in order that he or she may do so.

REVOCABILITY OF PROXIES 8
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As described further herein, the Board has approved the matters set forth in Resolutions 1 through 12 and
believes they are fair to, and in the best interests of, the Company and its shareholders. The Board recommends
avote for each of these resolutions.

TABLE OF CONTENTS

QUESTIONS AND ANSWERS ABOUT
THE ANNUAL GENERAL MEETING AND THE
RESOLUTIONS

Information About Annual General Meeting
When is the Annual General Meeting?
June 11, 2009, 9:00 a.m. (local time).
Where will the Annual Meeting be held?

The Annual General Meeting ( AGM ) will be held at Insignia s international headquarters located at 7575 E. Redfield
Road, Suite 201, Scottsdale, AZ 85260.

What is being considered at the AGM?

At the AGM, shareholders will be considering the resolutions set out in the Notice of Annual General Meeting
appearing on pages 10 _25 of this Proxy Statement.

Who is entitled to vote at the AGM?

Holders of ordinary shares and holders of American Depositary Shares ( ADS ).

Your Board has Approved Each of the Resolutions Set Forth
Herein.
How do I vote?
You may vote either in person at the AGM, or by completing and returning a proxy setting out your voting intentions.
Your proxy will be entitled to attend, speak and vote at the AGM on your behalf. Voting in respect of each resolution
will be taken on a poll.

What if I return my proxy card but do not include voting instructions?

Proxies that are signed and returned but do not include voting instructions will be voted FOR all of the resolutions
proposed in the Notice.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL GENERAL MEETING AND THE RESOLUTIONS 9
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What does it mean if I receive more than one proxy card?

It means you have multiple accounts with brokers and/or the Company s transfer agent. Please vote all of these
ordinary shares. It is recommended that you contact your broker and/or the Company s transfer agent to consolidate as
many accounts as possible under the same name and address. The Company s transfer agent in the case of ordinary
shares is Capita Registrars and their telephone number is +44 871 664 0300 and in the case of ADSs, Bank of New
York is the transfer agent and their telephone number is +1 212 815-8257.

Will my shares be voted if I do not provide my proxy?
If you hold your shares directly in your own name, they will not be voted if you do not provide a proxy.

Your shares may be voted under certain circumstances if they are held in the name of a brokerage firm. Brokerage
firms generally have the authority to vote customers un-voted shares on certain routine matters. None of the increase
in the Company s authorized share capital, the granting to the directors of authority to allot shares and to disapply
pre-emption rights, or the adoption of the 2009 Stock Incentive Plan are considered routine matters. When a brokerage
firm votes its customers un-voted shares, these shares are counted for the purposes of establishing a quorum.

How do I vote if I hold shares registered in the name of a broker or bank?

If, on May 4, 2009, your shares were not held in your name, but rather were held in an account at a brokerage firm,
bank, dealer, or other similar organization, then you are the beneficial owner of shares held in street name and a
Notice of Proxy Materials was forwarded to you by that organization. The organization holding your account is

considered to be the shareholder of record for purposes of voting at the AGM. However, as a beneficial owner, you

have the right to direct your broker or other agent regarding how to vote the shares held in your account. You are also
invited to attend the AGM. However, since you are not the shareholder of record, you may not vote your shares in
person at the AGM unless you request and obtain a valid proxy from your broker or other agent and bring such proxy
to the AGM. If you want to attend the AGM, but

TABLE OF CONTENT

not vote, you must provide proof of beneficial ownership as of the record date, such as your most recent account
statement prior to May 4, 2009, a copy of the voting instruction card provided by your broker or other agent, or other
similar evidence of ownership. Whether or not you plan to attend the AGM, you are urged to vote by proxy in advance
of the AGM to ensure your vote is counted.

Can I change my mind after I return my proxy?

Yes. You may change your vote at any time before one hour prior to the commencement of the AGM. If you are a
shareholder of record, you can do this by giving written notice to Capita Registrars, or, in the case of ADS holders, to
the Bank of New York by submitting another proxy with a later date, or by attending the AGM and voting in person.

If you are a shareholder in street or nominee name, you should consult with the bank, broker or other nominee
regarding that entity s procedures for revoking your voting instructions.

How many shareholders must be present to hold the AGM?
You are counted as present at the AGM if you attend the AGM in person (or, in the case of a corporation, a duly
authorized corporate representative attends in person) or if you properly return a proxy by mail and your proxy attends

and votes at the AGM. In order for us to conduct the Company s meeting, two members holding at least one third of

Your Board has Approved Each of the Resolutions Set ForthHerein. 10
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the Company s issued and outstanding ordinary share capital must be present in person, by corporate representative or
by proxy at the AGM. This is referred to as a quorum. On May 4, 2009, there were 101,227,045 ordinary shares
outstanding.

What vote is required to approve the ordinary business?

Resolutions 1 through 8 are ordinary resolutions, which will require the approval of more than fifty (50%) percent of
the votes exercised in person or by proxy at the AGM. Abstentions or broker non-votes are not counted as a vote
under English law and will therefore not be counted in determining the number of votes exercised at the AGM.

What vote is required to approve the increase in authorized share capital?

The resolution proposing the increase in authorized share capital is an ordinary resolution, which will require the
approval of more than fifty percent (50%) of the votes exercised in person or by proxy at the AGM. Abstentions or
broker non-votes are not counted as a vote under English law and will therefore not be counted in determining the

number of votes exercised at the AGM.
What vote is required to grant authority to the directors to allot shares?

The resolution proposing to grant the directors authority to allot shares is an ordinary resolution, which will require
the approval of more than fifty percent (50%) of the votes exercised in person or by proxy at the AGM. Abstentions or
broker non-votes are not counted as a vote under English law and will therefore not be counted in determining the
number of votes exercised at the AGM.

What vote is required to grant authority to the directors to issue shares for cash free of statutory pre-emption
rights?

The resolution proposing to grant the directors authority to issue shares for cash free of statutory pre-emption rights is

a special resolution, which will require the approval of seventy-five percent (75%) or more of the votes exercised in
person or by proxy at the AGM. Abstentions or broker non-votes are not counted as a vote under English law and will
therefore not be counted in determining the number of votes exercised at the AGM.

What vote is required to approve the 2009 Long-Term Incentive Plan?

The resolution proposing the approval of the 2009 Long-Term Incentive Plan is an ordinary resolution, which will
require the approval of more than fifty percent (50%) of the votes exercised in person or by proxy at the AGM.
Abstentions or broker non-votes are not counted as a vote under English law and will therefore not be counted in
determining the number of votes exercised at the AGM.

TABLE OF CONTENT
Who will bear the costs of this solicitation?

The Company will bear the entire cost of solicitation of proxies, including preparation, assembly, printing and mailing

of this proxy statement, the proxy card and any additional information furnished to shareholders. Copies of solicitation

materials will be furnished to banks, brokerage houses, fiduciaries and custodians holding ordinary shares or ADSs in
their names shares beneficially owned by others to forward to the beneficial owners. The Company may reimburse

persons representing beneficial owners of ordinary shares or ADSs for their costs of forwarding solicitation materials

to the beneficial owners. Original solicitation of proxies by mail may be supplemented by telephone, facsimile or

11
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personal solicitation by the Company s directors, officers or other regular employees.
How can I find out the results of the voting at the Annual General Meeting?

Preliminary voting results will be announced at the Annual General Meeting. Final voting results will be published in
the Company s quarterly report on Form 10-Q or on a Current Report on Form 8-K.

EXPLANATORY NOTES RELATING TO THE BUSINESS
TO BE CONDUCTED AT THE ANNUAL GENERAL
MEETING

TABLE OF CONTENTS

RESOLUTION 1
RECEIPT OF STATUTORY DIRECTORS REPORT AND
ACCOUNTS

At the AGM, shareholders will receive the U.K. statutory accounts of Insignia in respect of the financial years ended
December 31, 2007 and December 31, 2006, together with Directors and Auditors reports relating to those accounts. It
is a U.K. legal requirement that the accounts and the reports are laid before the shareholders of Insignia in a general
meeting, following which they will be approved and signed on behalf of the Board and delivered to Companies House
in the U.K. The U.K. statutory Directors Report and Accounts are attached hereto beginning on page E-1.

THE BOARD RECOMMENDS A VOTE FOR
RESOLUTION 1

10
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RESOLUTION 2
RE-APPOINTMENT OF U.K. AUDITORS

Insignia has selected MaclIntyre Hudson as its U.K. statutory auditors and independent accountants to perform the
audit of Insignia s financial statements for the year ending December 31, 2009. The shareholders are being asked to
reappoint Maclntyre Hudson until the conclusion of the Company s next annual general meeting at which accounts are
laid before the Company and to authorize the Board to determine their remuneration. A representative of Maclntyre
Hudson is expected to attend the AGM telephonically, will have the opportunity to make a statement at the AGM if
they desire to do so and are expected to be available to respond to appropriate questions.

RESOLUTION 2 RE-APPOINTMENT OF U.K. AUDITORS 12
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The following is a summary of fees paid to MacIntyre Hudson for services rendered:

Audit Fees

The aggregate fees billed or expected to be billed for professional services rendered by Maclntyre Hudson for the
years ended December 31, 2008 and December 31, 2007, for the annual audit of the Company s financial statements
for such years amounted to approximately $34,200 and $31,300, respectively.

Audit-Related Fees

The aggregate fees billed or expected to be billed for audit related services not reported as Audit Fees rendered by
Maclntyre Hudson for the years ended December 31, 2008 and December 31, 2007 for (a) the audit of the Company s
financial statements and other documents presented to Companies House and (b) reviews of SEC filings amounted to

approximately $1,300 and $9,600, respectively.

Tax Fees

The aggregate fees billed or expected to be billed for tax services rendered by MacIntyre Hudson for the years ended
December 31, 2008 and December 31, 2007 amounted to approximately $3,800 and $6,100, respectively. The
Company did not receive tax services for the years ended December 31, 2008 and December 31, 2007.

All Other Fees

The Company did not receive products and services provided by MacIntyre Hudson, other than those discussed above,
for the fiscal years ended December 31, 2008 and December 31, 2007.

Pre-Approval Policy

All services rendered as of today s date were approved by the Board. On a going-forward basis, the audit committee
will pre-approve all auditing services and permitted non-audit services to be performed for us by Maclntyre Hudson,
including the fees and terms thereof (subject to the de minimus exceptions for non-audit services described in the
Exchange Act which are approved by the audit committee prior to the completion of the audit). The audit committee
may form and delegate authority to subcommittees of the audit committee consisting of one or more members and
when appropriate, shall be presented to the full audit committee at its next scheduled meeting.

THE BOARD RECOMMENDS A VOTE FOR
RESOLUTION 2
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ACCOUNTANTS

Effective as of September 12, 2008, Insignia selected Malone & Bailey PC as its U.S. independent accountants to
perform the audit of Insignia s financial statements for the fiscal years ending December 31, 2008 and December 31,
2007. The shareholders are being asked to ratify such appointment. A representative of Malone & Bailey LLP will be
available to attend the AGM telephonically to respond to appropriate questions and will be given the opportunity to
make a statement if they desire to do so.

Until September 12, 2008, the Company previously engaged Burr, Pilger & Mayer LLP as its U.S. independent

accountants. Burr, Pilger & Mayer LLP has not performed any audit related services regarding the Company s

financial statements since June 1, 2007 relating to the consolidated financial statements for the fiscal year ended
December 31, 2006.

The following is a summary of fees paid to Malone & Bailey PC for services rendered:

Audit Fees

The aggregate fees billed or expected to be billed for professional services related to the audit of the financial
statements for the years ended December 31, 2008 and December 31, 2007 by Malone & Bailey PC was
approximately $123,536 and $110,959, respectively.

Audit-Related Fees

The aggregate fees billed or expected to be billed for audit related services not reported as audit fees rendered by
Malone & Bailey PC for the years ended December 31, 2008 and December 31, 2007 amounted to approximately
$96,268 and $0, respectively. These fees were associated with the required audits of the historical financials of
DollarDays, LLC due to the reverse merger between Insignia and DollarDays.

Tax Fees

The aggregate fees billed or expected to be billed for tax services rendered by Malone & Bailey PC for the years
ended December 31, 2008 and December 31, 2007 amounted to approximately $0. The Company did not receive tax
services for the years ended December 31, 2008 and December 31, 2007.

All Other Fees

The Company did not receive products and services provided by Malone & Bailey PC, other than those discussed
above, for the fiscal years ended December 31, 2008 and December 31, 2007.

Pre-Approval Policy

All of the foregoing services were approved by the Board. On a going-forward basis, the audit committee will
pre-approve all auditing services and permitted non-audit services to be performed for us by Malone & Bailey LLP,
including the fees and terms thereof (subject to the de minimus exceptions for non-audit services described in the
Exchange Act which are approved by the audit committee prior to the completion of the audit). The audit committee
may form and delegate authority to subcommittees of the audit committee consisting of one or more members, and
when appropriate, certain matters shall be presented to the full audit committee at its next scheduled meeting.

Audit Fees 14
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THE BOARD RECOMMENDS A VOTE FOR
RESOLUTION 3
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RESOLUTIONS 4 THROUGH 8
RE-APPOINTMENT OF DIRECTORS

At the AGM, shareholders will be asked to re-elect Vincent Pino and elect Peter Engel, Filipe Sobral, Christopher
Baker and Lawrence Schafran, who, in accordance with the Company s existing Articles of Association, offer
themselves for election following their appointment by the Board of the Company.

Brief biographical details of each of the directors standing for re-election or re-appointment are set out below:

Vincent S. Pino, Director. Mr. Pino was appointed a director of Insignia in October 1998. In 2003 he co-founded
Center Pointe Sleep Associates, LLC, a privately held developer and operator of independent diagnostic sleep labs,
and currently serves as its Chairman. From February 1998 until his retirement in November 2000, he served as
President of Alliance Imaging, a provider of diagnostic imaging and therapeutic services. Mr. Pino began his
association with Alliance in 1988 as Chief Financial Officer. From 1991 through 1993, Mr. Pino held the position of
Executive Vice President and Chief Financial Officer. Mr. Pino received an MBA and a B.S. degree in finance from
the University of Southern California in 1972 and 1970, respectively.

Peter Engel, President, Chief Executive Officer and Chairman of the Board of Directors. On June 23, 2008,
pursuant to the transactions contemplated by the Merger Agreement and concurrent with the completion of the
Merger, Peter Engel was appointed Chief Executive Officer and Chairman of the Board of Directors of Insignia. Mr.
Engel, 73, has served as the Chairman and Chief Executive Officer of DollarDays since February 2007. From 2003
through 2006, Mr. Engel was President of Affinity Publishing, a book packaging company. From 1998 to 2000 he was
the president of the audio book division of NewStar Media, Inc. (formerly a Nasdaq company). From 1992 to 1998 he
was the president and CEO of Affinity Communications Corp., a West Coast publishing and book concept developer
whose books were published by many major publishers, including Crown, Harper Collins, Little Brown, McGraw
Hill, Penguin, Pocket, Putnam, Random House, Regnery, St. Martins Press, Simon & Schuster and Viking. In 1980,
Mr. Engel founded and became the president and CEO of The American Consulting Corporation ( ACC ), a marketing
services firm. ACC s clients included Campbell Soup, Carter-Wallace, Coors, Citicorp, Clorox, Dunkin Donuts,

Frito-Lay, Gillette, Johnson and Johnson, Kraft, Mattel, Nestle, Nike, Ocean Spray, PepsiCo, Quaker, and Seagram as
well as over forty other companies. Mr. Engel took ACC public in 1987 and sold it in 1988. From 1971 to 1980, Mr.
Engel was a Group Vice President at Colgate Palmolive. Mr. Engel is a former Associate Professor at the University
of Southern California entrepreneurial program. Under his own name, he is the author of three novels, five business
books and several gift books. In addition, he has ghost-written a number of books on alternative health and other
issues. He holds a Bachelors of Commerce from McGill University in Montreal, and has completed the course work,
but not the dissertation, for a PhD in history at New York s Columbia University.

Filipe Sobral, Director. Mr. Sobral was appointed Director of Insignia in June 2008 and currently serves as
Controller and US Investments Manger for Amorim Holding I SGPS, SA, a Portugal based investment firm. From
2001 to 2007, Mr. Sobral held several positions with Valeo, SA, one of Europe s largest automotive suppliers,
including CFO positions at manufacturing facilities in Brazil and Portugal. Prior to Valeo, Mr. Sobral served as CFO

RESOLUTIONS 4 THROUGH 8 RE-APPOINTMENT OF DIRECTORS 15
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of a privately held construction company in Portugal. He holds a BA in Economics and Business Administration from
Universidade do Porto and an MBA from Salvador da Bahia.

Christopher Baker, Director. Mr. Baker served as Chairman of DollarDays from October 2001 to March 2007 and
was appointed to the Board of Directors of Insignia in June, 2008. From 2003 through the present date, Mr. Baker has
served as managing partner of C.P. Baker & Company. Mr. Baker founded C.P. Baker & Company in 1990 after
working as a derivatives sales trader for companies such as Donaldson, Lufkin and Jenrette and Goldman Sachs. At
C.P. Baker & Company, Christopher Baker started, built and invested in companies spanning a wide range of
industries, including nutrition, wholesale e-commerce, retail, marketing, education, consumer health and
entertainment. Christopher Baker is an employee and registered representative of C.P. Baker Securities, Inc., a
registered broker-dealer and FINRA member. Mr. Baker received a Bachelor of Arts from Tufts University in 1974
and received his Masters in Business from Harvard Business School in 1978.
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Lawrence Schafran, Director. Mr. Schafran was appointed a Director and Chairman of the Company s Audit
Committee in July 2008. Mr. Schafran has extensive experience in the financial markets, complex litigation and
corporate governance, and is a member of the Board of Directors of other publicly-traded companies. Since July 2003,
Mr. Schafran has served as a Managing Director of Providence Capital, Inc., a private New York City based
investment firm, specializing in small-cap mining and oil/gas exploration firms. From 1999 through 2002, Mr.
Schafran served as Trustee, Chairman/Interim-CEO/President and Co- Liquidating Trustee of the Special Liquidating
Trust of Banyan Strategic Realty Trust. He also currently serves as a Director of SulphCo, Inc. (ASE: SUF), New
Frontier Energy, Inc. (OBB: NFEI.OB), RemoteMDx, Inc. (OBB: REDX.OB), Tarragon Corporation (PNK:
TARRQ.PK), Nat 1Patent Development Corp. (OBB: NPDV.OB)) and Taurex Resources, plc (AIM: CDL.LN). Mr.
Schafran received a Bachelor of Arts in Finance and a Masters in Business Administration from the University of
Wisconsin.

THE BOARD RECOMMENDS A VOTE FOR
RESOLUTIONS 4 THROUGH 8
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RESOLUTION 9

INCREASE IN AUTHORIZED SHARE CAPITAL

The directors wish to increase the authorized share capital of the Company so that further shares can be issued. It is
proposed to increase the authorized share capital from 110,000,000 to 300,000,000 ordinary shares which will leave
approximately 43% of the authorized share capital available for issue after the issuance of the Merger Consideration
and other share issuances, options and restricted stock grants as discussed herein. Other than expressly set forth
herein, the directors have no current plans to issue further ordinary shares.

RESOLUTION 9 INCREASE IN AUTHORIZED SHARE CAPITAL 16
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Currently, the Company is unable to issue all of the Merger Consideration or to issue new ordinary shares, options or
warrants, as the Company s authorized share capital is inadequate. This resolution would enable us to issue new
ordinary shares, as required under the terms of the Merger, as well as enable us to issue shares in the future whether
pursuant to a financing or acquisition transaction or in the ordinary course of the Company s business.

On June 23, 2008, Insignia and its wholly-owned subsidiary, Jeode, Inc., entered into an Agreement and Plan of
Merger (the Merger Agreement ) with DollarDays International, Inc., a Delaware corporation ( DollarDays ), providing
for the merger of DollarDays into Jeode (the Merger ). The Merger was completed on June 23, 2008. Under the terms

of the Merger Agreement, Insignia will (1) issue American Depositary Shares ( ADSs ) representing 73,333,333
ordinary shares to DollarDays shareholders, (2) issue a warrant for 8,551,450 ordinary shares to Peter Engel, the chief
executive officer of DollarDays, (3) issue a warrant for 3,603,876 ordinary shares to a financial advisor to DollarDays,
and (4) issue options to purchase 6,213,142 ADSs, in replacement of outstanding DollarDays options (collectively, the

Merger Consideration ).

At the time of the Merger, Insignia s authorized capital consisted of 110,000,000 ordinary shares, of which 50,934,080
ordinary shares, including ordinary shares underlying ADSs, were issued and outstanding. Pursuant to the terms of the
Merger Agreement, Insignia was required to issue 73,333,333 ordinary shares in the form of ADSs to DollarDays
shareholders and reserve 19,515,859 ordinary shares underlying options and warrants.

As a result of Insignia not having enough authorized capital to issue all of the Merger Consideration, as a closing
condition to the Merger Agreement, Insignia was required to (1) issue 46,978,375 ADSs to DollarDays shareholders at
the time of closing of the Merger, and (2) take all necessary actions, including obtaining shareholder approval from
Insignia shareholders as may be required to increase the authorized share capital of Insignia as may be necessary to
authorize and deliver all of the remaining Merger Consideration.

As of the date of this prospectus, Insignia has issued 44,695,981 ADSs to DollarDays shareholders and Insignia must
issue the remaining 28,637,352 ADSs and 20,086,821 options and warrants to DollarDays shareholders and various
other individuals.

In addition, pursuant to the Merger Agreement, Insignia agreed to issue approximately 7,682,926 ADSs to an investor
in DollarDays ( Amorim ) in exchanged for repayment of a promissory note and cash invested as follows: (1) 4,921,791
ADSs at the time of closing of the Merger and (2) taking all necessary actions, including obtaining shareholder
approval as may be necessary to authorize and deliver an additional 2,761,135 ADSs. As of the date of this
prospectus, Insignia has issued 5,596,984 ADSs to Amorim, but must issue the remaining 2,085,942 ADSs.

The Company also agreed to issue 570,962 warrants to a financial advisor in connection with the Merger.

Furthermore, the Company currently has a 1995 Incentive Stock Option Plan (the 1995 Option Plan ), of which
Insignia has outstanding 94,750 ordinary shares of the 8,527,071 ordinary shares reserved under such Plan. As of the
date of this prospectus, no additional shares are available for issuance pursuant to the 1995 Option Plan. Insignia
intends to adopt a new stock option plan, as discussed herein, to issue the outstanding Merger Consideration due to
DollarDays Shareholders. For more information regarding the new stock option plan, please see Resolution 12.
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The Company s Board of Directors has approved the grant of an aggregate of 14,756,360 shares of restricted shares
vesting as follows:

Twenty percent at the date of grant;

RESOLUTION 9 INCREASE IN AUTHORIZED SHARE CAPITAL 17



Twenty percent on the first anniversary of the date of grant conditional upon the achievement of a closing price not
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less than $0.06 and daily volume of 50,000 shares for 25 days of the 30 day period prior to the anniversary date;
Thirty percent on the second anniversary of the date of grant conditional upon the achievement of a closing price not
less than $0.10 and daily volume of 50,000 shares for 25 days of the 30 day period prior to the anniversary date; and

Thirty percent on the third anniversary of the date of grant conditional upon the achievement of a closing price not

less than $0.15 and daily volume of 50,000 shares for 25 days of the 30 day period prior to the anniversary date.

As the Company did not have available authorized shares available for the grant of restricted stock, the Company will

issue the shares at a future date when shares are available.

The increase in the number of authorized shares would enable the Company, without further shareholder approval, to
reserve and issue shares underlying the Merger Consideration and all other ordinary shares, options and warrants due
to the various individuals and to issue shares from time to time as may be required for proper business purposes, such
as raising additional capital for ongoing operations, business and asset acquisitions, stock splits and dividends, present
and future employee benefit programs and other corporate purposes. As of the date hereof, there are no plans to issue

16

additional ordinary shares other than as expressly set forth herein.

Shares to Be Issued

As previously described, the Company is currently obligated under various agreements to issue an aggregate of

30,723,294 ordinary shares, 20,086,821 options and warrants, and 14,756,360 restricted shares. The increase in the

number of authorized shares is being proposed in part to provide for sufficient authorized but unissued shares to

satisfy the Company s obligations under these agreements. The specific amounts and the terms upon which the
Company shall be obligated to issue the ordinary shares are as follows:

The following table reflects the total amount of ordinary shares the Company is obligated to issue or reserve for

issuance, on a pre and post increase in authorized capital.

. Issued

Transaction

Pre-Increase
Merger ADS consideration 44,695,981
Amorin ADS consideration 5,596,984
Merger warrants
Merger options
Other warrants
Restricted shares
Total obligations 50,292,965
Total currently outstanding 50,934,080
Total potentially outstanding 101,227,045
Total shares authorized 110 000,000

Percentage of authorized shares outstanding

%

To Be Issued
Post-Increase
28,637,352

2,085,942
12,155,326
7,360,533
570,962
14,756,360
65,566,475
101,227,045
166,793,520
300 000,000

THE BOARD RECOMMENDS A VOTE FOR
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RESOLUTION 10
AUTHORITY TO ALLOT ORDINARY SHARES

This resolution grants the directors authority to allot shares in the capital of the Company and other relevant securities
up to an aggregate nominal value of £1,900,000, representing approximately 110% of the nominal value of the issued
ordinary share capital of the Company as shown in the latest audited accounts of the Company. The directors do not
have any present intention of exercising this authority other than in relation to the Merger and the proposed 2009
Incentive Plan but they consider it desirable that the specified amount of authorized but unissued share capital is
available for issue so that they can more readily take advantage of possible opportunities. Unless revoked, varied or
extended, this authority will expire on the fifth anniversary of the date of the resolution.

THE BOARD RECOMMENDS A VOTE FOR
RESOLUTION 10
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RESOLUTION 11
AUTHORITY TO ISSUE ORDINARY SHARES FOR
CASH FREE OF STATUTORY PRE-EMPTION RIGHTS

This resolution authorizes the directors in certain circumstances to allot equity securities for cash other than in
accordance with the statutory pre-emption rights (which require a company to offer all allotments for cash first to
existing shareholders in proportion to their holdings). The relevant circumstances are either where the allotment takes
place in connection with a rights issue or the allotment is limited to a maximum nominal amount of £1,900,000,
representing approximately 110% of the nominal value of the issued ordinary share capital of the Company. Unless
revoked, varied or extended, this authority will expire on the fifth anniversary of the date of the resolution.

THE BOARD RECOMMENDS A VOTE FOR
RESOLUTION 11
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RESOLUTION 12
APPROVAL OF THE 2009 LONG TERM INCENTIVE
PLAN
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Background

The Company s 2009 Long-Term Incentive Plan (the Incentive Plan ) has been approved by the Board. The purposes of
the Company s Incentive Plan are to create incentives designed to motivate the Company s employees to significantly
contribute toward the Company s growth and profitability, to provide the Company s executives, directors and other
employees, and persons who, by their position, ability and diligence, are able to make important contributions to the
Company s growth and profitability, with an incentive to assist us in achieving the Company s long-term corporate
objectives, to attract and retain executives and other employees of outstanding competence, and to provide such
persons with an opportunity to acquire an equity interest in the Company.

The Company may grant incentive and non-qualified stock options, stock appreciation rights, performance units,
restricted stock awards and performance bonuses, or collectively, awards, to the Company s officers and key
employees, and those of the Company s subsidiaries. In addition, the Incentive Plan authorizes the grant of
non-qualified stock options and restricted stock awards to the Company s directors and to any independent contractors
and consultants who by their position, ability and diligence are able to make important contributions to the Company s
future growth and profitability. Generally, all classes of the Company s employees are eligible to participate in the
Company s Incentive Plan. Except for the Merger Consideration of 7,360,533 options due to DollarDays optionholders
as discussed in this Proxy, no options, restricted stock or other awards under the Incentive Plan have been made or
committed to be made as of the date of this proxy statement.

The following is a summary of the material provisions of the Company s Incentive Plan and is qualified in its entirety
by reference to the complete text of the Company s Incentive Plan, a copy of which is attached to this proxy statement
as Exhibit A .

Shares Subject to the 2009 Incentive Plan

Upon the approval of Resolution 12, the Company will have reserved a maximum of 20,000,000 of the Company s
authorized ordinary shares for issuance upon the exercise of awards to be granted pursuant to the Incentive Plan. Each
share issued under an option or under a restricted stock award will be counted against this limit. Shares to be delivered
at the time a stock option is exercised or at the time a restricted stock award is made may be available from authorized

but unissued shares or from stock previously issued but which the Company has reacquired and holds in the
Company s treasury.

In the event of any change in the Company s outstanding ordinary shares by reason of any reorganization,
recapitalization, stock split, stock dividend, combination of shares, asset acquisition, consolidation, issuance of rights
or other similar transactions, the number of the Company s ordinary shares which may be issued upon exercise of
outstanding options, and the exercise price of options previously granted under the Company s Incentive Plan, will be
proportionally adjusted to prevent any enlargement or dilution of the rights of holders of previously granted options
under the Company s Incentive Plan as may be appropriate to reflect any such transaction or event.

Administration

The Board has established a compensation committee that, among other duties, will administer the Incentive Plan. The
compensation committee is composed of four members of the Board, a majority of whom will be non-employee
directors within the meaning of Rule 16b-3(b)(3) of the Securities Exchange Act of 1934, as amended. Members of
the Company s compensation committee will serve at the pleasure of the Board. In connection with the administration
of the Company s Incentive Plan, the compensation committee, with respect to awards to be made to any person who is
not one of the Company s directors, will:

Background 20
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determine which employees and other persons will be granted awards under the Company s Incentive Plan;
grant the awards to those selected to participate;

determine the exercise price for options; and
19
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prescribe any limitations, restrictions and conditions upon any awards, including the vesting conditions of awards.
With respect to stock options or restricted stock awards to be made to any of the Company s directors, the
compensation committee will make recommendations to the Board:

which of such persons should be granted stock options, restricted stock awards, performance units or stock
appreciation rights;
the terms of proposed grants of awards to those selected by the Board to participate;
the exercise price for options; and
any limitations, restrictions and conditions upon any awards.
Any grant of awards to any of the Company s directors under the Incentive Plan must be approved by the Board.

In addition, the compensation committee will:

interpret the Company s Incentive Plan; and
make all other determinations and take all other action that may be necessary or advisable to implement and
administer the Company s Incentive Plan.

Types of Awards

The Company s Incentive Plan permits the compensation committee to grant the following types of awards.

Stock Options. Stock options are contractual rights entitling an optionee who has been granted a stock option to
purchase a stated number of the Company s ordinary shares at an exercise price per share determined at the date of the
grant. Options are evidenced by stock option agreements with the respective optionees. The exercise price for each
stock option granted under the Company s Incentive Plan will be determined by the Board or a committee of the Board
at the time of the grant, but will not be less than fair market value on the date of the grant. The Board or a committee
of the Board will also determine the duration of each option; however, no option may be exercisable more than ten
years after the date the option is granted. Within the foregoing limitations, the Board or committee of the Board may,
in its discretion, impose limitations on exercise of all or some options granted under the Company s Incentive Plan,
such as specifying minimum periods of time after grant during which options may not be exercised. Options granted
under the Company s Incentive Plan will vest at rates specified in the option agreement at the time of grant; however,
all options granted under the Company s Incentive Plan will vest upon the occurrence of a change of control, as
defined in the Incentive Plan. The Company s Incentive Plan also contains provisions for the Company s Board or a
committee of the Board to provide in the participants option award agreements for accelerating the right of an
individual employee to exercise his or her stock option or restricted stock award in the event of retirement or other
termin