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The deed s written only on one side
of sach page throughout.

Deed Roll No. A 1384 /2011
{art of defence GmbH
Asset Sale and Transfer Agreement}

Recorded

in Berlin
on 7 June 2011

Before me, the undersigned notary

Stefan Aldag,
MohrenstraBe 42, 10117 Berlin,

who had, upon request, gone o the offices of Squire, Sanders & Demsey (UK} LLP,
Unter den Linden 14, 10117 Berlin, wers present foday:

TRADEMARK
REEL: 005467 FRAME: 0247

Frantrata iR SR T IS RAN IS FIORNT T4 Ao



Mr. Gerhard Wacker

korm on 13 March 1874,

with business address at: Aullere Sulzbacher Strafie 100, 80841 Nomberg,
personally known

The person appearing sub 1. declared not {o be acting in his cwn name, but ~
in each case — on the basis of a power of attorney presentsd as original and at-
tached hereto as cerfified copy for

a)

b}

o)

art of defence GmbH,

Bruderwihrdsirale 18b, 83055 Regensburyg,

registered with the commercial register of the local court of Regensburg
under HRB 2708,

Dr. Georg Hed,
bom on 27 Febyuary 1968,
Terofalstralle 3, 84405 Dorfen,

ir. Alexander Meisel,
bor on 23 November 1973,
St -Peters-Weg 1, 93047 Regansburg,

8-Refit AG,

Sedanstr. 15, 930585 Regensburg

registered with the commercial register of the local cowrt of Regensburg
under HRB 8641,

Technologie Beteiligungsfonds Bayern § GmbH & Co, KG,
Altstadt 72, B4028 Landshut,

registered with the commercial register of the local court of Landshut
under HRA 8822

Clusterfonds nnovation GmbH & Co. KG,

Alistadt 72, 84028 Landshut,

registered with the commercial register of the local court of Landshul,
under HRA §808

Dr. Volker Heidbilichel

born on 15 December 1868,

with business address at Unter den Linden 14, 10117 Berlin,
personally known

The person appearing sub 2. declared not to be acting in his own name, but -
it each case — on the basis of a power of atiomney presented as original and at-
tached hersto as certified copy for

a}

aptus 851. GmbH

{to be renamed Zeus Technology GmbH},

Tovstr. 138, 10118 Berlin,

registered with the commercial register of the local court of Charloften-
burg under HREB 133166 B
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by Zeus Technology Limiled,
The Jeffries Bullding, Cowley Road, Cambridge, Cambridgeshire,
B4 OWS, UK 2 limited Hability company under the laws of England,
ragistered af the Companies House under Company Number 03085230

3. Ms. Marianne Kwitkowskl,
bom on 31 December 1882,
with business address alt Mohrenstrae 42, 10117 Beriin,
parsonally known

The person appearing sub 3. declarsd not {o be acting in her own name, but on
the basis of & powsr of allorney presented as original and attached herals as
pertified copy for

KA Anstalt tffentlichen Rechis,
Niederlassung Bonn,
Ludwig-Erhard-Platz 1-3, 83178 Bonn

The netary asked the persons present about previous involvement as defined in see-
fion 3 para {1} sentence 1 no. 7 German Notarisation Act. Thers was no previous in-
volvement.

Erom a conversation with the persons present, |, the Notary Public, took svidence that
sach of thers has sufficient command of both the English and German languags to fol-
jow and to understand the document here notarized.

The persons present requested the Notary Public to notarize the following:
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ASSET SALE AND TRANSFER AGREEMENT

RELATING TO THE ASSETS OF

ART OF DEFERCE GMBHN

Squire, Sanders & Dempeey {UKYLLP
Uinter den Linden 18, O~ 10117 Beriin

Telephone +43 {30 T2816-8000 Fax w48 (Q)30 72615-8008
I arioafsetlini 161 BNPEMMATRANTI 2.4 $ANANG T2044R rar
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ASSET SALE AND TRANSFER AGREEMENT

RELATING TO THE ASBETE OF
ART OF DEFENCE GMBH

BETWEEN

art of defence GmbH

Sruderwdhrd Str. 18b

S3055 Regensburg

registersd at the commerial register of the Regensburg local cowrt undey HRB 9708

{"Seler”}
AND

aptus $51, SmbH {10 be renamed feus Technology Cmbid}

Torstrale 138,

10118 Berlin,

registered at the commercial register of the Charnofienburg local court under HRE
TIFEE B,

{"Buyer™}
AND

Zeus Technology Limited

the Jeffries Building,

Gowley Road, Cambridgs,

Cambridgeshire, CB4 QWS,

England,

registered af the Companies MHouse under Company number 03085230

{"Guarantor™}

UNDER PARTICIPATION OF
£r Georg Hel,
Terofalstralle 3
84408 Dorfen
{“Dr HeR"}
Alexander Melsel,
5t Patars Weg 1,
83047 Regensburg
{8y Melsel™}
S-Refit AG,
Sedanstrafie 185,
93088 Regensburg,
registered al the commercial register of the Regensburg local court under HRR 86841
{"S-Reftt™}
f TRADEMARK
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&) KIW Anstalf des Sfentlichen Rechis,
Nisderiassung Bonn,
{udwig-Erhard-Platz 1.3,

53172 Bonn

{’“ K?W‘SS }

N Technologie Botelligungsfonds Bayern § GmbM & Co. KG,
Altstadt 72,
84028 Landshut
registerad at the commercial regisier of the Landshut local court under HRA 8822

{“TEE"™}
{8} Clusterfonds innovation GmbH & Co. KG,
Alistadt 72
84028 Landshut
registered al the commercial register of the Landshut locsl court under HRA §808
{"Clusterfonds™)

Or HeR, Mr Meissl, 8-Refit, KIW, TBB and Clusterfonds collsclively the
"Shareholidens”,

and sach of tham 2 "Sharsholder”™,
the Seller, the Buyer, the Guaranior and the Sharsholders coliectively the "Parlies™,

and gach of them a "Party™
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PREAMEBLE

& The Seller is g Geyman provider of application security fechnciogy.
8 The Shareholders own 100% of the issued share capital of the Selier.
c The Buyer is a wholly owned subsidiary of the Guarantor, an English software company

defivering software-based load balancing and traffic management solutions for virtual and
cloudt environments,

0 The Seller intends {o sell and the Buyer intends o buy the assels of the Seller, subject to
the ferms and conditions as provided for in this Agresment.

9 DEFINITIONS AND INTERPRETATION

1.4 in this Agreement the following words and expressions shall have the following
meanings:

“Affillates™ means any individual persons or legal entiies who or which are afliated
corapanies {verbundenie Unfermehmen) within the meaning of Section 15 of the German
Slock Corporation Act {Akliengsseiz).

"Agreement” megns this asset sale and transfer agreement.

"AQ" means the German General Tax Code {(Abgabenordnung).

"Assets” means the gssels of the Seller as defined in Clause 5.1,

“Assigned Contracts” means the contracts assigned by the Seller o the Buyer as set
forth in Clause 5.1,

“Assumed Liabilities™ means the labiliies assumed by the Buyer as set forth in Clause
4.2,

"Best Knowledge of the Seller™ means the knowledge of the Seller as defined in
Clause 9.4,

“BGE" means the German Civil Code (Bilrgeniches Geseizbuch).
“Breach™ means the breach of Guaranises as defined in Clause 10.1.

"Business™ means the business of the Seller and the Subsidiary carried oo by the Seller
under the name "art of defence” as 2 going concarm as defined in Clausa 2.1,

"Business Day” means any day except Saturday, Sunday or a statutory holiday in
FrankfurtMain, Germany.

"Buyers Group” means the Buyer, any subsidiary of the Buyer, any holding company of
the Buyer, any subsidiary of any holding company of the Buyer and any other affilisted
companies of the Buyer {(verbundene Unlermshmen) within the meaning of Section 15 of
the German Stock Corporation Act {Aklisngesetz), from fime fo ime.

“Buyer's Solicitors™ means Squire Sanders & Dempsey (UK} LLP of Rutland House,
148 tdmund Strest, Birmingham, B3 2JR and of Unter den Linden 14, 10117 Berlin

5 TRADEMARK
REEL: 005467 FRAME: 0255



“Clalm Notice™ means the notice of the Buyer as defined in Clause 10.3.
“Closing™ means the closing of this Agreement in accordance with Clause 8.
“"Conditional Contracts™ means the confracts as defined in Clause §.1.

"Confidential Business Information™ means all or any information of a secret or

proprietary or confidential natwre (however stored) and not publicly known which is

owned by the Sstler or which is used in or otherwise relates to the business, customers

or financial or other affalrs of the Beller, including, without Emitation, information relating

o

{a) the business mathods, technical processes, corporate plans, management
systems, finances, new business opportunities or development projects of the
Seilley; or

¢} the marketing or sales of any past or present or fulure products, goods or

services of the Seler including, without imitation, customer names and lists and

S other detalls of customaers, sales, sales statistics, market share stafistics, prices,
marke! research repords and surveys and sdverlising and other promotional
materials; or

) fulure projects, business development or planning, commercial redationships and
negotistions; or

{d) any trade secreis or other information relating 1o the provision of any product or
service of the Seiler.

"Consideration™ means the tolal purchase consideration set cutin Clause 7.
“Damages™ means the damages se! oul in Clause 101

“Date of Clesing” means the Berin business day on which Closing ocours in
accordancs with Clause 18

*Peforrad Payment ™ means the sum of € 800,000,

"Doferrad Payment Date” means 30 Apll 2012 or in the full discretion of the Buver at
any time earfier than 30 Aprii 2012,

"Deferred Payment Escrow Account” means an interest bearing account in the joint
names of the Buver and the Seller at a reputable bank into which the Escrow Amount {or
part of i) may be paid in acconiance with Clause 8.3, The cost of the Deferred Payment
Escrow Account would be bome by the Seller and the Buver in equal parts,

"Determined Amount” means, i respect of g Determined Claim (I} the amount agreed
between the Seller and the Buyer as payable by the Seller fo the Buver or (i) the fotal
amount (including costs) which the Selier is ordered by an arbiral award (Schiedsspruch)
{o pay o the Buyer:

"Detenmined Clalm™ means a claim in respect of Damages (&) which is agreed between
the Seller and the Buyer or (b} in respect of which an arbitral award is adiudicated.
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“Due Diligence Information” means all dala, repors, inlerpretations, forecasts and
records containing or otherwise reflecting information conceming the Business {including
its employees) and includes analyses, summaries, memoranda or other documentis
prepared and statements or preseniations made by or on behalf of the Seller and made
available o the Buyer, the Guarantor, thelr managers / direstors and thelr advisers in the
course of the due diligence, whether or not in wiiting, and which contain or othenwise
reflect such information.

“Effsctive Bate™ means 01 June 20141,
“Exciuded Contracis” means the condracts asdefined in Clause 5.1,
“Escrow Amount” maans the sum of €200,000.

"Excluded Lisbilitles™ means the labililes not assumed by the Buyer as set forth in
Clause 4.3.

“Financial Statements”™ means the unaudited, not approved balance sheets of the
Seller as'of 31 December 2010

"EmbHE" means the German Act on Limiled Lisbility Companies (Geselz betreffend
Geselischaften mit boschrénkier Haffung).

"Guarantees” means the Guaraniess contained in EXHIBIT § and "Guarantee” means
any one of them.

"HGEB" means the German Commercial Code (Handelsgessizbuch).

“Initial Payment™ means the sum of € 400,000

I Rights”™ means the infellectual property rights as defined in Clause 3.1{(3).

*Lisensed IP Rights® means the 1P Rights as defined in Clause 13.4 of EXHIBIT 8.
"Managers” means Dr Helk and Mr Msissl

"Owned P Rights” means the P Rights as defined in Clause 13.4 of EXRIBIT &,
"Property” means the real properly as defined in Clause 12 of EXHIBIT &

"Proposed Transaction” means the aoguisiion of he Business of the Seller,

"Security iInterest®™ means any Belasfungen, Hypotheken, Grundschudden,
Sicherungsabiretungen und ~fibersignungen, Garantisn, Blrgschaffen, Freistefiungen,
Plandrechte, NieSbrauchsrachte, Treuhandversinbarungen, Zurlickbehalfungs- und
Aufrechnungsrechte, Qpfionen, Vorkaufs- oder Vorerwerbsrechte or any encumbrancs,
or their equivalent in any jurisdiction other than Germany, except for retenfions of title
{‘Eigentumsvorbehalte”™), similar customary securily interests, ficenses and stalutory
secinity interests incurred in the ordinary course of business.

“Seller's Operational Costs”™ means any paymenis by any of the Sharehalders o the
Seller (a5 contribution or loan) since and including the loan agreement bebween S-Refit

and the Ssiler as of 22 March 2011 and prior to Closing to cover operational costs in the
fotal amount of € 200,000
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1.2

PEEN
£22

1.4

2.1

“Seller's Lawyesjs“ means RoOdi Rechisheratungsgeseliechalt  Steusrberatungs-
geselischaft mbH, Auiere Sulzbacher Strale 100, $0481 Nirnberg.

“Subskilary™ means art of defence Ino, One Embarcadere Center, Suite 1080,
San Francisco, CA 84111, United States.

"Seller” means art of defence GmbH, having s regisiered office at Bruderwihrd
Str. 185, 83055 Regensburg, Germany, with a share capiial of € 73,880.00, registered
with the commercial register ai Regensburg iocal court under HRE 8708,

“Third Parly Claim™ means any claim of thind parties as defined in Clauss 104,

"Taxes™ means all direct or indirest forms of {axation, dulics, Imposiions, levies,
withholding taxes, sociagl securily or other similar contributions and charges of
whatscaver nature payable under applicable law imposed by any regional, national or
other authorilty or body and all penalties, costs and interest relating therefn.

“Tax Return®” means any refum, declaration, report, claim for refund, or information
return or statement relating to Taxes, including any schedule or attachmeant thereto, and
including any amendment thereof.

"Transforred Employees™ means the employess as defined in Clause 8.1 and listed In
EXHIBIT 8.4,

Persons, Unless the context otherwise requires, words denoting the singular include the
plural and vice versa, words denoling any gender include sl other genders, any
reference o "persons” includes individuals, bodies corporate, companies, parinerships,

trusts and all other legal entities, af roferences o time are fo German time and ary
reforencs o 3 parly is to a parly to this Agreement.

Headings, Clause headings are for convenience only and shall not affec! the
interpratation of this Agresment.

Exhibits. The Exhibits to this Agreement shall for alf purposes form part of this
Agresment.

German forms, I provisions in this Agreament inclide English terms after which either in
the same provision or eisewheare in this Agreement German ferms have been inserted in
brackets andfor alics, the respective German temm alone and not the English terms shall
be authoritative for the interpretation of the respective provisions,

SALE AND TRANSFER OF BUSINESS

Busingss, The Business {0 be sold and transferned {¢ the Buyer under the terms of this
Agreament shall include:

{a} the Assels as defined in Clause 3:1;
{0} the Assumed Liabiities as defined in Clause 4.1;

{c} the Assigned Confracts and possibly the Conditionat Confraclzs as defined in
Clause 5.1; and

{d} the Transferred Employees as defined in Clawse 6.1
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3.1

3.2

Sharehoiders’ resolution. The Shareholders have approved the sale and transfer of the
Business as set forth in Clause 2.1 by way of a shareholders' resolution. A copy of the
shareholders’ resolution is altached fo this Agreement as EXHIBIT 2.2,

SALE AND TRANSFER OF ASSETS

Sale and Transfer. With effect as of the Date of Closing the Sefier hereby sells ang ~
subject to the fulfilment of the Initlal Payment as of Clause 7.2 including the Seller’s
Operational Costs as of Clause 7.4 as a condition precedent - fransfers to the Buyer and
the Buver hereby purchases and accepts such rights and Stles andfor interest held or
owned by the Seller in all such assets which or owned, used by or relate o he Business
{Asgets]. Such Assefs include, without Emitation

{a} all intellectual property rights, patents, utifity models, registered designs, frade
marks, copyrights, trade business and domain names, software nights, kKnow-how
and other intellectual propesty rights, applications for industrial property righls and
user rights and of copyrights, rights fo inventions, tights In respect of technicat
knowiedge, developments and know-how, technical secrsts, processes, formulaes,
data, fogether with all wiillen vepresentations of such asseis such as written
descriptions, paflern designs and plans, and any user rights and similar rights In
respect of all aforementionad rights (collectively IR Rights), including those listed
in EXHIBIT 316}

{b} alt movable fixed assets, eg. technical equipment, machinery, computers,
furmiture and further business egquipment, including those listed in BEXRIBIT
3.HbyY,;

{c) all inventories;

i) all receivables, including all receivables arising out or rsiated fo the Assigned
Coniracts and the benefit of alf rights and claims which the Company has against
third parfies relaling fo the Business, including those recehvables fisted in
EXHIBIT 3.4} and except for receivables In respsot of Taxes and any
receivables against the Subsidiary, which shall ramain with the Seller;

{2} the books, accounts, fisfs of customers and suppliers, credit reports, price Bats,
cost records, calalogues, advertising materials, documents of e and all other
documents, papers and records (however stored),

B sl cash (Kassenbesfand);

) the goodwlll including (without limitation) the exclusive right for the Buyer to
represent itself as camying on the Business in suscassion o the Seiler under the
name “art of defence” and any other trading names used In carrving on the
Business;

{h} sl drawings, engineering defa, mamdacturing data, fest data, quality control dala
relating to past, present and planned products or parts thereof, if any;

{i} fo the extent assignable, franchises, approvals, permils, fcenses, orders,
registrations, certificates and variances oblained from public authorities,

Possession. At the Dale of Closing or as soon as ressonably practicable thereafter, the
Seller shall grant fo the Buyer physical possession to the Assels. For the period of fime

g TRADEMARK

REEL: 005467 FRAME: 0259



.
o

4.3

between the Date of Closing and the Seller's granting of physical possession, the
fotlowing shall apply:

{a} Vihere the Asseals are in the possession of the Seller, the Seller shall hold the
Assels for the Buyer. For the avoidance of doubt The passing of risk to the
Buyer ("Gefahnibergang; Ubergang von Besifz, Lasterr und Nulzen™ shall be
affected al the Dale of Closing.

(b} Where the Assels are in the possession of thivd parties, the Seiler hereby agrees
o notify such third parties o hold the Assets for the Buyer and hersby assigns fo
the Buyer iis rights against such third parties with effect from and as of the Dats
of Qlgsing.

{c) it and 1o the extent, any acts or documents necessary or appropriate to sffect the
fransactions contemplated under this Agreement have not vel been done or
executed as of the date hereof for legal or factual reasons and upon reguest by
sither party, the Seller and the Buyer shall do all acts and sign, execute and
deliver any document which are necessary or appropriate fo effect the transfer to
the Buyer of all rights and tile of the Seller sold hereunder,

ASSUMPTION OF LIABILITIES

Liabiliies Subject to the fullliment of the Iniial Payment as of Clause 7.2 including the
Seller’s Operational Costs as of Clause 7.4 a3 a condition precedent the Buyer hereby
assumes the Assumsd Lisbilities set forth in Clause 4.2, but shall not assume the
Excluded Lishillties set forth in Clause 4.3.

Assumad Lishiliies. The Buyer shall assume all liabilities avising out or related o the
Business and { or the Assigned Condracts and alf liabilities and obligations which the
Compary has against third pariies relating fo the Business (coliectively the Assumed

Lisbifities), except for the Excluded Liahilities sef forth in Clause 4.3,

Excluded Lighililes. Except for the Assumed Lisbilities pursuant to Clauss 4.2, the Buyer

shall not assume any Liabilities (the Excluded Liabilities), which shall include, but not
be Emiled 1o, the Habilides set forth balow:

{a) alt iabiliies fo the Shareholders or any former shareholdsr,

" all labilittes to banks and other credit facility providers;

{c} all fiabilitles and obligations for Taxes relaling o the Business that are alirbutable
o periods before Closing;

{d} all liabilittes, including, without iimitation, ol wages and salsries, sick pay,
matemnity pay, holiday pay, bonuses, 13th month bonuses, commission, any Tax
Hability arising out of or related to the employment of the amployees whe obiect {o
the transfer In accordance with Section §13a BGE;

{&) all liabiltles, Including, without limitation, all wages and saleries, sick pay,
matemily pay, holiday pay, bonuses, 13th month bonuses, commission arising
out of or related to the smployment of the Transferred Employsss due for
payment (zur Zahlung féllig) prior to Effective Dale; any Tax liability arising out of
or refated fo the employment of the Transferred Employess relating o their
employment prior to Effeclive Dale, except for wage fax regarding May 2011
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within the ordinary course of business which shall be bome by the Buver § it is not
alveady being paid uniil Closing.

& for the avoidance of doubt all Uabilifies incured by the Subsidiary, unless such
Habilites arlse under the Assigned Contracts; and

() all labilitles related arising out or related to the Proposed Transaction, in
particutar, any advisof's or iawyers fee.

44  Indemnily. Nolwithstanding any other provision of this Agreement, the Buyer shall not be
fiable for any Excluded Liabiliies and the Seller shall refain and remain solely lisble for
and obligated o discharge and indemnify and hold the Buyer {following the Closing)
harmiess for all Excluded Liabilitles. The foregoing indemnification provision i in
addition fo, and not in derogation of, any sistutory remedy the Buyer may have.
Netwithstanding any other provision of this Agreement, the Seller shall not be fiable for
any Assumed Liabiliies and the Buyer shall be solely fiable for and obligated to discharge
and indemnify and hold the Seller (following the Closing) hammisss for alf Assumed

Lighiliies. The foregoing indemnification provision & in addition o, and not in dercgation

of, any statutory remedy the Sealler may have.

5 TRANSFER OF CONTRACTS

23
e

Sale and Transfer, The Seller sells and — subject fo the fulfiiment of the Initlal Payment
as of Clause 7.2 including the Seller’s Operational Costs as of Clause 7.4 as & condition
precedent - ransfers as of the Dats of Closing by way of the assumption of contract with
full discharge of the origihal contract parly (i Wege der Verfragsibemahme. mit
befrolender Wikung) all nights and obligations resulling Fom the coniracts and
contractual offers of the Business, including, but not limfted fo those set forth in EXHIBIT
8.1 {collectively the Assigned Contracts), bul those set forth in EXMHIBIT &.4a under the
condition pracedent of the consent of the respective conlractusl party within 6 months
after the Dale of Closing {vollectively the Conditional Contracts) and sxeluding those
set forth in EXHIBIT 5.1b {coliectively the Exciuded Contracts}.

5.2 Subsidian's Assignment. The Subsidiary has assigned the Assigned Contracts o which
itis & parly as sef forth in EXHIBIT 8.2, '

53  Third Parly Consent. As soon as possible affer the Date of Closing, the Seller and the
Buyer will jointly endeavour to oblain the consents from the respective other parfies to the
Assigned Contracts and the Conditional Contracts sold pursuant to Clause 5.1 required
to transfer such Assigned Contracts and Condilional Contracis from the Seller 1o the
Buyer.

5.4 Lack of Consent. i and fo the extent it is not possible of impracticable io obtain the
consent ¢ the ransfer of the Assigned Contracts (for the avoidance of doubt This
Clause 5.4 shall not apply to Conditional Contracts), the Seller wilf in respect of the
sxternal relalionship (m AuBenverhdiinis) remain the party to the relevant Assigned
Contract and the Partles will, for the purpose of their intemal relationshiny (m
innenverh&finis), behave and treal each other as ¥ the tansfer had effectively faken
place on the Date of Closing. In pagicular, {I} the Selfer will follow the Buyers
instructions regarding the exercise of any righls under such Assigned Condracts, (i) the
Buyer shall indemnify the Seller against any Hability under such Assigned Contracts that
the Seiller reasonably assumed pursuant io Clause 4.2 in the ordinary coursse of business
and any Habiity of the Seller resulling from any instructions of the Buyer, (i) the Sefler
agrees o use the care of g prudent businessman in holding such Assigned Cortracts.
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8.5

5.8

8.1

The Seller provides the Buyer with all relevant information i receives and § necessary
asks for insbructions from the Buyer. The Buyer will reimburse the Seller for i costs and
expenses reasonably incurred iy connaction with this exercise, but excluding any intemnal
costs of the Seller regarding the adminisiration of such Assigned Contracts. i and o the
extent the consent 1 transfer respsctive Assigned Coniracls {0 the Buysr cannot be
obtained within two (2) years after the Date of Closing, the Seller is entitied 1o ferminate
the respective Assigned Contrast to the earliest possible date or with the consent of the
contractual pariner in B8 sole discretion. The Parties are aware that some of the
Asgsigned Contracts confain provisions, such as the prohibition to sub-lcensing, which
could make it legally impossible fo treat such Assigned Contracts as provided for above
in this Clause. Therefore, any clalims of the Buyer against the Seller and vice versa
resulling from this fact are mulually excluded. This mudusl exclusion of Habilty does,
however, not apply in case 2 third parly makes a successful claim against the Suyer,

For the avoidance of doubt: i the consent of a conivactual party of 2 Conditional Contract
is deniad, no tiability of the Selfler will soour.

Guarantor hereby consents to the assumption of any and all rights and obligations of the
Seller arsing out of the contractual relationship belween Guarantor and the Ssller by the
Bayer.

The Buyer and the Guarantor shall be obliged in the Internal relationship to the Seller o
observe any confidentiality obligations of the Seller set forth in any Assigned Contracts,
Conditional Contracts and any other contracts provided within the Due Diligence.

EMPLOYEES

ITransfer of Emplovess. The Parties acknowledge that the sale and transfer of the
Business under this Agreement falls within the Scope of the Transfer of Undertakings
Directive (Na. 7718T/EEC) and the respective civil code regulation in Germany [Ssclion
§13a BGB) and therefore, pursuant to Section 8132 BGB, the contracts of employment
between the Ssller and each of the employees of the Business Hsted in EXHIBIT 6.4
{Transforred Employess) shall be ransferred to the Buyer with effect from Closing.

Seliers Indemnity, The Seller shall indemnify the Buyer from and against all losses,
damages, cosis or {abililes suffered or incurred by the Buyer in connection with:

{a} any confract of employment of & person who is not isted in EXRHIBIT 6.1 which is
transferred 1o the Buysr pursuani fo Section §13a BGB;

{by any claims, including, without Bmitation, all wages and salaries, sick pay,
maternity pay, holiday pay, bonuses, 13th month bonuses, commission adsing
ot of or relaled to the smployment of the Transferred Emplovess due for
payment {(ar Zablung f8llig) prior o Effective Dale, including any Tax liabilfy
arising out of or relaled to the employment of the Transferred Employess relating
o thelr employment prior fo Effective Date, except for wage 18x regarding May
2011 within the ovdinary course of business which shafl be bome by the Buyer if
stich wage taxis not already being paid prior o the Date of Closing,

{c) any claims, icluding any compensations, cost and expenses paid, resulting from
any invalidity of termination of cerlain employees prior io the Date of Closing set
forihy in EXHIBIT 6.1; the aforesaid shall not apply and any olaims have to be
home by the Buyer ¥ any claim or the invalidity of a termination s caused by any
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e

8.1

8.2

actions of the Buysr or the Guarantor or in charge of the Buyer or Guarantor after
the Date of Closing; Clause 10.4 and 10.5 shall apply mutatis mutandis; and

{) any claims, Including, withowt Bmitation, afl wages and salades, sick pay,
matemity pay, holiday pay, bonuses, 13th month bonuses, commission, any Tax
liability arising out of or refated fo the employment of the employess who object to
the transfer in accordance with Section 813a BGB.

of the employment relationship immediately after Date of Closing in the agreed form as
attached hereto as EXHIBIT 8.3 in sach case i accordance with Section 813a(5) BGE.

information, The Seller will inform each of the Transferred Employees about the transfer

CONSHIERATION

Consideration. The consideration for the purchase of Business shall be the payment fo
the Seller of:

{8} the inltial Payment plus Seller’s Operational Costs; and

{ty  the Deferred Payment.

inital Payment, Upon Closing, the Buyer shall pay on acoount of part of the
consideration, an amount equal {0 the intial Payment fo the Seller in accordance with
Clause 7.1{a).

Beferred Payment. The Buyer shall pay, on the Deferred Payment Dale and on account

of past of the consideration, an amount equal to the Defersd Pavment o the Seller in
accordance with Clause 7.1{b}.

Qperational Costs, Upen Closing, the Buyer shall pay the Sefier's Operational Costs to
the Seller.

Modes of Payment, Any payments under this Agresment shall be made by wire fransfer
in immediately available funds, value g8 of the relevant due date set out In this
Agreement, free of bank or other charges. Any payment to the Seller shall be made to
the foltowing bank account: Bank: Sparkasse Regensburg: Account Number 840079735;
Bank Code {(BLZ): 780 500 00; IBAN: DES8 7505 0000 0B40 0787 35 SWIFT-BIC:
BYLADEMIRBG.

interest, Any payments due under this Agreement shall bear interest from and including
the respective due date fo, but not including, the dale of receipt. The interest rate o be
used during any given period of three months, starting on the date on which any payment
is due, shail be 500 basis points over EURIBOR for three-month deposits as reported on
the first day of such three month period,

SET OFF

Save as provided in this Clause 8, all payments reguired from the Buver {0 the Seller in
respect of the Deferred Payment pursuant to Clause 7.1(b). shall be made in full without
set off or deduction.

if on the Deferred Payment Date the Buyer shall have a olaim or claims against the Sefler

under the Guarantees, and any such claim is a Determined Claim bt the amount dus in
respect of such Determined Clalm shall not have been paid to the Buyer prior o the
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8.3

8.4

8.3

Deferred Payment Date, the Buyer shall be entiied to deduct from the Dsferred Payment
the Delermined Amount of such claim or clalms and fo treat #s obligation {0 pay the
Deferred as being reduced, fo the exient possible, by the amount deducied.

i and {o the extent that on the Deferred Payment Date, the Buyer shall not have a
Determined Claim, the Buyer shall on the Deferred Payment Date pay:

{a} an amount of € 400,000 {o the Selfer; and
{B} the Escrow Amount into the Deferred Payment Escrow Account.

The Seller and the Buyer shafl joinily instruct the bank at which the Deferred Payment
Escrow Account is kept i writing fo release any funds from the Escrow Amount:

{2 o the Buyer in the Determined Amount (fogether with any interest which has
accrued on such amount whilst it has been held in the Deferred Payment Escrow
Account); or

{b} to the Seller on 1 June 2013, after deduction of the Determined Amound, ¥ any, in
case the Seller has not recsived a Claim Notice priar fo such date; or

{G} to the Seller in case the Buyer's claim has been denied by final arbitral award.
GUARANTEES

independent Guaraniee (sefbslindiges Garanficversprechen). The Seller hereby
guarantess to the Buyer by way of an independent guarantee (ssibsindiges
Garanfieversprechen) pursuant t©o Seclion 311 (1) of the Cerman Civil Code
{Blrgerichex Geselzbuch; BGS) and not constitiding 3 waranly of condition
{"Beschatffenneitsgarantie”) within the meaning of Ssttion 444 of the German Civil Cods
{Bargenriches Geselzbuclh, BGB) ("Guarantee™ or "QGuaraniees™) that each of the
Guarantess sef forth In EXHIBIT 9 is frus and correct as st the date of this Agreement
and shall - unless otherwise stated in EXHIBIT 9 - continus to be true and correct up to
and inciuding the Date of Closing as if each Guaranise were repesied &t the Datle of
Closing with reference 1o the facts and circumstances then existing, suhject only o the
limitations and qualifications set out Iy this Clause 8, in Clause 10 and in BXHIBIT 8.

Separate Guarantees. Fach of the Suarantees shall be construed as & separate and
intependent Guaraniee and, except where expressly stated, shall nat be limited or

testricted by reference fo or inference from the terms of any other Guarantee or any other

provision of this Agresment. The Guarantees shall not iy any respect be extinguished or
affected by Closing. I and to the axtent that Dameges suffered or incurred by Seller as
the result of @ Breach or any other obiigation within that Agreement are duplicative such
Damages shall not be recoverable more than once. No Parly shall be entitied to claim
any Damages, Taxes or other Yabifities more than once in respect of the same matter (no
“Pouble Dipning™.

any br&az:hes r:sf the Euaramees set fmh in EXHIBIT 8 sfrespsscﬁve of sny fauiﬁ ef the
Seller (verschuldensunabhiingig), unless the relevant Guarantee is given ™o the Best
Knowledge of the Seller”, in which case the best knowledge standard as defined below in
Clause 8.4 shall apply.
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S.4

18

184

10.2

0.3

10.4

Best Knowledge. If and fo the exient that any of the Cuarantess of the Seller are made
"o the Best Knowledge of the Seller’, the Seller shall be deemed fo have had such
Knowdedge ¥, as of the date of this Agreement, the Managers had actual knowledge
{positive Kenninis) or could have obtalned such knowledge after due inguiry applying the
standard of care of a prudent businessman pursuant to Section 43 GmbHG {(fahridssige
Nichtkenninis).

REMEDMES FOR BREACH OF GUARANTEE

2amages, Subject fo the provisions In this Clause 10, if any Suarantes of the Seller as
qualified in Clause § and set forth in EXHIBIT @ is not frue, accurate or complete (8
“Breach”), the Seller shall put the Buver info such position # would be I if the Breach
had not occurred. In the event that (i) such remediation in kind (Maturafresfifution) s not
permitted by the nature of the Breach or (i} the Breach has not been remedied by the
Seilter within a period of six {8) weeks after written request for such remediation by the
Buyer, the Buyer shall be entiled o request from the Seller compensation in cash
{Schadensersalz in Gefd). The compensation in cash shall include payment of the
amount of alf losses {including, but not limited to, lost profits {enigangener Gewinn), costs
and expenses {inciuding, but not fimited fo, reasonable legal, accounting and other fees
and expenses of professional advisors) and other damages (including, but not mitsd to,
conseguential damages {Folgeschiden) {collsctively “Damages™) which the Buyer would
not have suffered or incurred H the respective Guarandee were frue. accurate and
complets.

Compensation of Benefts (Vorfoilsausgleich), I the remediation in kind or the
compensalion iy cash creales taxable incoms for the Buysr, the resulting Tax shall be
added fo the Damages. The value of any benefils received by the Buyer and / or
Guarantor as a resull of the Breach (including Tax benefils) shall be deducted friom the
Damages.

Claim Notice, i the Buyer becowmes aware after Closing of any circumstances wivich
indicate that there has been any Breach, the Buyer shall notify the Seller themsof in
writing within thirty (30} days thereof (he “Claim Notice™). The Claim Notice shall state
in reasonable detall the nature of the Breach and. fo the extent practically possible, the
estimated amount of Damages. For the avoidance of doubt, should the Buyer fall to
comply with the above notification perind, the liabllity of the Seller shall not be exciuded
but shall be reduced to the extent Damages, f any, resulled from the delay in nolifying.
Section 377 HEGE shall not apply.

Third Parfy Olalms, If the circumsiances indicating the Breach include (i) the receipt by

-~ the Buyer of & writlen claim, complaint or equivalent document from & third parly

including without fimitation any court or governmental authorily or () any nofice o the
Buyer of any audit or examination by any court or govermnmental authority, including Tax
authorities (sach 2 "Third Party Claim™), the Buyer shall provide {o the Seller together
with the Breach Notlice or as soon as practical thersafier coples of all documents setling
forth the Third Party Claim.

i the Seller unconditionally acknowledges {anerfennd) in writhg fo the Buyer that the
circumstances on which the Third Parly Claim is based constitile 2 Breach and that the
Seller is liable towards the Buyer for such Broach, the Saller shall be entitied o conirol
the defence against the Third Parly Claim. In this case the Buyer shall provide fo the
Seller all relevant documents, other information and assistance reasonably required by
the Sefler for the deferce. The Ssiler shall {i) keep the Buyer reasonably informed of the
status of the defence, and (if} comply with reasonable requests of the Buyer with respect
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to the defence necessary fo avoid a material adverse effect on significant business
interasts of the Buyar.

fn the absence of such uncondifional acknowledgment by the Sefier the defence against
the Third Party Claim shall be controlled by the Buyer. The Seller shall be afiowed to
parficipate in the defence at ite own expense with Hs own advisors. Subject to #s
obligation to avoid or mitigate Damages (Section 254 BGR) the Buyer shall be free
acknowledge or setle the Thind Parly Claém ¥ i s reasonable opinion sugh
acknowladgement or seltfement is in Hs best inderest,

i and fo the exient that the Seller has exercised control of the defence, the Selier shatlt
indemnify and hold harmiess the Buyer from and against any costs incurred by them for
suich defence,

10.5  Mitigation of Damages. The Buyer shall not be entitled to bring any claim under or in
connection with this Agreement if and {0 the extent that sither the Buyer, the Guarantor
or their directors, smployees, agents or their respective representatives have caused

P {verursacht oder mitverursachl) or aggravated the Breach of & Guaramtse or any

Damages resulling therefrony or failed o mitigate Damages pursuant to Section 254

BGE,

106 Exclusion of Lisbility. The Buyer shall not have g claim under or in connection with this
Agreement ¥ and to the sxient that

{a) the oircumstances consiituling the respective Breach heve been disclosed by the
Sefler with reasonable clarily and specificily In this Agreement, including in
particular any disclosures made against the Guaraniess atachad hereto as
BXHIBIT 8.

&y the croumstances constituling the respective Breach have been disclosed within
the Due Diligence information with reasonable clarity and specificity, provided that
in case of specific disclosure within specific disclosure Exhibits of the catalogus of
Guarantess In connsofion with a specific Guarantes, only these facls and
circumstances are deamed o have been disclosed which are listed or brisfed
within the respoctive disciosure Bxdibit:

&) the Buyer, the Gusranior or thelr direclors or thelr advisers were aware of
circumstances constituting @ Breach, Furthermore, Section 442 BGB shal not
apply.

{&) Damages are recoverable under any insurance policies in favour of the Buyer.

107 Threshold Amount. The Seller shall only be liable for Damages if the aggregate amount
of the liability of the Sefler for all such claims excesds € 20,000 {in words: Buro twenty
thousand} in which event the Seller shall be fiable for the whole amount of such olaims
and not only the excess over such amount,

108 Maximum Amount of Liability. In relation o all the Cuaraniees of EXHIBIT 9 the overall
and tolal Hability of the Sefler is limited to a cash amound of € 200,000 {in words: Euro two
hiundred thousand).

108 Time Limilafions. Al olaims of the Buyer for g Breach of a Guaraniee contained in
EXHIBIT 8 shall be time-barred 2 years after the Date of Closing.
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The limitation period of the preceding senfence of fhis Clause 10.9 shall be suspended
{gehemmif} pursuant to Section 200 BGE by Buyer's delivery of & Claim Notice fo the
Seller in accordance with Clause 10.3 with respect o the Breach notified in the Claim
Notice for o period of three (3) manths from the dalivary of that Claim Notice. Section 203
BGE shall not appiy.

1010 Exclusion of Further Remedies. The remedies, which the Buyer may have against the
Seller for Breach of any Guarantes shall solely be governed by this Agreement and shall
- to the exient legally permissible - be the exclusive remadies available to the Buyer.
Without limiting the generality of the aforesaid and unless this Agreement expressly
provides otherwise, in particular, but without limitalion, any right of the Buyer o reduce
the consideration (Minderung) or to rescind (Rickinty from this Agreement or 1o require
the winding-up of the transaction contempiated hereunder on any other legal basis {e.g.
by way of groBer Schadenersatz), and any claims for breach of pre-confraciual
obligations (culpe in confrahendo Sections 241 (23, 311 (2} (3} BGB), of ancillary
obligations {positive Forderungsverlsizung) and any claim for Frustration of contract
pursuant to Section 313 BGB (Sifrung der Geschaffsgrundiage) are hereby sxplicitly
exciuded. The above exclusions do not apply in the event of Sellers’ willul deceit
{arglistige Tauschung) or intentional breach of contract (vorssitzliche Verlragsverietzung).
In such cases also any limitation of Hability under s Agreement shall not apply.

11 TAX INDEMMFICATIONS

The Seller shall indemnify and hold harmiess {(freisteflen) the Buyer from and against any
Taxes relabing to any periods ending on or before the Date of Closing, by paying an
amount equal to the Taxes fo the Buver § and o the extent that such Taxes have not
been fully pakd on or prior to the Date of Closing and which become pavable by the Buver
under gpplicable German law, including, but not limited 1o Section 75 AD, Exclusively, in
the case of inability lo perform by the Seller, In parficular iy case of bankruptoy, the
Sharsholders shall indemnify and hold harmiess (freistelion) the Buyer as defined above;
however, S-Refit, TBB, Clusterfonds and XKW sach limited to any distribution, sven
hidden distribution ("verdeckle Gewinnausschitungen”), or other payments by the Seller
fo the respeclive Sharcholder including, but not tmited to, any paymenis on
shareholders” loans (including loans of any Affilates), being paid to the respective
Sharsholder. Any claims of the Buyer under this Clause 11 shall be time-barved 8 i)
months after the final and binding assessment {(besfandskraflige Fesisafzung) of the
relevant Taxes.

12 SHAREHOLDERS INDEMNITY / BUYER'S AND GUARANTOR'S INDEMNITY

121 The Shareholders shall indemnify and hold harmless (freisfellen) against any Damages,
resulting from a violation or breach of any of the following representations:

{2} Due Authorisation
The Seller has the legal right and full power and suthority to enter inte and
perform this Agreement. All required approvals, ¥ any, of any corporate bodies of
{he Seller have been obiained.

(& No Vickation
The execution and delivery of and the performance by the Seller will not resull in

2 (i) breach of any provision of the consiitutional documents of the Selier or (i)
vregch of any order, judgement or decree of gny courd, governmanial agency or
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regitatory body by which the Selier is sbaund, that sffects a failure of transfer of
fitle in the Assels o the Buyer.

{C} Legal, Valid and Binding Cbligation

This Agreement and all other documents in connection with this Agreement will
conshitute legal, valid, and binding obligations of the Seller.

{3 No insclvency

As of the date hereof, no insolvency or similar proceedings have been opened
over the assels of the Seller, and there are no circumstances that would reguire
or justiy the opening of or application for such procsedings. The Seller is nelther
itiquid (zehlungsunfahig) nor overindebled (Uberschuidet im insoivenzrechiiichen
S},

12.2  The Buyer and the Guaranior shall indemnify and hoid harmiess (freislelien) against any
Damages, resulting from a viclation or breach of any of the following representations:

(&) Due Authorisation

The Buyer and the Guarantor have the legal right and Rulf power and authority fo
enter into and perform this Agreement.  All requived approvals, ¥ any, of any
eprporate bodies of the Buyer and the Guaranior have boeen obiained.

{b} No Violation

The exsculion and delivery of and the performance by the Buyer and the
Cuarantor will not result in a {§) breach of any provision of the constifuional
documents of the Buyer and the Guarantor or (i) breach of any order, judgement
or decree of any court, governmental agency or regulatory body by which the
Buyer or the Guarantor are bound, that effects a fallure of transfer of litle Inthe
Azsels fo the Buyer, '

{c} Legal, Valid and Binding Obligation

This Agreement and all other documenis in connection with this Agreement will
constituts legal, valid, and binding cbligations of the Buver and the Guarantor.

{h) No insolvenoy

As of the date hereof, no insolvency or similar proceedings have been opened
over the assets of the Buyer and / or the Guarantor, and there are no
gircumstances that would require or justily the opening of or application for such
procesdings. The Buysr and the Guaranior are neither fiquid (zahlungsunfahia)
nor overindsbied ((berschiuidet i insolvenzrechifichen Sinn).

13 PARENT GUARANTEE

Guarantor herewith guaraniees by way of a independent, irrevocable, unconditional
guaraniee including ~ § applicabie ~ the walver of any benefit of discussicn (Einrede dar
Vorauskiage”) towards the Selier that sl hsbilites of the Buver set forth in this
Agreement, including, bul not Hmited o the initial Payment including the Seller's
Operafional Costs and the Deferred Payment, and towards the Managers that all
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14,1

14.2

4.3

4.4

obligations under the respective employment agreements as attached hersto as EXIBIT
48,35 will be performed and fulfiled.

NON-COMPETE; NON-SOLICITATION

Non-compete, For & period of one (1) year from the Date of Closing, the Seller and sach
of the Managers shall refrain from and shall procure that the Seller's Affiliates refrain
fom:

{&} engaging, directly or indirectly, in the design, disiribution and sale of web
application security technology ¥ and {o the exierd that such products or services
are delivered or rendered, directly or indirectly, to customers lncated in countries
where the Buyer has cuslomers {any of such business activities a "Compating
Aotiviy™yor

{b} Solding, direclly or indirectly, any equily Interest in any legal entity engaging,
directly or indireclly, in any Compsting Activity;

{c} selling or olherwise making avaflable, directly or indirectly, fo any individual
person or legal entily engaging, dirsofly or indirectly, i any Compefing Activity
any know-how of other elemnents of goodwill, trade secrats or other information of
a confidential nature of the Seller.

For the avoidance of doubt, the non-compete of sentence 1 #if {a) shall also include the
granting of a license or the granting of any other support i relation o a Competing
Agtivihy,

Penalty. In addiion o any other remedies available to the Buyer under this Agresment
or applicable law, the Seller or the respective Manager, as the case may be, shall pay o
the Buyer respective of fault a penalty of € 20,000 (in words Surs tweniythousand) for
each individual breach of any obligations set cut in Clause 14.1. If a breach by the Seller
or the respective Manager continues for more than thirly {30) days despite of the recsipt
of a written notice {("Abmahnung™, such continuation shall be regarded 8s 8 new and
separats breach within the meaning of this Clause 14.1.

Nor-solicltation. For a period of two (2) years from the Date of Closing, the Seller and
sach of the Shareholders shall refrain from

{a} influencing or altempting o Influence any customer, supplier, consultant or other
third panty maintaining a contractual or other business refationship with the Buyer
o Yerminate or discontinue such relationship or to reduce the volume of goods or
services provide thereunder, or

) soliciting or attempting to soliclt the service or employment of any current of
future director, officer or emplovee of the Buyer.

Clause 14.2 shall apply mufafis mufandis, provided that the penalty for each case of
breach by the Seller or any respective Sharehoider of the obligations in this Clause 14.3
shall be € 20,800 {in words Euro fwentythousand).

injunclive Rellef,. The Parties acknowledge and agres that in the case of a byeach by the
Seller or any respective Sharsholder of the obligations in this Clause 14.1 and 4.3, the
remedies available 0 the Buyer under this Agreement may not be sufficient to indemnify
the Buyer fully against all damage, and that therefore the Buver shall be entited ©
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enforce  any  claims  for  specific  performance (Unferdassungs- ung
Beseifigungsanspriiche) by injunctive refief {einsiweiliger Rechifsschutz).

Validity, The restrictions contained in this Clause 14.1 o 14.4 are considered o be
reasonable by the Sefler and by the Sharchoiders in all respects, but if any of thoss
restrictions shall be held to be void in the drcumstances where i would be valid i some
part were deleled, amended or period of ime reduced, the Parlies agree that such
restrictions shall apply with such deletion or amendment as may be necessary to make it
valid and effective.

Enforceabiity, The provisions of Clauses 14.1 and 14.3 are separate and severable and
shall be enforceable accordingly.

CLOSING

Closing Conditions. The obligations of the Parfies {0 iske the actions set out in
Clause 15.3 shall be subject to each of the foliowing conditions having been fuifilied:

{8) the resolution in the agresd form being passed at an extraordinary general
meeating of the Cuarantor {or at any adjoumnment thereol) approving (inter alia)
- the Proposed Transaction, and

{5 the resclution in the agreed form of the Shareholders and of the board of the
Seller approving the Proposed fransaction.

Rate of Closing. Closing shall take place at the offices of the Buyer's Solicitors in Berlin,
Unter den Linden 14, 10117 Betlin on 7 June 2011 immedistely afler signature of this
agreement ar at any time or place the Parfies have mutually agresd on in writing (Date of
Closing.

Closing Actions. At Closing, the foliowing actions shall be taken simultansously (Zug um
Zue

The existing service agresments belween both Dr Hef and the Seller and
Mr Meisel and the Sslier will be mutually lenminated substentislly in fhe form
altached hereto in EXHIBIT 48.32 and new employment agreements betwesn the
Buyer and the Managers will be entered into substantislly in the form altached
hereto in EXHISIT 158.3b.

initial Pavment. Upon completion of the matters referred o in Clauses 15.3, the Buyer
wilt pay the initial Payment and the Seller's Operationad Costs by telegraphic fransfer o
the Seller.

Closing Confirmalion. After all Closing Actions haven been feken or waived and
following the Seller's receipt of the Initial Cash Payment, the Parties shall confirm in @
written document substantially in the form attached fo this Agreement as EXHIBIT 5.8
that Closing has ocourred (Closing Confirmation).  The signed Closing Confirmation
shall be attached to this Agreement. For the avoidance of doult, the legal effect of the
Closing Confirmation shall be imited o serving as evidence that aff Closing Actions have
been taken or walved and that the Closing has occurred, but the execution of the Closing
Confirmation shall not limif or prejudice the rights of the Parties arising under this
Agreement or under applicable law.
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18 POST CLOBING OBLIGATIONS

161 General, At any fime afler the Date of Closing, the Selier and the Buyer shall {and shall
use its reasonable endeavours to procure that any necessary third party shall) sign and
exscute all such decuments and do all such acls and things as the Buyer and the Seller
may require for effectively transferring the Business including the Assets, Assumed
Liablities, Assigned Contracts and Transferred Employees within the meaning of Clauses
3 1o 6 o the Buyer and otherwise giving the Buyer the full beneftt of all the provisions of
thiz Agreement,

6.2  Infommation. The Seller shall following the Date of Closing

{a} provide all such information relating to the Business within i custody, possession
or conirol as the Buyer shall request;

{b) promplly pass on fo the Buyer alt enquides and orders relating {o the Business
which the Beiler may receive,

16.3 [P Rights, immediately afler Closing Seller and Buver will jointly endeavour to assign the
registration of all 1P Rights and corresponding applications for the P Rights to the Buyer
and the Seller and the Buyer shall underiake any further measures and make all
declarations necessary and useful in order o deliver the IP Rights fo the Buver and
enable the Buyer {o use the IF Righls as of the Date of Cloaing.

6.4 N insoivensy. The Shareholders shall procure that the Hquidity that the Seller wilt
receive as initial Payment plus the Ssiler's Qperational Costs shall remain In funds of the
Seller for at least three (3) months affer the Date of Closing. Within that period, no
distributions, even hidden distributions (verdeckie Sewinnausschilffunger™, or other
payments by the Seller to the Sharaholders including, but not limited to, any payments on.
shareholders” foans (including loans of any Affiliates) shall ogour.  If any distribigion,
even hidden distribution {‘verdeckte Bewinnausschiifungen™, or other payments by the
Seller {o the Shareholders including, but not mited to, any paymenis on shareholders”
loans (including loans of any Affliales) occur after the aforesaid three (3) months perioad
but before the end of a pericd of bwvalve (12) months after the Date of Closing, the
respective Shareholder o obliged o repay o the Seller that amount of Hauidity which
such Shareholder or #s Affliale reoeived, ¥ and fo the amount necessary fo avoid an
insolvency of the Seller.

6.8 Sellers Name, The Sharsholders shall rename the Ssller and file the respective
application {o the trade register as soon as pracically possible, but &t the latest within a
periad of one month afler the Dale of Closing, so that the Seller is no longer the named
“art of defence” or similar after such period. The Saller shall procure that the Subsidiary
will as soon as practically possible be renamed or wound up, so that the Subsidiary is no
fonger named "art of defence” or similar after such period,

¥ CONFIDENTIALITY

171 General. The Seller shall nof at any time after the Date of Closing use or disciose or
permit there to be discipsed any Confidential Business Information which it has or
acguires PROVIDED THAT this Clause shall not apply ¥ and fo the exdent that:

{a} such Confidential Business information has ceased 1o be confidential or come
into the public domain {other than as & result of breach of any obligation of
confidence by any of the Saller or any of their respective Affiliates); or
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