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DATED NOVEMEER {, 2631t

{1} REVERBED TECHROLOGY LIMITED
-and-

{2} FEUS TECHNOQLOGY LIVIITED

AGREEMENTYT
relating to
the sale and purchase of the usiness and assets
of Jeus Technolony Limited
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THIS AGREFMENY s made on Kovember 1, 2011

ETWEEN:

2

e
fed
St

REVERBED TECHNOGLOGY LIMITED (company pumber B33904143 whose registered
officy is gt 164 Mew Bridge Sireet, London EC4V 6JA ("Furchases™}; and

{23 ZEUS TECHNOLOGY LIMITED (company munber 03085230} whose principal office is
at The Jeffreys Buoilding, Cowley Road, Cambridee, Cambridgeshire B4 (WS {"Seller™).

BACKGROUND:

A The Seller v a wholly-owned subsidiary of he Purchaser
B As pavt.of 2 reorganisation of the trading activities within the group of companies which

inclhides the Seller and the Purchaser, te Seller has agreed 0 sell an
agreed o purchase the trade, busingss and sssets of the Beller for th
otherwise upon the wrms and conditions set outin this agreement.

IT i85 AGREED:

L

. DEFINITIONS AND INTERPRETATION

ot

fn this agreement the following words and expressions shall {except where the context
otherwise raquires) have the following meanings:

Assets™ moans all the assels, conttacty and rights owned o used n conneciion with the

Busineas or otherwise owned by Seller;

"

“Bugisess™ meang the frade or business carvied on at the Effbctive Date by the Selier;

“Business Bay® means & day other than @ Saturday or Sunday on which hanks are open for
giness 1o London;

“Completion” means completion of this agreement in accordance with is wrms;

"Contracts™ means all conimeis enfered into by the Scller, nclading without Hmitation n
sonnection with the Business, and subsisting but uncompleted or angoing (ncluding condracis
part performed and those not commenced) on the Titective Date;

vEffeetive Date” means November 1, 2011

“Intelectual Property” includes patents, inventons, know-how, trade secrets and othey
confidential information, designs, vopyrights, dawubase rights, design rights, dghts affording
squivalent grotection B copyrighis, database tighis and design rights; topograplyy rights, trade
marks; sérvice marks, business names, trade nawigs, mioral rights, registeation of an
applicaion to register any of the aforesaid Herms, rights in the nature of any of the aforesaid
ferds in amy eodntyy, dghis in the sature of anfisir competition rights and vighis to sue for
passing off, and any other wsfellectonl properiy or proprictary rights voned or lceased by
Seller;
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*Eiahilicies™ means all deldts and Hebilities of the Scller both actual and contingent as &t the
Effective Drate in connection with the Business inclunding but not Hindted o the aggregals
amount owed to trade craditors and other creditors of the Busihess; and

"Sﬁ{bs:k" means the steck-l-wwade of Haiclied and unfinished goode, rav matorialy and work
v progress owaned by the Seller for the purposes of t%‘e Business as at the Effective Date

{im;s. wling #ems which ahthough supplied to the Seller under reservation of title by the
suppiiors are under the cantrol of the beiier, .

Words incorporating the meseuline gender alse include the feminine and neutey penders and
words incorporating the singularsumber also include the phaal sad vice versa,

Jrdess otherwiss stated reforenoss o clatisen sud schinditle sre 1o the clauses and schedile of
and to this agreement. E‘i}.e schedule forms part of this ggreement.

The index and clause headings are for ease of refurpnes only and do not affect the
enustriction or interprétation of this agresment.

i agreed form” o relation W & doctment means the foroy agroed between the parties wo
this 3g‘:e<‘:m et and Tor the purposes of identification only initialled by or on bi::i':eilf of the

SALE ARD FURCHASE OF BUSINESS

The Seller shall sell and the Purchasse shall purchase the Business as 3 going concers togsther
with all of the Assels subject to the Seller’s labilites on axs-:i with effect rom close of

basiness on the Effeative Date

The Assets comprised in the sale and purchase hereby agreed are as follows;

the benefit but subject W the burden thereof of the Contracts;

fa]
b
:‘7

222 all the oquipment, jools, mofor vehiclos, furnltvre, trade utensils and othey
chattels owned or uzed in connection with the Dusiness at the Effective Date
wheresasver situated;

123 the Stock;

224 all the book-and other debis arising out of or.atfributable 1o theoperation of the
husiness owad 1o the Setler af the Effective Date mchuding the rigit .o c.r:w&
payment for podds delivered and services rendered Fffoetiv
not invoised beiow such date;

223 the Infellectoal Froperty;

1286 afl cash in hand {ochadk g ancleared cheques) and at hank {whether oo cheent
sceount or deposit account) and all cash offthe Seler depesited with third parties;

227 the books of zecount and customer recards of the Seller o cormection with the
Buasingss;

228 all other Assets (whether tangible or intangible) and ns*'i"lts {if any} of the Seller at

the Effoctive Date including the benefit of any nsurance of i 1S &1 3
d supplers to the extent that the Seller fs fegally able to a g 1 the same
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23 Notwithstending Clause 2.2.8 of this Agreoment, the ternn “Ass
wierest i Jeus ‘Ti'es;hm].vgy {rmibdd,

3 PURCHASE PRICE

3.4 The conaideration payrhie by the Purchaser to the Seller in respect of the sale and purchase
hercby agreed shall be a sum equal o the nasket value for the Business {fair narket value af“
fthe Assels loss the amount of Lighilitges) phes the Purchaser’s assumption of the Soller’s
{iabilittes. As of the Bffective Date, the Pum*}a‘scr and Seller have estimated the r}askei
valoe for the Assets 4o be ,For‘v Fight Mabion and Seven Hundred Thousand Uﬂ\i»\- States
Doflars (USS 48, 700800) Upon & determination of a final market value of the Assetg,
Purchaser shall make any necessary pavment to Seller or visa vorsa 1o adjust e consideration
o the finad market value of the Agsels,

3z The senstderalion moniss p z;m&*i wy the S '~‘!§fr shail be treated 1o it books anddin the boeks

of the Purchasor as an intorost froe unseoured foan repayable by the Purshasser to $he Seller on
demand.

4. ASSUMPTION OF LIARILITIES

G oand with offest on the Vffective Date the Purchaser shall assume the Liabilites of the

Seller,

3. COMPLETION
Completion of the sale and purchese of the Business and Assets shall ke place on the
HY feetn ¢ Date whereupon the Seller shalh

5.1 insgfar as it is able 10 do so pormit the Purchaser to asswme the conduct of the Susiness and

deliver i the Purchaser or allow the Purchaser {0 toke possession of those of the Assety title
o wh,ich is capable of passing by delivery:

321 all Hists of customers and suppliers, Books of sccount a‘ui revords whether stored
on hard copy oF on Computer and conipuler programs rolating to the Businesy;

332 all the sades publications, advertising material and gthor sales mattes of the Seller
ih relation 1 the Business;

323 ati National Inswrance contributions and PAYE revords duly completed and sp 1o
date;

334 all conveyanoes, s égnmem and instrumenis of transfor e the ;’u chaser may

- FEVEIN ‘1

reguive for the tansfer of all 'of the Sellers estate, right, dtie
Rusiness and Assets to the Purchaser.
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The Seller and the Purchaser will cause appropriate cotries to be made in their respective
accounting records to reflect the sale and plechase of E?w Business and Assets hersunder

L

isd

6. APPORTIONMENTS

AlL rents, rates, gax, waler, elecivicity and telophone charges and other poariodic omigoings
relating o or payable in rgspect of the Rusiness shail be apportioned bebween the Selter and
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the Purchaser such that 2 & Yespans v the same inaofar as they relate to the
period prior o the ¥ ‘t :w Date and the Purchaser shall be responsitle for cmh charges
thereatier.

CONTRACYS

Insofar as the beneflt of any of the Contracts cannot effectively be transferred o the Purchaser

{whether by aasignment novation or othervdse) withont the consent of & thivd party arsd such
consent has uot beeriobtained #t or priorto Completion:

7.5 the Bellor shall use 38 reasonable endesvours (o obiain such consent a8 soon as

3
[

uniess and umtif sny such Contrael has been tnangferred 1o the saticluction of th
Purchaser the Purchaser shall, for #s ovwn benefit and to ﬁzc‘ extend that iha‘
Contrast In -:.jizscsti{\r peonits, perform on behall of the Seller (hut &t the
Purchaser's expenag) sl the Reller’s obligations and the Seller will on-operaie
with the Purchaser 't the Purchaser's expenes) In wny reasonable arrungeroents
designed to provide for the Purchaser the benefits wnder any such Contrasts
including the enforcement of any and all rights ofthe Setier therpunder,

713 the Purchaser shall i se requested by the Seller enter into novation agrssments
with the other pdtiu o any of such contracts o the intent that thenceforth the
Purchaser shall be in a direct contractual relationshipowith sush other pasties and
the Seller's obligations In respect of such contragis siwi B al an end.

The Seller and the Purchaser recognise that the various cons zf:ic“a‘,iom set out in this
agreeronnd ard oxchuéive of value added tax (VAT " b the partie p;r‘f:‘zmu that the sale of
the Assets s ug‘g‘f}' of goods w© which the provisions of article 5 of the Valoe Added Tax
{Spevigl Provisionsy Ovnder 1993 apply and both the Seller an ﬂm Purchaser ace fixable
porsons within the meaning of the Vakue Added Tax Act 1994, The Scller and the Purchaser
shali proure that their value added tax retums and dealingy with HM Revense and Customns

arg consisient with this view.
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fre the event that demand is made spon the Seller by HM Rovenue and Custe ms for VAT in
sespect of any supply of the Asseix the considaration pavable by ihu urchaser shall be

increased by a sum equalio the VAT so demandsd ("VAY pavment™)

The Parchaser shall make payment of the VAT payvment on the fater of

331 the Business Day fellowing e date of the recpipt by the Purchaser of VAT
tvoices frosn the Seller in respect of e VAT payresad; and

: ped by law 10 aecount
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If HM Revenve and Cuostoms determing that artiele 5 of the Value Added Tax {Special
Providons} Chder 1995 does not apply & any supply made pursuani to this sgréement, tir‘e

1% :rchas*‘-r shall indemnify the Reller againet any interest penalty or surcharge howsosve

ad \:,}'EQ'
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BUSINESS RECORDS

The Selfer will provide the Porchaser with all the value added tax records of the Business
required h} section AN1¥E) of the Value Added Tax Ast 1994 1o be preserved by the
Furchaser

The Selier will provide the Purchaser with all records and other infornation requived by the
Purchaser for the parposes of te Capita] Goods Scheme fvpart XV of the Valte Added Tax
Regalations 1995 (81 1985/2518) and any adiustivienis thereunder,

The Purchaser shall for a period of not fess then six wears from the Effective Date preserve the
records deliversd R it by the Seller sud upon reasondble notide awke them available {o the
Sslier or #ts agents during normal business hours.

BOOK AND OTHER DERTS

Al monies received by the Beller un respect of book or other debis on and Fom the BEffesthe
Date shall be recsived as trustee tor the Purchaser and dealt ‘mﬁz as the Purchaser may direct
and the Setler shall upornrequest by the Purchaser execute formal assignments in respect ofall
or any of the book and nther delds and join in with the Purchaser i ing the appropriste
notice of assigament to the relative debioror debiors,

The Purchaser shall agcept without nvestigation, obicoton or requisition such title as the
Selior has to the Business and e Assets.

FURTHER ASSURANCE

Lpon aud at any thue after Completion the Seller shal] at the reguest of the Purchaser do and
2 ar prociire 1 be done and extouted all such st dioeds dochments and things 48 may
He necessary to vest the title to the Business and Assets in the Plachaser and to give full effeet

ENTIRE AGREEMENTY

This agreement and any documents in the agresd oo contain the entire aweem»m and
understanding of the partiss dn conneetion with the subjectmatier thereol and supersedes and
extingoishes all provicus agresmients bebveen the parties relating o the subject ,at* hereof
and all and sny representations and warrnties previcusly given andfor made other than those
axpressly set tm’tt herein and alvo other than any misrcpresentation or breach of wareanty
which congtitutes fraud.

\
i3
<.
Lt

In particalar (hut without pmmmce w0, the generality of the ather provisions of this clause)
sach party acknowledges to the other {0 the intent that the other shall execute this agresment
and any deswments B the agreed form In reliancs opon suoh acknowledpement) that i has not
Sem induced to enter Bl this agreoment and any documerds o the agresd formonos relied
Bpon any representation or warrenty other than the representatione andfor wertaniies
expressly set forth In this agreement of in any tuch document. This acknowladgement shall
not apply to any misrepresentations sndfor breaches of warranty which constinns fraud,

Without preft sw.m: to the generslity of the other provisions of this clause each party hereby
wrevosably and unconditionally saives any sight it may have © §(31r‘1 damages of o rescing

s agreement of sy such sgrosmentas sforesaid By reason of any misrepresevdation andior
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warranty not st forth i this agresment o i :
rigreprasentaion anlior breacly ofwarranty coustitates Fraud)

14, ACREEMENT CONTIMUES IN FORCE

This Agreement shall remain in full force and effect 3o far as voncoma any watier romadning
o be performed at Completion and notwithstanding thaét Complation shall Rave taken placd

SEVERABILITY

wrk
5

The invali iliegality or unenforceabil

sffectthe mmimsa‘tmn i foroe of

i WAIVER

& €

v the Purchaser of any breach or v fui”iime:nt by the Seler of any provision of
be destoed to be & watver-of any m‘vsequem or other breach of that or
any other provision hereof and no failore o exercise or delyy o exerchying any right or
rentedy undsr tis agreoment ahall copstitute sowaiver thereef, Mesiople or t.ama}, exercise of
any é,ht or remedy under this agreement shall pr chade or restrict the futher exere "ise of any
such right or remedy. The g fits and romedios of the Purchaser provided in this agreement
are cuniufative and not exclusive of atvy rights and re remedios provided by lew.

‘\n walver t

Yoty
5

Mo variation of this agreament or any of the decumenis i:} the agread forny shell be valid
ardoss s i writing and signed by or (on behaifof each of the partios hereto.

1S COUNTERPARTS

This agreemont may be OXECU di Y aty nuinber of countsrparts cach of which whsn executed
vy pie or mwore of the 33 ¢ hereto shall constitute an original but sl of which shall

constnie one and the same nshrument.

i% THIRD PARTY RIGHTS

Third Parties) Act 199 o enforee any term of (his ggreement.  This clause dogs net aﬁu‘{
anv vight or remedy of any porson which exisis or is available otherwise than pursnant to tha

Agt

A person who Is not party o this agreement shall have no right under the Contracts (Rights of

g, GOVERNING LAW

This agreement shall be govemed by d construed 0 aceondance with English law and the
par‘;ifq hereby submit for all purposes in connection with this agreement to the exclusive

suvisdiction of the Eoghish courts,

3

AR WITNESS the hands of the parties or their duly suthorised reprosentatives.
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Signed fovand o behalf of
IVERBED TECHNOLOGY LIBMEITED
by

Signed for sud on hehalf of
ZEUS TECHROLOGY LIHETED by

RECORDED: 02/26/2015

N Somm rmpid

e

—
Signatwe”

Mahve-.dorry Kastel

TR ;
Birector

Mame Raody Godfted
Hrectnr

Signature
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