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CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
REED BUSINESS 08/01/2019 Corporation: UNITED
INFORMATION LIMITED KINGDOM

RECEIVING PARTY DATA

Name: DVV MEDIA INTERNATIONAL LIMITED
Street Address: 1st Floor Chancery House, St. Nicholas Way
City: Sutton, Surrey

State/Country: UNITED KINGDOM

Postal Code: SM1 1JB

Entity Type: Corporation: UNITED KINGDOM

PROPERTY NUMBERS Total: 1

Property Type Number Word Mark
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CORRESPONDENCE DATA Q
Fax Number: 9136479057 ~
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent o
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. =
Phone: 9136479050 g
Email: tmdocketing.misemer@hoveywilliams.com -
Correspondent Name: Dianne M. Smith-Misemer O
Address Line 1: 10801 Mastin Boulevard, Suite 1000
Address Line 4: Overland Park, KANSAS 66210
ATTORNEY DOCKET NUMBER: 52688/6896.00012
NAME OF SUBMITTER: Dianne M. Smith-Misemer
SIGNATURE: /Dianne M. Smith-Misemer/
DATE SIGNED: 09/30/2019

Total Attachments: 83

source=1376903_1#page1 .tif
source=1376915_1#page1 .tif
source=1359035_1#page1 .tif

TRADEMARK
900517387 REEL: 006758 FRAME: 0670



source=1359035_1#page2.tif

source=1359035_1#page3.tif

source=1359035_1#page4 tif

source=1359035_1#page5.tif

source=1359035_1#pageb.tif

source=1359035_1#page?7.tif

source=1359035_1#page8.tif

source=1359035_1#page9.tif

source=1359035_1#page10.tif
source=1359035_1#pagei1.tif
source=1359035_1#page12.tif
source=1359035_1#page13.tif
source=1359035_1#page14.tif
source=1359035_1#page15.tif
source=1359035_1#page16.if
source=1359035_1#page17.tif
source=1359035_1#page18.tif
source=1359035_1#page19.tif
source=1359035_1#page20.tif
source=1359035_1#page21 .tif
source=1359035_1#page22.tif
source=1359035_1#page23.tif
source=1359035_1#page24.tif
source=1359035_1#page25.tif
source=1359035_1#page26.tif
source=1359035_1#page27 .tif
source=1359035_1#page28.if
source=1359035_1#page?29.tif
source=1359035_1#page30.tif
source=1359035_1#page31.tif
source=1359035_1#page32.tif
source=1359035_1#page33.tif
source=1359035_1#page34.tif
source=1359035_1#page35.tif
source=1359035_1#page36.tif
source=1359035_1#page37.tif
source=1359035_1#page38.tif
source=1359035_1#page39.tif
source=1359035_1#page40.tif
source=1359035_1#page41 .tif
source=1359035_1#page42.tif
source=1359035_1#page43.tif
source=1359035_1#page4d4.tif
source=1359035_1#page45.tif
source=1359035_1#page46.tif
source=1359035_1#page47 tif
source=1359035_1#page48.tif
source=1359035_1#page49.tif

TRADEMARK
REEL: 006758 FRAME: 0671




source=1359035_1#page50.tif
source=1359035_1#page51.tif
source=1359035_1#pageb52.tif
source=1359035_1#page53.tif
source=1359035_1#page54.tif
source=1359035_1#page55.tif
source=1359035_1#page56.tif
source=1359035_1#page57.tif
source=1359035_1#page58.tif
source=1359035_1#page59.tif
source=1359035_1#page60.tif
source=1359035_1#pageb1.tif
source=1359035_1#pageb2.tif
source=1359035_1#pageb3.tif
source=1359035_1#pageb4.tif
source=1359035_1#pageb5.tif
source=1359035_1#pageb6.tif
source=1359035_1#pageb7.tif
source=1359035_1#page68.tif
source=1359035_1#pageb9.tif
source=1359035_1#page70.tif
source=1359035_1#page71.tif
source=1359035_1#page72.tif
source=1359035_1#page73.tif
source=1359035_1#page74.tif
source=1359035_1#page75.tif
source=1359035_1#page76.tif
source=1359035_1#page77.tif
source=1359035_1#page78.tif
source=1359035_1#page79.tif
source=1359035_1#page80.tif
source=1359035_1#page81.tif

TRADEMARK
REEL: 006758 FRAME: 0672




UNITED STATES PATENT AND TRADEMARK OFFICE

UNDER SECRETARY OF COMMERCE FOR INTELLECTUAL PROPERTY AND
DIRECTOR OF THE UNITED STATES PATENT AND TRADEMARK OFFICE

SEPTEMBER 11, 2019
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10801 MASTIN BIVD., SUTTE 1000 900513152

OVERLAND PARK, KS 66210

UNITED STATES PATENT AND TRADEMARK OFFICE
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OF THE U.S. PATENT AND TRADEMARK OFFICE. A COMPLETE COPY IS AVAILABLE AT THE
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AND TRADEMARK ASSIGNMENT SYSTEM. IF YOU SHOULD FIND ANY ERRORS OR HAVE
QUESTIONS CONCERNING THIS NOTICE, YOU MAY CONTACT THE ASSIGNMENT RECORDATION
BRANCH AT 571-272-3350. PLEASE SEND REQUEST FOR CORRECTION TO: U.S. PATENT
AND TRADEMARK OFFICE, MAIL STOP: ASSIGNMENT RECORDATION BRANCH, P.O. BOX
1450, ALEXANDRIA, VA 22313.
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900513152  08/29/2019
TRADEMARK ASSIGNMENT COVER SHEET
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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: ASSIGNMENT OF THE ENTIRE INTEREST AND THE GOODWILL

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
REED BUSINESS 08/01/2019 Corporation: UNITED
INFORMATION LIMITED KINGDOM

RECEIVING PARTY DATA

Name: DVV MEDIA INTERNATIONAL LIMITED

Street Address: 6th-Flser Chancery House, St. Nicholas Way  1st Floor
City: Sutton, Surrey

State/Country: UNITED KINGDOM

Postal Code: SM1 1JB

Entity Type: Corporation: UNITED KINGDOM

PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |2145665 FLIGHT INTERNATIONAL

CORRESPONDENCE DATA

o)
Fax Number: 9136479057 S
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent s
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. o™
Phone: 9136479050 o
Email: tmdocketing.misemer@hoveywilliams.com g
Correspondent Name: Dianne M. Smith-Misemer by
Address Line 1: 10801 MASTIN BLVD., SUITE 1000 T
Address Line 4: OVERLAND PARK, KANSAS 66210 0

ATTORNEY DOCKET NUMBER: 52688/6896.00012

NAME OF SUBMITTER: Dianne M. Smith-Misemer

SIGNATURE: /Dianne M. Smith-Misemer/

DATE SIGNED: 08/29/2019

Total Attachments: 81
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Exeowtion version

DATE: ﬁugvﬁk 2619

BUSINESS AND ASRET BALE AND PURCHASE AGREEMENT

Between
REED BUSINESS INFORMATION LIMITED
REED BUSINESS INFORMATION, INC.
REED BUSINESS INFORMATION PYR LYD
and
BYVV MEDIA INTERNATIONAL LIVITED

DYV MEDIA GROUP, GMEBH

CMS Cameron MeKenna Nabarrs Glswang LLP
Canson Place
78 Cannen Sirest
{ondon BCAN 6AF
T-+44 20 73167 3668
F-+dd 20 7367 2060
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THIS AGREEMENT is mads the day of 2019

BETWEEN:

{1 REED BUNNESE INFORMATION LIMITER (registered b England with sumber
00151537 whose registered office is at Quadrant House, The Quadrant, Sutton, Surrey M2 5AS
{the “Seller” or “RBI™);

{23 REED BUSINESS INFORMATION, INC, (registered in the State of Texas, USA) whose
registered office is at 1999 Bryan Street Suite @00, Dallag, Texas 75201 (*Reed USA™);

33 REED BUSINESS INFORMATION PTE LTD (registered in Singapore) whose registered
office is at | Changl Business Park Crescent #06-01 Plaza § & CBP, Singapore 48602551 (“Reed
Singapore™)

{4} DVY MEDIA INTERNATIONAL LIMITED (registered in England with number 07464854)
whose registered office is at 6th Ploor Chancery House, 8t Nicholas Way, Suttory, Surrey SM
{18 (the “Purchager™);

{5} DVV MEBIA GROUP GMBE (registersd in Germany with number HRB 7906 whose
registorsd office is at Heidenkampsweg, 73-79, 20097, Hamburg (the “Guasrantor™).

RECITALR:

(&) The Seller has agreed to sell and the Purchaser has agreed to purchase the Rusiness (as hereinafter
defined} as a going concern, including the Assets, oncand subject to the terms and conditions of
this Agresment.

(B} The Guarantor is willing to guarantee the obligations of the Purchaser underthis Agreement.

NOW IT I8 AGREED as follows:

1. DEFINITIONS AND INTERPRETATION
Defined Terms
1 In this Agreement:

“Affected Emplovees”: means the Affected UK Employees, the Affected US Employees and the
Affected Singapore Employees listed in Schedule 2 to this Agreement;

“Affected Singapore Employees™ meansths employess of Read Singapore who are employed
in Singapore in connection with the Business as at the Effective Thne and who are named'in Fadt
2 of Schedule 2 to this Agre¢inent;

“Affected UK Employees™ means those peraons who are emiployved by the Seller, details of
whom are set out in Part 1 of Schedule 2 (The Emplovees), other than those who object (o
becoming emploved by the Purchaser pursuant to regulation 4(7) of the UK Transfer Regulations,
and excluding any person who ceases between the date of this Agresisentand the Bffective Time
0 be so employed but including (in addition) any person who between the date of this Agreement
and the Effective Time commences employment with the Seller and is assigned to the Busingss
and any person emploved by the Selter who is assigned to the Business between the date of this
Agreement and the Effective Time (and  Affected UK Employes” shall meat any of themy);

“Affected US Employees™ means the employees of Reed USA who ate employed in the US in
connestion with the Businese as at the Effective Time and who are named in Fart 3 of Schedule
2 to this Agrecment;
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“Affiliate” in relation to any body sorporate (i) its parent undertaking; or (i) any subsidiary
undertaking of such body corporate or of its parent undertaking;

“Agreement”™ (subject to sub-clause 22.1) this agreement, inchuding the Recital and Schedules;

“Archive™ the Selier’s digital archive relating to the Business including:

{a) the Image Archive; and

{5 seanned versions and digital editions of the Publications;

“Assefs™

{a) such rights as the Seller has nod may lawfully assign or transfer in the Archive and the

Physical Archive;

{b) the benefit (subject to the burden, to the extent consistent with clauses 8 (Business
Conmtractsy and 9 (dssumed Liabilities and Fxcluded Liakilities)) of the Business
Contracts:

(¢} guch rights as the Seller has and may lawfully assign or fransfer in the Business Editorfal

Content and the Business Website Corstent;

d) the Business Information;

{e} the Business Information Technology

{fy the Busiiiess Tntellectual Property;

{3 the Business Records,

[6)! the Deblors;

{i) the Fixed Assets:

(i the Goodwill relating exclusively to the Business;

(k) the Social Media Accounts;

{H the Websites,

{x} all work-In-progress in respect of the Events inchuding production of future Events;
{n) all other property, rights and assets emploved, exercised or enjoyed (if any) sxclusively

in connaction with the Business,

and “Asset” means anything comprised in any category of the Assets; but no reference to the
Assets or any Asset ineludes any of the Excluded Assets «r the Excluded Contracts;

“Assurmed Liabilities”: means other than the Excluded Lighilities () all future Habilities and
obligations in respect of the Assets and the Business with effect from the Effective Time; and (i)
all past, présent and future Babilities or obligations of each member of the Selled’s Group (of
whatever nature) in respect of the Business Contracts or the Affecied Emplovees, to the sxtent
ihat they have not been fully satisfied or otherwise fully discharged as of the Effective Time;

“Brand Agreevment”: the vand agreement in the agreed form to be emtered into at Completion
between the Seller (as licensor) and the Purchaser (gs Hoenses);

“Business”: the business of (i} the organisation and production of the Events, (1) the erganisation,
production and delivery of the Websites, (ii) the organisation, production and publication of the
Publicalions, (iv) the organisation, production and publication of the “#ight Jobs” jobs board,
{v} the organisation, production andputication of the E-Newslstters, and (vi) 8hy other busingis
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carried on by the Seller exclusively under the Business Marks, all carried on as a going concern
by the Seller at the Effective Time;

“Rusiness Contracts™

{a} the cordracts Histed in Part 1 of Schedule 4 (The Business Confracis);

{b) all contracts, underiakings, agreements and arrangements entered into by the Seller with
Job Board Advertisers rélating exclusively to the Business;

{¢) the Subscriber Contracts;

{d) baokings made with the Business by advertisers in respect of the Publications and / or
on the Website www flightulobal. oo that have not yet been fulfilied at the Completion
[rate;

&) all contracts, undertakings, agreements and arrangements with delegates of the Events
relating exclusively to the Busigess;

) coniracts with sponsors or partners in relation to the Events relating exclusively to the
Business; and

{8} alt other contracts, undertakings, agreernents and arrangements relating exclusively to

the Business to which the Seller is a party or the beneft of which is held in trust for or
has been assigned or transferrad to the Selier ap of the Effective Time and which, in any
such case, are curtent or uaperfinmed as of the Effective Time orin rgspect of which
the Seller has any right, interest, Hability or obligation as of the Effective Time,

bt excluding (1) the Excluded Contracts; and (i1) all contracts of employment with the employees
of the Seller (whether ornot Affected Employees) which shall instead be dealt with under clause

13 {Afecred Employses) of this Agreement (and “Business Contraet” shail mean any of (&) to
{g} above};

“Business Bay™: a day {other than a Saturday or Sunday) whoen banks sre open fur business In
the City of Loaden;

“Businesy Editorial Contert™: other than the Cirium Editerial Content, any articles, features,
editorial content and published data to the extent contained in editorial content, and other sditorial
material of the Seller contained in the Websites and Publications;

“Business Information”: all know how and techniques which ars proprietary to any member of
he Seller’s Group (whether or not confidential) and used exclusively for the purposes of the
Business,

“Business Information Technology™: alf Information Technology owasd by the Ssller’s Group
which is exclusively used in the Business and which is lsted in Schedule 3 (Business Information
Technologyy;

“Business Intellectunr] Property™: the Intellectual Property owned by any memberof the Selfer’s
Group which is exclusively used o the Business, including the Business Marks, but for the
avoidance of doubt, excluding the Retained Marks;

“Basiness Marks”: the registered and unregisierad trade marks listed in Part | of Schadule 3
{Business Intellectunl Property and Domain Nawmes),

“Business Records™ the Lists, all books and records {including, all documents and other material
whether stored in hard copy or electronic format) owned by the Seller or any member of the
Selier's Group: (i) which relate exclusively to the Business; or (ii) which contain Business
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information or on which any Business Information is recorded but only to the extent they do
contain such Business Information or such Business Information is recorded on them, but
excluding any books or records which any meraber of the Seller’s Group is required o retain by
either Regulatory Requirerments or by codes of practice issued pursuant to DP Laws:

“Business Website Content™ the produet pages, marketing materials and other advertising
material of the Seller relating exciusively to the Business aid contained in the Wabsiles:

A 20667 the Companies Act 2006;

“Cirium Business™ the Seller’s aviation data and analytics and consulting business, ingluding
the Cirium Dashiboard Product;

“Cirtum Dashboard Prodect” the online research, analytics, news and trends produst including
any future equivalent products or iterations provided by the Cirium Business;

“Cirium Rditorial Content™ the articles, features, editorial confent and published data to the
extent eontained in editorial content of the Seller published by the Cirlum Business and tagged as
“Fro” in the “Article Destination”™ tag;

“Clrivmn Website Content™ the product pages, marketing materials and other advertising
material of the Sellor relating to the Clrium Business and contained in the welbisite at the Licensed
Domain Name;

3

“Claim™ is defined {n paragraph 1.3.1 of Schedule & (Linitation of Seller’s Liabifity);

“Competent Authority”: any person (whether sutonomous or not) having legal and/or regulatory
authority and/or enforcement powers Including without limitation (i) any court of lawor tribunal
inn any jurisdiction and/er (11} any Taxation Authority;

“Competing Business™: business activities in the aviation secior comprising the publication of
magazines, books and/or the hosting or publication of community websites, conferenges and
awards events to the extent that the primary purpose of the activities directly competes with the
Publications, Websites and Eventy

“Completion™ completion of the sale and puechase of the Business and Assets pursuant to this
Agresment;

“Completion Bate™: 2 September 2019 subject to the Seller having notified the Purchasérof the
compietion of the TUPE process for Affected UK Emplovess and equivalent processes for
Affected US Employees and Affected Singapore Employees, or such alternative date as may be

agreed-between the Seller and the Purchaser in writing;

“Complction Statement™: is defined in sub-clause 5.1;

“Consuliation™ is defined in sub-clayse 4.1;

“Co-operation Agreement’: the agreament for the provision sfier the Completion Date of das,
editorial and events services in connection with the Ciriumn Business between the Seller and
Pyechaser In the agreed form to be entered into between the Belier and the Purchaser at
Completion;

“Corporate Services”: means central suppart services provided to the Business by or on behalf
of the Seller or the Seller’s Group from time o time Including Grance services {inchuding
financial control, financial management and financial reporting and accounting services,
transactional services such as aceounts recelvable and accounts payable, treasury services and tax
advisory and management sérvices), legal services, 1T services (including céntral IT support
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services, Microsoft and help desk services, in-house development servicss, back-office systems
services, and T security advisory services), eompliance services, audit services, risk management
serviess, pensions and benefits management services, production services, marketing services,
insuranee managenent services, infrastructure servises, cocupancy services, serviess relating to
the monitoring of trademarks, central procurement services, corporate commurication services,
and HR support and HR management services;

“Creditors™ all book, trade and other debis or sums {including credit notes granted, due, owing,
aceried or payable by any member of the Seller’s Group in respect of the Assets of the Business
{whether or not then nvoiced and whether or not then due and payable) but excluding (i) all
liabifities relating to taxation; and (i} all bank, borrowings and intra-group borrowing, in each
case wus determined in zecordance with the Seller’s accounting policies and practices as at
somplation;

“Bats Room™: the “Project Mawson” electronic dataroom maintained by Merelll which has been
populated by the Selier and is accessible vig
hiips://glabal datasiteons. merriieorp.com/manda/project/$c093 734 14£5200135d44b4d/content/
5c0938105e37 100 1 2203200/ mode/default;

“Debtors™ all book, trade and other debis or sums (Including suppHers’ sredit notes) dus, owing,
ascrued or payable to any member of the Seller’s Group exclusively in respect of the Rusiness or
the Asssts (whether or aot then Involoed and whether or not then due and payable) but excluding

33
all amounts relating to Taxation, in each case as determined in accordance with the Seller’s
accounting policies and practices as at Complstion;

“Disclosed™ fairly disclosed in or by virfue of the Disclosure Documents {and “Disclosure” shall
be construed accordingly);

“Disclosure Documents™ the Disclosure Letter and the two identical USD drives, which have
beere initfalled for identification by or on behalf of the Seller and the Purchaser, which contain
electronie copies of the documents contained in the Data Room;

“Disclosure Letter”: the lotter described as such, dated as of the date of this Agresment,
addressed by the Seller to the Purchaser and delivered by the Seller 1o the Purchaser priorto the
execution of this Agresment;

“Bomain Names”: the internst domain names listed in Part 2 of Schedule 3 (Business fnralicctual
FPraperiy and Domuain Names),

PP Laws”™ all law and regulation relating to data protection and privacy which is from time to
time applicable to the Seller in any jurisdiction (including the Data Protection Act 1998, the
Privacy and Electronic Communications (BC Directive) Regulations 2003, the General Data
Protection Regudation (EU)Y 2616/679 (“GDPR”) and the Data Protection Act 2018);

“Eifective Thme™ F]:38pm on the Completion Date;

“Encumbrance”: any intorest or equity {other than by virtue of this Agreement) of any person
{including any right to acquire, option or right of pre-emption or conversion) or any mortgage,
charge, pledge, lien, assignment, hypothecation, sscurity interest, title retention or any other
security agreement or arrangement, or any agroement or arrangement 1o oreate any of the above;

“E-Newslstters”: means:

{a) Alrlines E-Newsletter;
{v} Business Aviation E-Mewsletter;
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{c) Defence BE-Newsletter;

{d Evenis E-Newsletrer;
(e} Finance E-Newsletier;
{H Fleets E-Newsletter; and
{g) Supplier E-Mewsletter;

“Estimated Werking Capital”: is defined in sub-clause 3.2;

“Estimated Working Capiial Adjustment™ the difference between the Estimated Working
Capital, 28 shown in the Estimates Statement, and the Target Working Capital, expressed as a
positive nurnber if the Estimated Working Capital is greater (or less negative) than the Target
Working Capital, or a8 a negative number if the Estimated Working Capital is less {or more
negalive than) the Target Working Capital;

“Rstimates Btatemert™: the written stateinent prepared and delivered by the Seler pursuant 1o
sub-clause 3.2;

“Events”! the global conference programme of the Business comprising of!

{a) “Aderospace Hig Data Barcelona™;

(&) "Aerospace Big Data Miami™,

e} “POINTS of Difference™,

) “REACH Your Customers”,

{¢} “A4E Aviqiion Sumipat™,

& “derospace Rig Data Singopore”;

) “Airline Digitad Transformation Bavcelony™,
(% “Dhgital Carga™;

{i) “Aviation Cyber Securily”,

{} * dirline Digital Transformation Miami”; and
(& NThe Aiviine Strategy dwards™;

“Fxeluded Assets™ all assets, propertics, interests, and vights of Seiler’s Group, other than the
Assets, including:

{(a) any account with & financial instingtion that is used in relation 1o the Business and held
at the Effective Time (including any cash credited to such aceount);

{b} any cash in hand or at the bank, or cash equivalent;

{c) the benefit of any lpans due from any member of the Seller’s Group;

{d) gay right, title or intetest in any Intsllectual Property owned by any member of the

Sellec’s Group other than the Business Intellectusl Property,

(e} any [nformation Technology other than the Business Information Technology;
H any right title oF interest in any Rélaingd Marks;
{g) any Retained Records;
(h} any interest in real property;
8
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{i} the Cirium Editorial Conteni;

) the Cirium Website Content; and
{k} any oifer property, rights and assets of the Seller used in any Exciuded Business;

@

“Exciuded Business™: the Cirium Businesy and any business of the Seller’s Group other than the
Rusiness;

“Excluded Contracts”: the contracts, undertakings, agreements and arrangements relating to any
Exciuded Business (whether exclusively or non-exclusively), the Retained Contracts, the IT
Contracts, and the Selier’s Group Agreements;

“Excluded Linbilities™: means

{8} any lability or obligation of Creditors in respect of goods purchased and/or services
received by the Business in the ordinary course prior to the Effective Time;

{8 any liability or obligation of the Seller in respect of Taxation relating to the Business
attributable to perieds ended on or before, or frensactions: acowrring en or before the
Effsctive Time;

{¢) any liabifity or obligation under the Pension Schemes in respect of any person employed
by the fxii *s Group and assigned to the Business whi ceased such employrasut prior
1o the Completion Date;

{d) any liability or obligation of the Seller or any member of the Selier’s Group to the extent
it relates to the Excluded Assets, the Excluded Business or the Excluded Contracts;

e) anyy breach of conteact (ncluding any braach of the Business Contracts) which results
J o
from afly act, neglect, omission or default of the Seller occurring prior to the Effective
Time; and

{f) arty bank borrowings or inire-group borrowings with another membet of the Seller’s
Groug;

“Final Consideration”: s defined in sub-clause 3.1;

“Fixes‘} Assets™ all equipraent which, as of the Effective Time, is owned by any member of the

A1

Seltler’s Group and used exclusively in connection with the Businesy

“Goodwill™ the goodwill of the Business witls the right to carry on the Business in succession o
the Seller but excluding any goodwill, titls, interest or other right in any Retained Marks;

“IERE”: International Financial R's:perténv Standards (including international accounting
standards, international fnancial reporting standards and interprotations of such standards) as

formally adopted for use in the European Umcm unider EU Regulation 1606/2002;

“Image Archive™: the SelHer's digital archive of images, photographs, artwork, cutaways,
technical drawings and dlustrations relating to the Business as at the date of this Agresment;
“Independent Accountant’™ is defined in sub-clause 5.8.2;

“Information Teehunology™ hardware, computer systems and networks (but excluding netwarks
generally available to the public

“Imtellectunl Properdy™ patents, trade miarks and service mearks, rights in designs, trade or
business names, copyrights dncluding rights In computer software), whether or not any of these
is registered and including applications for registration of any such thing and all rights or forms

-5
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of protection of a similar nature or having equivalent or similar effect to any of these wiich may
subsist snywhere in the world;

“Interest™ jnterest on the amount to be paid calculated at a rate equal to two per cent. per annum
above the base lending rate from time to time of Barclays Bank plc and on the basis of the actual
number of days elapsed and & 363 day year;

“Interim Period” the pericd from, and including, the date of this Agreement up to, and inc uding,
the Effective Time;

“Rternational Alr Shows™

{a} ALTA ~ Latin American and Caribbean Air Transpost Asseciation;
{b) ALX — Alrcraft Interiors;

() Famnborough Alrshow;

{d} EBACE - European Business Aviation Convention;

{2) NBAA —National Business Aviation Association

{f {ATA ~International Alr Transport Association;

{g} Singapore Airshow;

(1) Paris Alrghow;

{1 Brubai Adrshow;

“IT Contraets”: any agreement between any member of the Seller’s Group and a third party
relating to any one or more of the following matters:

{a} the supply, leasing and/or hire of infosnstion technelogy hardware or any
telecommunications equipment or services;

() the licensing of softwars;

{¢) the maintenance, support, development, customisation or upgrade of any information
technology hardware or software or the maintenance or support of any
telccommunications equipment or services; or

{d) the provision of services or temporary personne! in connection with the use or

development of information technology systems, or any telecommunications eguipment
or services, used or proposed to be used by the Ssller and/or any member of the Seller’s
Group,

3

other than those contracts specifically set out in Schedule 4 (The Business Conivacts);
“Job Beard Advertiser”: any person piecing o job advertisement on the “Flighs Jobs” jobs board;

“Licesxed Bomaln Name™: the domain name wivw flightglobal.com that is the subject of the
Brand Agresment;

“Licensed Marke™ the Retained Marks that arg the subject of the Brand Agreement;

“Lists™: the customer and marketing lists which relate exclysively to the Business and can be
transferred in complidnee with DP Laws, comprising:

{a} display advertisers (customer Hst);
{b) subseribers o registers content {customer list);
8
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{) subscribers to E-Mewsletiers (customer list);

{d} un-subscribera from E-Newsletters (solely used as a suppression list);
{2} Jobseskers and recruiters database (customser list);

H conference delegates (customer Hsth:

{2) Publications subscriber database (cusiomer Hst); and

{f) marketing coniact database {marketing list);

“Losses and Expenses”™ actions, proceedings, losses, damages, liabilities, claims, demands, costs
and expenses, including fines, penalties, clean-up costs and reasonable fegal apd other
professiona! fees properly nourred snd any VAT payable in relation to any such matier,
clrcwnstance or iem (excap! to the extent that the Party claiming Losses snd Expenses obiaing
cradit for such VAT as input tax);

“Material Contracts”: the Material Customer Contracts and the Material Supplier Contracts;

“Material Customer Contrset™ a contract for the sale or supply by the Seifer of goods or
services relating exclusively to the Business to a customer that (1) is not on standard terms and
(it} had a contract value for the financial vear ending 31 December 2018 of greater than £20,004;

1

“Material Supplier Contract™ a contract for the sale or supply to the Selier of goods or services
relating exclusively to the Business (and which is not 2 Retained Contract) with a supplier that
had a contract value for the financial year ending 31 Docember 2018 of greater than £10,000;

“Parties”: the Purchaser and the Seller (and “Party” means sither one of them);

“Pention Schemes™ in respect of the Affected Employees, means (i) the cocupational pension

’ £
scheme known as the “Reed Elsevier Pension Scheme” and () a defined contribution pensions
scheme kniown as the “RELX UK DC Plan” provided through Scottish Widows

“Permitted Encumbrances™ liens arising In the ordinary course of business by operation of law,

ecurity interests arising under sales contracts with title retention provisions entered into in the
orsim ary course of business and equipment leases with third parties entered into in the ordinaey
course of business and security interests for Taxation and other government charges which are
not due and payable or which may thereafter be paid without penaity;

ths;mi Archive™ the Seller’s archive of (i) printed copies of the Image Avchive: (i) back

sues of the printed copies of the Publications, to the extent the same have been retained by the
Sen and (i) physical assets exclusively relating to the Business, including aireraft cutaways,
t@vhni»ul siroraft drawings and original glass plates;

“Frogeedings”™ any proceeding, suit or getion {(Including arbitration) arising owt of or in
connection with this Agreement;

“Provisional Consideration” the smount of £ iess the amount that is egual to the
absolute value of the Estimated Working Capital Adjustment (if the Istimated Working Capita
Adjustrment is a negative number) or plus an amount egual to the Estimated Working Capital
Adjustment {if the Estimated Working Capital Adjustment is a positive number);
“Fublications™: the magazines published by the Sellerin print and digital formats undés the titlss
“Flight International” and “dirline Business” and the daily print publications produced by the
Seller in commection with the International Air Shows including “Flight Daily News™, “dirfine
Business Daily News™ and “Flight Fyening News™

TRADEMARK
REEL: 006758 FRAME: 0687




“Purchaser Beal Team™ - \\ N

RN

“Purchaser’s Group™ the Purchaser and its Affiliates from fime to Bme;
“Furchaser’s Bolicitors”: Harrison Clark Rickerbys Limited of Ellenborough House, Wellington
Street, Cheltenham, Gloucestershire GLS0 1Y D,
“Regulatory Reguirements™: any applicable requirement of law or of any Competent Authority;
“Relevant Period™: the period commencing 12 months before the date of this Agreement and
ending on the date of this Agreement;

“Restricted Territory™: the United Kingdom, the United States of America and the Republic o
Singapore;
“Retained Contracts™ those contracts histed in Part 2 of Schedule § {The Rusiness Contractsy;
“Retained Marks™ any mark, trademark, company, bosiness or trading name or logo cwned by,
or for which an application for registration has been made by, 3 member of the Seller’s Group,
including the marks identified in clause 15 {(Rerainzd Marks) and the Licensed Marks, but
excluding the Business Marks;

*Retained Rocords™: all books and records (including all documents and other material, whether
stored in hard copy or elecironic format, including infer afia those relating to Tax, statutory books,
insurance policies, and claime (if any} which are unrelated to the Business Contracts) owned by
the Seiler or a member of the Seller’s Group and which do not relate exclusively to the Business,

“Seler’s Bark Aceount™ Account Name: Reed Business Information Lid

Account number:

Sort code

Bank name

IBAN

Swift Code
“Seller’s Group™: the Seller and its Affiliates from ime fo time;

“Seller’s Group Agreemenis” all contracts, undertakings, agresmenis and arrangerments
between the Seller and any member of the Seller’s Group which is subsisting and vaperformed
{in whole or in part} at the Effective Time;

“Seller’s Solieitors™: CMS Cameren MceKenna Nabarro Olswang LLP of Cannon Place, 78
Cannon Street, London EC4N gAF,

“Senior Management Bonus Letiers”: the letters between the Seller and each of () S8
‘ dated 30 October 2018; (i) S dated 31 August 2018; (i) ¥ '
jated 13 November 2018; and (1v)§ dated 4 October 2018, pursuant {o
which the Seller has agreed to pay certain bonuses subject, amangst other things, 1o these persons
remaining in the employment of the Purchaser at the date that is six months after the Completion
Diate;

'Letters;
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“Singapoere Licence to Gecupy™ the short term licence to occupy the premises at 3 Killingy
Road, #08-01 Winsland House i, Singapore 239519, to be entered intc between FElsevier
{Singapore) Pre. Ltd and the Purchaser at Compiletion, in the agreed form;

“Singapore Transfer Regulations™ the Employment Act (Cap 91},

“Sacial Media Accounts”: the online seelal media accounts that relate exclusively to the Business
for Twitter, YouTube, Facshook and Linkeding

“Subseriber Contracts™ all contracts and arrangements betwaen the Seller and the subscribers
to the Publications;

“Target Weorking Capital”: the amount of £8 (Zero pounds);

“Taxation” or “Tax™ includes all taxes, levies, duties, imposts, charges and withholdings of any
nature whatsoever, whether of the United Kingdom or elsewhere, together with all penalties,
charges and interest relating to any of them or fo any failure to file any retum required for the
purposes of any of them;

“Taxation Awthority”: HM Revenmwe and Customs and any other governmental authority
whatsosver compefent to impose any Taxation, whether in the United Kingdom or elsewherg;

“Faxation Warranties”™: the warranties set out in Pagt 2 of Schedule 6 {The Warransiasy

“Thivd Party Consent™ all consents, approvals, authorisations or waivess required fom third

parties for the assignment, ansfer or novation of any Business Countract (or the relevant part

thereof} in favour of the Purchaser, or the agreement of any other arrangement in relation {o any

Business Coniract;

“Transitional Services Agreement”: the transitional services agresment in the agreed form
(= (&

te entered info between the Seller and the Purchaser at Completion;

“UK Lieence to Geeupy™: the short teem Heence to cocupy the premises at Quadrant House (Part

of Floor 83, Sutton SMZ 3AS, to be eniered into between the Seller and the Purchaser at

Completion, in the agresd form;

“UK Traosfer Regulations”™ the Transfer of Underiakings (Protection of Emplovment)

Regulations 2006;

SYAT™

(a) any tax imposed in compliance with the Council Directive of 28 November 2006 on the
common system of valug added tax (EC Directive 2006/112); and

6)) anty other tax of @ simtlar nature {including any value added tax, ssles tax or goods and

sgrvices tax), whether Imposed in a miember state of the European Union in sitbstitution
for, or levied in addition to, such tax referred to in paragraph (a) above, or imposad
elsewhere;

“YATA”: the Value Addad Tax Act 1994,

“Warranties”: the warranties given by the Seller which are referved to in sub-clause 11,1 and set
out in Schedule 6 {The Warransies),

“Warranty Clatm™, is defined in paragraph 1.3.2 of Schedule § (Limitgtion of Seller s Liability);

“Websites” means the websites available at the Domain WNames {10 the extent active as at the
Effective Time) and the Licensed Domain Name, including the get-up, “lock and feel”, layout
and design, including all text, images, graphics, navigational devices, menu structures and

1
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arrangenents, icons, operational instructions, seripts, commands, designs for screen elements
{including buttons, fonts and other elements) except to the extent that any of the forepoing ls
included in the Seller’s or a third party”s IT infrasivucture platform and excluding

{3} the Licensed Marks, the Business Marks, the Cirlum Editorial Content and the Cirium
Website Content;

{b) the *Viper” access and entitlements and single sign-on login developed by the Seiler’s
Group;

(¢} the “Bditorial Tool™ developed by the Seller’s Group;

{d) Elastic Search tool and Apache Alrflow technologies;

{e) Episerver platform and Heenees;

{fy Microsoft Hoences;

(g} software coraprised in or forming part of the Cirlum Business, including but not Himited

1o Cirium Analyser AP (formerly known as FlightGlobal AP, the Cirlum Dashboard
Product and the Analyser suite of products, the Cirium Dashboard - Premium News
Content and email alerting, the Premium News HSS codebase and the Promium
enrichment data and processes;

"Working Capital™ is defined in Schedule 8 (Baws jfor preparation of the Completion

Statement); and
“Working Hours”: 9.30am to 5.30pm on a Business Day.

1.2 Reference to any document as being “in the agreed form” means that it is in the form agreed
between the Seller and the Purchaser and initialled for the purposes of identification by or on
behalf of the Seller and the Purchaser or scknowledged as agreed via email exchange between the

L]

Seiler’s Solicitors and the Purchaser’s Seliciiors.
1.3 Where any statement is qualified as being limited by any person’s knowledge (for example, by
using expressions such as “so far as the Seller is aware™), the statement shall be deermed to be

given only on the basis of matters within the actual knowledge of
Jthout having made {or being required to make)

any enguiry and the Seller shall be deemed not to have any other actual, imputed or constructive
knowledge, whether of such individuals or generally.

14 The table of contents and headings and sub-headings are for convenience only and shall not affect
the constroction of this Agreement.

1.5 Urdess the context otherwise requires, words denoting the singular shall include the plural and
vice versa and references fo any gender shall include all other genders. References 1o any parson
{which for the purposes of this Agreement shall include bodies corporate, unincorporated
associations, partnerships, governments, governmental agencies and depariments, statutory
bodies or other entities, in cach case whether or not having a separate legal personality} shall
include the person’s sucoessors.

1.6 The words “other”, “inclade”, and “including” do not connote limitation in any way.

1.7 References to Recitals, Schedules, clauses and sub-clauses are to (respectively) recitals o,

schedules fo, and clauses and sub~clauses of, this Agreement (unless otherwise specified) and
references within a Schedule to paragraphs are 1o paragraphs of that Schedule {uniess otherwise
specified).
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2.3

3.1

References to any statute, statutory provision, directive of the Council of the Furopean Union
{whether issued jointly with any other person or under any other name) or other legislation include
a reference (o that statute, statutory provision, directive or legistation as amended, extended,
sonsclidated or replaced from tinte to fime (whether before or afler the date of this Agreement)
and include any order, regulation, instrument or other subordinate legislation made under the
relevant statute, statutory provision, directive or legislation provided always that the ligbility of
any Party shall not be increased or altered by any such amendment, extension, re-enaciment,
conselidation or replacement made after the date of this Agresment.

References to any English legal term for any action, remedy, method of judicial proceeding, legal
dacument, legal status, court, organisation; body, official or any legal conveps, state of affuirs or
thing shall invespect of any jurisdiction othet than Erigland be deémedito include that which Most
nearly approximates in that jurisdiction to the English legal term,

Any reference o “weiting” or “written” includes any moedes of reprodusing words in any legible
and permanent form except where expressly stated otherwise,

References to times of the day are (unless otherwise expressly provided) to London time and
references fo a day are to a period of 24 hours running from midnight on the previsis day.

The expressions “subsidiary”, “helding company”, “body corporate”, “parent undertaking”,
and “subsidisry wyndertaking” bear the same meanings in this Agreement as they respectively
bear in CA 2008,

SALE ANDB PURCHASE

Obligation to Seif and Purchiase

Subject to the terms of this Agreement, as and with effect from the Effective Time, the Seller
agrees 1o sall o the Purchaser, and the Purchaser agrees to purchase from the Seller the Business,
which shall be sold as & going concern and the Assets are sold with fall title guarantes and free
from all Encombrances but excluding:

214 the Excluded Asssts;
212 the Excluded Business; and

2.1.3 the Excluded Contracts,

Assignment of Business Intellectnal Propersy

Sub-clause 2.1 shall operate as an assignment of such of the Business Tntellectual Property as is
owned by the Seller.

Fensplied covenants for tile

Part 1 of the Law of Property (Miscellaneous Provisions) Act 1994 shall not apply to any
disposition made under or pursuant tothis Agreement,

CONSIBDERATION

Final Consideration

The consideration for the sale of the Business and the Assets {the “Final Consideratisn”) shall
he the assumption of the Assumed Liabilities pursuant to sub-clause 9.1 together with, subject to
adjustment in accordance with the terms of this Agreement, an amount calculated as follows:

3.4 an amaount equal to the Provisional Consideration;
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312 pius the sbsclute amount by which the Working Capital exceeds (or is less negative
than) the Estimated Working Capital, or less the absslute amount by which the Working
Capitalis less than {or move negative than} the Estirasted Working Capital,

which shall be allocated to the Assets in such manner as the Seller and the Purchaser shall agree
aftgr Completion.

Estmuies Statement

Not later than two Business Davs before the Complstion Date, the Seller shall prepare and deliver
6 the Purchaser the Estimates Statement, which shall set out the 3sller’s good faith estimate of
Working Capital at the Effective Time (the “Estimated Working Capita?) and the Estimated
Working Capital t\d;ustmenr prepared in accordance with the definitions and principles set cut in
Parts 1 and 2 of Schedule § LBmm Jor Preparationof the Completion Statement), The Farties shall
use reasonable Endeavours 1o agred the Estimates Statement before Completion, provided that if
the Parties fail to do so prior to Completion, then the Estimates Statement delivered by the Seller
o the Purchaser pursuant to this sub-clause 3.2 shall be desmed to be accepted by the Farties as
the Fstimates Statement for the purposes of determining the Estimated Working Capital
Adjustent,

Payment of Fingl Consideration

The Final Consideration shall be satisfied by

(¥

A payment in cash of the Provisional Consideration by the Purchaser to the SeHer in
accordance with clause 4 (Completion);

332 payvragnt.incash (by the Purchaser orthe Sgller, as the casemay be) of the amount to be
determined in accordance with the provisions of sub-clause 5.13 and Schedule 9 {Basis
Jor preparation of the Cowipletion Stateniens},

COMPLETION

Consultation

The Parties undertake that they shall inform. and, if necessary, consult with the Affecied
Employees {whether via appropriate employee vepresentatives or otherwise and whether in
accordance with regulations 13 and 14 of the UK Transfer Regulations or otherwise} in the period
between the signing of this Agreement and the Completion Date (the "Consuliation™).
Completion

Conﬂpietior- shall take place at the offices of the Seller’s Solicitors on the Completion Date or at

such other place as the Seller and the Purchaser may agres.

On Contpletion the Parties shall perform their respective obligations and deliver or cauge i be
delivered each of the documents set out in Schedule [ {Completion Obligations).

Risk

Bisk in the Assets shall pass fo the Purchaser at the Effective Time and the terms of this
Agreement shall remain in full force and effect notwithstanding any damage to or destruction of
any Asset,

Imterim Period

During the Interim Period the Seller undertakes to conduct the Business in the manner set out in
Schedule 10,
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COMPLETION STATEMENY
Selfer to prepave Completion Statement

The Seller shall prepare a draft staterent showing the amount of Working Capital of the Business
at the Effective Tinte and the amount (if any) by which the Working Capital 15 greater or less than
the Estimated Warking Capital and the adjustment (if any) 1o be made in accordance with sub-
clavse 3.1.2 (the “Completion Statement™),

The Completion Statement shall be prepaved i accordance with the definitions and prineipies set
out in Parts Y and 2 of Schedule 9 (Basis for preparation of the Completion Statemernty and shall
be substantially in the form of the pro formaat Part 2 of Schedule 9 (Basis for preparation of the
Completion Stafement).

The Purchaser shall procure that the Seller (and s respective employess, agents and advisers) s
given access without charge to all relevant files and/or working papers (with the right to take
copies at the Purchaser’s expense} in the possession or control of the Purchaser 16 the extent that
they are reasonably required for the purpose of the Seller’s preparation of the Complstion
Statement.

Submission of draft Completion Statement tp the Purchaser

The Seller shall procure that the drafi Completion Statement, fogether with a caloulation of how
the Provisional Consideration should be adjusted in accordance with sub-clause 5.13, s submitted
to the Purchaser for review by the Purchaser within 60 days afier Completion,

The Seller shall procure that the Purchaser (and its respective amplovees, agents andadvisers) is
given aceess upon reasonable notice to all relevant files and/or working papers {with the right to
take copies at the Purchaser’s expense) (o the possession ar contral of the Seller o the exient they
are reasonably required for the purpose of the Purchaser’s review of the deaft Cormpletion
Statement.

The Parties shall pay thelr own respective costs in connection with the preparation and review of
the Completion Statewment,

FProceys for finglising Completion Sigtement

The draft Completion Statement shall be deemed to have been sccspted as the Compietion
Statement unfess, within 30 days of it being received by the Purchaser {the “Review Period™),
the Purchaser delivers to the Selier notice o the contrary ("a Dispute Notiee™) specifving: (i) the
item oritems disputed (the “Disputed Frems™); (i) the Purchaser’s reasons; and (3il) how the draft
Compietion Statement and the Provisional Consideration should be adjusted on the basis of a
vatwe for each Elsputed Itera, No amendment may be made by sliher Party, orany Independent
Accountant appointed pursuant 1o sub-clause 5.8 .2, toany items or amounts that are not Disputed
ftems, unless otherwise agréed in writing between the Segller and the Purchaser. The draft
Completion Statement may also be accepted as the Completion Statement by the Purchager
cordirining in writing to the Seller before the expiry of the Review Petied that it aceepts the draft
Completion Statentent as the Completion Statement.

if the Furchaser does deliver a Dispute Notice, the Scller and the Purchaser shall use thelr

reasonable endeavours to resclve the Disputed. Tems and gither:

581 if the Beller and the Purchaser reash agreement on the Disputed leme within 10
Business Days of the Dispute Motice being delivered (or such longer period as the Seller
and the Purchuser may agree in writing), the draft Completion Statement shall be
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armended to reflect such agreement and shal! then constitute the Completion Statement;
or

ko4
oo
o

if the Seller and the Purchaser do not reach agreement in accordance with sub-clause
5.8.1, the Seller or the Purchaser may refer the digpute to Grant Thoraton LLE or, where
Grapt Thomton LLF are unable #o act, torany of PricewaterhouseCoopers LLE, KPMG
LLP or Deloitte LLP as the Seller and the Puschaser may agree or, failing such
agreament within 5 Business Days of expiry of the period described in sub-clause 5.8.1,
to such independent fivn of chartered accourtanty of international repute in London
{who v dot an auditor of either Patty) as the Fresident of the Institute of Chartered
Accountants in England and Wales may, on the application of either the Seller or the
Purchaser, norninate, (the “Independent Acesuntant™) with such apointment to be
made on reasenable terms to be agreed between the Seler and the Purchaser with the
Independent Accountant or, falling such agreement, within 20 Business Days of the
indepandent Acpountant being 8o nominated, on such accountant’s standard writien
terms of business

5.9 The Parties shall request the Independent Accountant to review the Disputed ftems and to
determine any appropriate adjustment within 20 Buosiness Days of its appointment. Each Party
shall execute (failing which, each gothorises the other fo execute on its behalf) in @ timely manmer
an engagement [etter with the Independent Accountant on terms that the Independent Accountant
confirms are customary for an engagement of this nature.

5.10 Each of the Seller and the Purchaser shall respectively provide or procure the provision to the
Independant Accountant of alfsuch Bformation as the dspendent Acodtiniant shall seitonably
ssquire Tor the purpose of detsrmining what adjustments, i any, should be made to the draft
Completion Statement.

5.11 The Independent Accountant shall aet as sn cxpert and not as an avbifrator and neither the
Arbitration Act 1996 nor any earlier or later enactments on arbitration shall apply. The
Independent Accountant shall net determine any Disputed [tem outside of the value or range of
values given to such Disputed Menn by a Party. The Independent Accountant’s decision shall (in
the absence of manifest error} be final and binding on the Parties for all the purposes of this
Agreement. The draft Completion Statement, as adjusted (if necessary) to reflect the Independent
Accountant’s final and binding decision, will be desmed to have been accspied by the Parties as
the Completion Statemend.

512 The costs of the Independent Accountant shall be apportioned between. the Parties as the
{ndependent Ac*ouﬁtam shall decide, but esch Party shall be responsible for its own costs of
preparing its Dispute Notice and providing information to the Independent Accountant, The
Indspendent Accountant may not award damages or penalnw to either Party with respect to any

Adjustment in respeci of Working Capital

%3
-
L2

When the Completion Statement has been agreed or determined inaecordance with this clause 5:
5131  ifthe Wosking Capital is less {or more nagative) than the Estimated Working Capital,
e Belier shall pay an amount équal o e absodute value of the difference o the

Purchiaser; ar
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6.2

6.3

5432 if the Working Capital is more (or less negative) than the Estimated Working Capital,
the Purchaser shall pay an amount equal to the absolute value of the difference to the
Seller.

Timing and manner of puysment
Any amounts 1o be paid under sub-clause 5.13 shall be:

5.1 paid within fve Business Days after the date on which the Completion Statement has
hoen agreed of determinad; and

3.04.2  paid in accordance with sub-clagse 21,1,

ACTION AFTER COMPLETION
Notices o be sent to the Parchaver

The Seller shall use all reasonable endeavours to procure that originals of all notices,
correspondenice, information, orders or enquiries relating solely to the Business and coples of the
relevant parts of all notices, correspondence, infotmation, orders ar enguides relating partly fo
the Busiriess and partly to any Bxcluded Business, which are received by any member of the
Seller’s Group on or after Completion shall be passed as soon as practicabie 1o the Purchaser.

Notices to be sent to the Seffer’s Group

The Purchaser shall use all reasonable endeavours o procurs that originals of all noticss,
eoteespondence, nformation, orders or enguiriss relating solely o any Exeluded Bysiness and
gopies of the relevant parts of all notices, correspondence, information, orders or enguiries
relating partly to any Excluded Business and partly to the Business which are received by any
mentber of the Purchaser's Group on or after Completion shall be passed as soon as practicable
o the relevant member of the Seller’s Group.

Monies Chwed to the Purchaser

The Seller shall, as soon as reasonably practicable after receipt thereof, pay to the Parchaser an
amount equal to any monies which any member of the Seller’s Group actually receives after
Completion (excluding any amount or any part of any amount which represents VAT for which
the Seller or any-other member of the Selier's Group is liable to account fo a Taxation Authority)
io the extent that such monies were comprised within or were represented by any Asset,

HMonies Owed to Meombers of the Seller’s Growp

The Purchaser shall, as soon as reasonably practicable after receipt thereof, pay to the relevant
member of the Sciler’s Group an amount cqual to any monics which any meseber of the
Purchaser’s Group actually receives after Completion (excluding any dntount or any part of any
amaount which represents VAT for which the Purchaser or any other member of the Purchaser’s
Group is liabie 1o account 1o a Taxation Authority) to the extent that such monies were comprised
within, or werg reprosented by any Excluded Asset,

GRER

The Purchaser shall as soon as practicable afier Completion send a fair processing notice in the
agreed form to all Affected Emplovess who are data subjects informing such relevant Affected
Emplovess of the sale of the Business and that from Completion their personal data is being held

by a new data controller.
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6.6 The Purchaser undertakes to comply with all requirements of the GDPR in all material respects
in its use of all information comprisedin thie Asgets.

Bompin Nawmes

8.7 The Seller shall as soon as reasenably peacticable after Completion instruct and authorise the
relevant domain name regisiered body to procure that the Domain Names be transferred into the
name of such domain name registered body as the Purchaser shall notify to the Seller &t

Completion.
Lists
6.8 The Seller shail as soon as reasonably practicable following the execution of this Agreement by

the Parties send a notice in the agreed form to all data subjects that are contained in the Lists
informing such data subjects of the sale of the Business and that, subject to the requirements in
sub-plause 6.9 below, from Completion the Purchaser will be the data controller in relation to
their personal data which has been collected in the Business (“List Notiffcation™).

6.9 The Selier shall ensure that the List Notification includes the right for the data subject to opt-out
of having thelr perscnal data transforred to the Purchaser aw part of the sale of the Business where
cither:

6.8.1 the Seller has determined that this is required under applicable DP Laws; or
592 the Seller has been unable to confirm whether the data subject is a B2B contact,

610 Subject to sub-clause 6.11, the Seller shall provide the Purchaser with coples of the Lists within
30 days of sending the'List Motification o the applicable data subjecis (the “Transfer Date™),
excluding all personal data relating to any duta subigets that have opted out of having their
personal data transferred 1o the Purchaser following receipt of the List Notification.

6.11 i the event that Cornpletion has aot yel ceourred by the Transfer Date, the Seller shall not provide
the Lists to the Purchaser as required under sub-clause .10 on the Transfer Date and shalf only
do so once Completion has eecurred.

6.12 The Purchaser acknowledges that the “un-subseribers from E-Mewsdetiers” List iv only provided
to the Purchaser to opérate a suppression st and should not be used for any other purpose,
Software

613 he Purchaser acknowiedges that the Business Information Tachnology will, when transferred to
the Purchaser by the Seller at Completion pufsuant o this Agreement, contain copies of certain
software products (the “BIYT Software™) which are licensed {o the Seller (either directly or by
wiy of a lisence in favour of g member of the Seller’s Group). The Purchaser undertakes that it
will, by not later than the date that is 20 Business Days after the Completion Date:

£.13.1  eithen
{a) permanently erase afl BIT Software from the Busingss dnformation
Technology (without taking any copies thereof); or
(b} obtain an appropriate licence from the relevant provider of the BIT Software
which pertnits the Purchsser 10 use the BIT Software {and shall not use the
BIT Seftware unless and uitif such Heenee is granted to #); and
6.13.2  provide written confirmation o the Seller that it has complicd with its obligations under
this sub-clause 6.13.

TRADEMARK
REEL: 006758 FRAME: 0696




6.14 The Purchaser shall indemnify the Seller (for itself and as trustee of sach raember ofthe Seller’s
Group) against all Losses and Expenses directly or indirectly suffered orincurred by the Selier or
any member of the Selier’s Group as a result of any (ilure by the Purchaser to comply with its
obiligations under sub-clause 613,

Websites and content

4.15 The Purchaser shall remove all use of the Retained Marks (other than the Licensed Marks) from
the Websites as soon as reasonably possible, but in any event within sixty (60) days of the
Completion Date,

6.16 The Purchaser shall revnove all Cirium Website Content from the Websites as soon as reasonably
possible, but in any event within theee (3) months of the Completion Date.

o
3

The Seller grants a perpetual, non-exclusive, non-transforalle, non-sublicensable and rovalty free
licence to the Purchaser to use the Civiurn Bditorial Contert:

6171 inthe same forrnat as published by the Buainess priov to the Completion Date;
6.172  solely for the purposes of permitiing users of the website at the Licensed Domain Nams
to agcess and use Cirium Editorial Content,

and in respect of the Purchaser’s rights to Cirlum Editorial Content, the Purchaser shall not make
editorial amendments to the Cirium Bditorial Content but may make such changes to the layout
and formatiing asmay be required to aceommeodate updates to the website at the Licensad Domain
Mame asreguired from tmedetinge,

6.18 The Purchaser shall grant a perpetual, non-exclusive, non-transterabls; non-sublicensable and
toyalty free Heenee to the Seller to use the Business Editorial Content:
6,181 in the same format as published by the Cirtum Business prior to the Completion Date;
and

Iy
-
<
(3]

solely for the purposes of (1) referencing the historical relationship between the Cirium
Business and the Business in Cirlum Business marketing activities; or (if) permitting
subscribers to the Cirfum Dashboard Product 10 access and use the Business Bditorial
Content in connection with the Cirlum Business,

and in respect of the Seller’s rights to Business Editorial Content, the Seller shall not make
amendments  the Business Bditorial Contant but may make such changes to the layout and
formatting as may be required to sccommuodate updates to the Cirkum Dashbomed Product as
required from tirae to tine.

6.19 The Purchaser grants a perpetual, non-exclesive, non-transferable, non-sublicensable and royalty
free licence to the each member of the Seller’s Group to use the lmage Archive solely in

connection with the Cirium Business.

7. CREBITORS ANDDEBTORS
Payment af Creditors

7.1 Except for amounts owed to or from the Affected Employess, which shall be dealt with in
accordancs with clause 13 (Affected Employees), all Creditors in respect of goods purchased and
services raceived by the Business in the ordinary course prior to the Effective Time, shall be bomne
and shatl be paid by the Ssller,
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8.1

Paymert of Debiors

Except for amounts owad to or from the Affected Employees, which shall be dealt with in
accordance with clause 13 {Affected Employees), the Usbiors as at the Effective Time shail belong
to the Purchaser and shall be payable to and be enforceable by the Purchaser, All Debtors acoruing
atter the Effective Time shall belong to and be payable to and enforceable by the Purchaser.

Approprigtion of pavinenis

Any sym received by the Seller from any person who is both a debtor of the Rusiness and any
Excluded Business at the Effective Time where it is unclear as to which debi the sum received
relates, shall be appropriated to the oidest debt first, but otherwise shall be appropriated by the
Selier io the debtors relating 1o the relevant Excluded Business and thereafter to the Debtors.

Any sum reeeived by the SeHer from any person whe is both a debtor of ihe Business at the
Effactive Time and a debtor in respect of any subseguent dealing with the Purchaser in the course
of the Business may (if not appropristed to the later debt by the debior) be appropriated by the
Seller to such eartier debt or debts,

BUSINESE CONTRACTS
Assigrnent

To the extent that the rights, inferest, Habilities or obligations of the Seller and any other mewber
of the Seller’s Group under any of the Business Contracts can be assigned or fransferred withont
obtaining a Third Parly Consent and subject always to any specific arrangements agreed in writing
in relation o a particutar Business Contract between the Seller and/or the relevant member(sy of
the Seller’s Group, the Purchaser and the parties to such Business Contract, this Agreement shali
constitule an assigrment and/or transfer {or, where appropriate, an agreement by the Seller to
procure the assignment andfor transfer by the relevant member(s) of the Seller's Group) to the
Purchaser of all subsisting rights and benefits and all whelly or partly undischarged or
unperformed liabilities or obligations of the Seller and any other member of the Selier’s Group
under all of those Business Contracts with effect from the Effective Time in place of and to the
exclusion of the Seller as if the Purchaser had at all times been a party to those Business Conliacts,
Nothing in this Agreement shall be construed as an assignment or transfer of, or an atiempt to
assign or {ransfer, any Business Contract which by s terms is not assignable or tranaferable
without a Third Party Consent or would otherwise constitute a breach of such Business Contract
writil an appropriate Third Party Consent has been abtained in respect of such assignment or
transter,

Retained Contracts

The Parties agree that the rights and obligations under the Retained Coniracts shall remain for the
benefit of, and be the responsibility of, the Seller or refevani member of the Seller’s Group,
pravided that the Purchaser shall, with effect from Completion, use all reasonable endeavours to
perform any elemert of any Retained Confraet which cannot be performed by the Seller”s Group
as a result of the sale and transfer of the Business and Assets, to the sxtent that it relates o the
mrovision of packaged services to customers under such Retained Contracts.

ndensnily

Subjecralways to the provisions of sub-clauses 8.4 and 8.5, the Purchaset siiall from the Effective
Time perform all the obligations and assume alf the liabilities of the relevart member(s) of the
Selier’s CGroup under the Business Contracts to the extent that such obligations and/er labilities

20
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are wholly or partly undischarged or unperformed inplace of and to the exclusion of the Seller as
if the Purchaser had at all times been a party to those Business Contracts and the Purchaser shaﬂ
indemnify the Seller (for itself and as trustee for each member of the Selier’s Group) against all
Lesses and Expenses suffered or incurred by the Seller or any member of the Seller’s Group in
connection with the Purchaser’s performance or non-performance of the obligations of the
refevant member(s} of the Seller’s Group o the assumption or non-assumption of such Habilities
under such Business Contrasts provided thet nothing in this Agreement shall make the Purchaser
liable or in any way responsible for any BExciuded Liabilities.

Third Party Consents

5.4 insofar as any Third Party Consent is required to enable the Purchaser to perform any Business
Corntract {or the relevapt part thereof) after the Effgctive Tifhe of to eriable the relovant member
of the Seller’s Group to transfer the benefit or burden of any such Business Contract (or the
relevant part thereof) to the Purchaser the following provisions shall apply:

4.1 from the Effective Time, the Seller and the Purchaser shall use their respective
reasonable endeavours to procore, in each case where a Third Party Consent s required,
that such Third Party Consent is obtaied o whatever assignment, transfer, novation ox,
where applicable, other arrangement i3 considered necessary by the' Seller and the
Purchaser (scting reasonably) to ensble the Purchaser to perform such Business
Contract {or the relevant part thereof) after the Effective Time or as the case may be to
transier the benefit and burden of such Business Contract (or the relovant part thereof)
to the Purchaser;

84.2 unti! the Third Party Consent referred to in sub-clause §.4.1 is obtained, the Seller shall
procure that the relevant member(s} of the Seller's Group shall (to the extent possible
in relation to such Business Contract) hold the benefit of such Rusiness Contract (or the
relevant part thereof) on trust abselutely for the Purchassr, fopether with all amounts

paid or payable to and/or any benefits recelvable by the Seller's Group under such

Business Contract {or the relevant past thereo!) and shall ascountto the Purchaser for

the same as soon as reasonably practicable after sech Third Party Consent is obtained;

and

8.4.3 until the relevant Third Party Congent is obtained, the Purchaser shail, uniess the
relevant Business Contraet prohibite it, perform all the obligations of the relevant
merber(s) of the Seller’s Group under such Business Contract as agent for, or sub-
contractor io, the relevant member(s} of the Seller’s Group and the Purchaser shail
indemnify the Selier (for itself and as trustee for cach msmber of the Seller’s Group)
against all Losses and Expenses suffered or incurred by the Seiler or any member of the
Seller’s Group in respect thereof

Sefler’s Assistance

feal
(%

if the relevant Business Contract prohibits the Purchaser from acting a5 agent or sub-contractor
as contemplated by sub-clause 8.4.3, then until the relpvart Third Party Consent is obtained the
Seller shall or shall procure that an sppropriate member of the Belier’s Group shall (1o the extent
taw{uly provide the Purchaser {at the Purchaser’s request and at the Purchaser’s cost) with such
assistance (but at nio cost (o any member of the Seller’s Group) as may be reasonably required by
the Purchaser to enable the Business Contract {or the relevant part theren®) to be duly performed,
on such terms as shall give to the Purchaser the benefir, sub_;ect to the burden, of the Business
Cantract (or the relevant part thereof),
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Failure to Obegin Consent

{fany Third Party Consent as is referred to in this clause 8 is refused or not abtained within 12
months of Completion in respect of any Business Contract (of the relevant part thereof}, the Seller
shall be entitled to terminate that Business Contract {or the relevant part therenf) and the Purchaser
shall indemnify the Seller (for iself and as trustes for sach member of the Seller’s Group) against
all Losses and Expenses suffored or incurred by the Seller or any member of the Seller’s Group
in respect of such termination.

Notice of Third Party Congents

Following Completion, the Seller and/or the Purchaser (a5 the case may be) shall ii promptly inform
the other whenever any Third Party Consent has been obtained. On receipt of such notification,
the Purchaser shafl, and the Seller shall procure that the relevant member(s) of the Seller’s Group
shall excoute the relevant assignment, transfer or novation, es the case may be, in a form qgreed
by the Seller and the Purchaser (such agreement not 1o he wiireasonably withheld or delayed by
either Party) of the relevant Business Contract {or the relevant part thereof). The Seller and the
Purchaser shall each use their respective reasonable endeavours to procure the execution by any
relevant third party of such assignment, transfer or novation and shall deliver 1o the ather sy
such executed assignmer, transfer or novation as soon as reasonably prasticable.

ASSUMED LIABILITIES AND EXCLUDED LIARILITIES
Assunsed Liakilities
The Purchaser agrees with the Seller that it will:

1 duly and praperly perform, sssuree and pay and discharge when due, and irdemnify the
Seller (for itself and as trustee for each member of the Saller’s Group) against all Losses
and Expenses suffered or incurred by the Seller or any member of the Seller’s Group in
connsction with the Assumed Liabilities; and

89.1.2 indempify the Seller (for itself and as frustes for each member of the Seller 's Group)
against all Losses and Expenses suffered or incurred by the Seller or any member of the
Seller’s Group in connection with or as 2 resuli of the conduct of (all or any part of} the
Business or the ownership and/or use of any of the Assets by or on behalfof any member
of the Purchaser’s Group from the Effective Time.

Further awsurance in refarion to Assumed Liabifities

The Purchaser, for itself and its successors and assigns, covenanis that, from time to time on or
alter Completion it will execute snd deliver all such documents or take such other action as the
Seller may reasonably request in order to effiect the release and discharge in full of any Assumad
Liability of any member of the Selier’s Group and the Purchaser’s assumption of the Assumed
Liabilities and the substitution of the Purchaser as the primary ohligor in respect of the Assumed
Liabilities in each case on a non-recourse basis to any member of the Seiler’s Group.

Endemmning for Bxcluded Lighilities

The Seller agrees with the Purchaser that it will indemnify the Purchaser (for itseif and as trustes
for each member of the Purchaser’s Group) against all Losses and Expenses suffored of incurred
by the Purchaser or any member of the Purchaser’s Group in comnection with the Excluded
Lizhilities.

fog
I
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118 PROVECTION OF GOODWILL

ey

8.1 As further consideration fue the Purchaser agreeing to purchase the Business on the terms
conigined in this Agreement and with the intent of assuring to the Purchaser the full benefit and
value of the Goodwill, the Seller undertakes 10 the Purchaser that, except in accordance with &
prior watver glven by or onbehalf of the Purchaser, the Seller shall not:

0.1 until 12 months afler Completion, carry on or be employed, engaged, concerned or
interested within the Restricted Territory in any Compsting Business, provided that
nothing in this sub-clause 10.1.1 shall prevent the Seller (i) from undertaking any
activity in relation fo the Excluded Business; or (i) holding not raore than five per cent
of any class of the issuad share or loan capital of any company quoted on a reeognised
stock exchange (as defined in seetion 1005 Incorne Tax Act 2007); or

16,12 untll 12 months after Completion, offer employment to or offer to conclude any contract
of services with Affected Employees holding executive or managerial posts within the
Business provided always that this sub-clause 10.1.2 shall:

{a} only apply in relation 10 persons who were so employed at Complotion and
who were stilbso emploved at the time of the relevant breach of this sub-clause
16.1.2; and

(b} el operate so as to prohibit the offer of employment to, or the conchusion of
any contract of services with, any pesson who responds 0 a bong fide
advertisement available to the public generally wihout being solicited or
induced directly orindiroctly by the Sellen,

Each undertaking contained in this sub-clause 10.1 shall be read and construed independently of
the other andertakings and as an entirely separate and severable undertaking.

0.2 Whilst the undertakings in sub-clause 10.1 are considered by the Parties o be reasonable in all
the circumstances, i any one or more should for any reason be hold to be invalid, but wonld-have
been held to be valid If part of the wording were deleted, the undertakings shall apply with the
minimum modifications necessary to make them valid and effective.

ik WARRANTIES
Harranties

111 Subject 1o the terms of the Disclosure Letter, which upon execution of this Agréement shall be
delivered by the Seiler 1o the Purchaser and the acknowledgement of which shall be delivered by
the Purchaser 1o the Seller, the Seller warrants to the Purchaser o the terms-of the warsanties sat
out it Schedule & (Fhe Warrgniies), as ot the date of this Agreaent,

Specific Warranties
132 The only Warranties given:

1121 in respect of the Affected BEmployees are those contained in paragraphs 10 and 11 of
Part | of Schedule 8 {Fhe Warranties) and each of the other Warranties shall be deemed
not to be given in refation to the Affected Employegs;

-t

11.22  inrespect of pansions are those contained in paragraph 12 of Past 1 of Schedule 6 (The

Warraries) and each of the other'Warranties shall be deemed not o be given in relation

s

10 PEBSIOHS;

]
L3
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12.2

13,

3.1

1123 inrespect of Intellectual Property are those contained in paragraph 13 of Part 1 of
Schedule & (The Warransies) and each of the other Warranties shall be deemed not to
be given in relation to ntelioctual Property;

in respect of Taxation are the Taxation Warranties and sach of the other Warranties
shall be deemed not to be given in refation to Taxation.

....
-
£.2
By

Linsitation on Lichility

Th e lability of the Sefler in respect of any claim under this Agreement shall be limited as provided
n Schedule § (Limitation of Sellers Bakility),

Parchaser’s Warranties

The Purchaser warrants to the Seller in the terms of the warranties set out in Schedule 7
(Purchaser’s Warranties) as at the date of this Agreement,

Survival

The warrantics given pursusnt to sub-clause 11,1 andisub-clause 11.4 shall continge in full foree
and effect notwithstanding Completion,

BUSINESS RECORDS
Belivery of Business Records

Except in relation 1o the books and records provided by the Seller t¢ the Purchaser pursuant to the
Tratmt onal Bervices Agreement and the Lists which shall be provided pursuant to sub-clause
8, the Seiier shall as soon as reasonably practicable following Completion deliver to, or hold to
the order of, the Purchaser originals of all the Business Records {excluding those records which
any member of the Seller’s Group is permitted to retain in docordance with sub-clauss 14.7).

Acoess for Seiler

For a period of six years from Completion the Purchaser shall make available to the Seiler the
Business Records which are delivered to the Purchaser under this Agreemenyt for inspection and
copying by representatives of any member-of the Seller’s Group and its professional advisers {at
the Seller’s expense) if reasonably required by the Seller during Working Hours on reasonable
advance notice.

AFFECTED EMPLOYEES
Affected UX Emplovees

-r

The Seller and the Purchaser anticipate that the UK Transfer Regulations will apply to the sale
ardd purchase of the Business under this Agreement, Accordingly, the contracts of employment of
ihe Atfected UK Employees with any member of the Seller’s Group shiall have effect on and after
ihe Bifentive Time as if originally made between the Affected UK Emplovess and the Pu*"haser
Without prejudice to the aforesaid, at the Effective Time all the rights, powers and labilities o
the relevant mamber of the Seller’s Group under or In cormection with the conttacss of
employment of the Affected UK Employees (save where an Affocted UK Emploves objects
being transferred) shall be transferred to the Purchaser. In accordance with it obligations under
Regulation 13 of the UK Transfer Regulations, the Purchaser shall provide the Ssller in writing
weith such infurmation and at such time as will enable the Seller to carry out ity obligations to
inform and, if necessary, consulf under the UK Transfer Regulations.

Affected Singapore Emplovees
24
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The Seller and the Purchaser anticipate that section 18A of the Singapore Trafisfer Regulations
will apply fo the sale and purchase of the Business under thic Agresment. Accordingly, the
corracts of employment of the Affected Singapore Employees with any member of the Seller’s
Group shall have effect on and after the Effective Time as iforiginally made between the Affected
Hingapore Employees and the Purchaser, Without prejudice to the aforesaid, at the Effective Time
all the rights, powers and Habilities of the relevant member of the Seller’s Group under or in
connection with the contraets of employment of the Affected Singapore Employess shall be
transferred to the Purchaser. In accordance with its obligations under section FRA{B) of the
Singapore Transfer Regulations, the Purchaser shall provide the Seller in writiig with such
information and at such time as will enable the Seller to carey out its obligations to inform and, if
necessary, consult the Affected Singapore Employees under the Singapore Transfor Regulations.

Affecred U Emplayses

The Purchaser agrees, as soon as reasonably practicable before the Compigtion Date, 1o offer
employment to each Affected US Employee (such offer to be open for acceptance only prior to
the Completion Date) with the Purchaser or a member of the Purchaser’s (Group or a professional
ernpleyer organisation (sach, as relevant, being the “New Employer™ and:

13.3.1 such offer of employment, if secepted, shall take effect on the Completion Bate; and

{332 such offer of employment shall be on the basis that; the job duties of sach Affected US
Employee ave substantially comparable with the wmelevant Affected US Employes’s
current job, the cash compensation package (incorporating base pay plus variable
compensation, if applicable) is substantially comparable with the Affested US
Employee’s current job, the life insurance and disability insurance benefits provided to
vach Affected US Employee shall be substantially comparable with the Benefits offired
i connection with the Affacted US Employee’s current job and the location of the role
offered with the New Employer is within 30 miles of the employee’s current job location
(“Comparable Terms™),

and in the event such offer is accepted by an Affected US Bmploves, the relevant member of the
Seller’s Group shall on the Completion Date terminate or procure the termination of the relevant
Aftected US Employee’s employment or engagement. In respect of those Affected US Employees
who accept such offer of employment, the Purchaser underizkes that it shall (or, if such New
Employer {s not the Purchaser, that it shall procure that the New Employer) maintaing the
Compuarable Terms for no less than six morchs from the Completion Date. The Furchaser agrees
to indemnify the Seller and eny member of the Seller’s Group against anty Losses and Expenses
incurred by the Seller and any mermber of the Seller’s Group 5 a result of the Purchaser’s fajlure
to comply with this sub-clause 13.3, including any severance payment that the Seller or a member
of the Seller’s Group is contractually obliged to pay an Affected US Employee az a result of such
failire.

The Purchaser undertakes that:

1341 it shall (and it shall, if such New Employer is not the Purchaser, procure that the Mew
Employer shall) not do anything with the specific intent to encourage any Affected 1S
Lmployees not 1o become eraployed by the New Employer as anticipated by sub-clause
13.3 above;

1342 in respect of any Affected US Employee who accepts the offer of employment io be
made under clause 133 above, it will (and it shall, if such New Employer is not the
Purchaser, procure that the New Employer shall), insofar as it {or, as relevani, the New

25
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Employer) is able to do so, ensure that thelr continuity of service with the relevant
member of the Seller's Group counts towards such US Affected Employee’s total
continuity of service and make reasonable stforts to ensure that this applies to benefit
qualifications o the extent practicable (including retirement plans, medical, dental or
similar benefits, vacation and severance eligibility);

9%
'
i_.,_)

it will respond promptly to any ressonsble questions from the Seller regarding the
identity and numbers of acceptances of employment with the New Employer from the
Affected US Employees.

13.5 The Seller undertakes;

13.5.1  nottodo anything to encourage or incentivise any Affectad US Employee not to becorms
an srployee of the Mew Employer;

13.52  subject to a written request by the Purchaser prior to the Completion Date to:

(&) provide such information in the Seller’s possession and controf with regard to
the US Affected Employees as the Purchaser may reasonably require to

2

comply with its obligations pursuant 1o clauses 13.3-13.7, and

(b allow representatives of the Purchaser reasonable aceess to the US Affected
Employees 1o enable the Purchaser to obtain the information which it
reasonably réquires to fulfil ite obligations pussuant to this clause 13,

13.6 The Purchaser shall, or shall, if sueh New Employer is not the Purchaser, procure that the New
Employer shall, be responsible for establishing a defined contribution retirerment plan (the “BC
Flan™) within six months of the Completion Date, that is substantially comparable to the RELX
inc. US Savings and Investment Plan. In addition, upon establishment of the DU Plan, the
Furchaser shall, or shall, if such New Employer is not the Purchaser, procure that the New
Enployer shall, make a one-time, non-slective contribution to the DT Plag account of each
Affected US Employee in the amount of any matching contributions or other employer
contributions that each Affected US Employes would have eamed if the DO Plan had been in
place from the Completion Date until the date the DC Plan was actuall v established,
Effect of Non-Transfer of an Affected UK Employes

13.7 Hthe contract of employment ofany Affected UK Employee is found or alleged not to have effect
on and after the Effective Time as if originally made with the Purchaser as a consequence of the
sale and purchase of the Business under this Agreement other than by virtue of regulation 4(7) of
the UK Transfer Regulations, the Parchaser agrees that

1371 in consultation with the Seller, it will, within seven days of being so requested by the

ler or any member of the Seller’s Group (as long as the request is made ao later than
4 days after the Seller or any relevant member of the:Seller’s Group becomes aware of
such finding or allegation); make to that Affected UK Employes an-offer in writing to
employ him under g new contract of employment to take effect upon the releasereferad

to below: and

1372 the offer o be made will be such that none of the terms and conditions of the new
cortract {other than the identity of the emplover) will ¢iffer from the corresponding
provision of the Affected UK Employee’s contract of employment immediately before
the Effective Time.

%
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Upon that offer being made {or at any time after the expiry of the seven days if the offer is nol
made as requested), the relevant member of the Seller’s Group shall release or procure the releass
of'the Affected UK Employee concernad from his cmployment in the Business and the Purchaser
shall indemnify the Seller (for liself and as trustes for each member of the Seller’s Group) against
all Losses and Expenses suffered or incurred by the Seller or any member of the Selier’s Group
arising from the employment of that Affected UK Employes on or afier the Effective Time
including afl Losses and Expenses which arise out of or are connected with the termination of
such Affected UK Eraployee’s employment,

Indemnity in respect of Parchaser’s fullure to provide information

138 The Furchaser shall indemnify the Seller (for iteslf and as trustee for sach member of the Sailer’s
Group) againat all Losses and Expenses suffered or incurred by the Seller or any member of the
Seller’s Group as a result of sny proceeding, claim or demand 1o the sxtent that it arises from afy
failure by the Purchaser or a member of the Purchaser’s Group 1o
13.8.1  provide information to the Seller pursuant jo section 18A(8) of the Singapore Transfer
Regulations or regulation 13¢4) of the UK Transfer Regulatione as t¢ any ieasures
& S ‘
envisaged in relation to the Affecied Singapore Eraplovess or the Affected UK
Employees respectively, whether envisaged by the Purchaser or a menber of the
Purchaser’s Group, {other than those which have heen disclosed in writing {0 the Seller
prior to the date of this Agreement); of
[3.82  to comply with regulation 10 of the UK Transfer Regulations or Articls A2y of Council
Dirvective 2001/23/8C.
Purchaser’s Indemnisy
3.9 The Purchaser shall indemnify the Seller (for itself and as trustee for each member of the Seller’s

Group) against all Losses and Expcmcs \U‘Cfc‘i“d or incurred by the Seller or any member of the
Seiler’'s Group:

13.8:1 reiating to or arising cut of or connected to any act or omission (whenever it occurs) by
he Purchaser or a member of the Purchaser’s Group {or any other event, matter or
occurrence whenever it oceurs) in respect of the employment or ferminaticn of
employment of any Affected UK Employse and Affected Singapore Employee (and the
Affacted US Employees who accept an offer of employment with the Purchaser o take
cffect from the Effective Time) in the relevant jurisdiction, or in respect of any
collective agreement covering ong or more of such employees or relating to the terms
and conditions of employment or benefits offered or provided to any such employee in
connection with their employment on or after Completion including without limitation,
claims refating to the pension or Hife assurance benefits for or in respect of any such
omployee, or in relation to the termination of sraployment of any such employee on or
after the Effective Time;

1382 arising from a claim by any Affected UK Employee relying an any lability arising from
regulation 409} of the UK Transfer Regulations;

13.9.3  arising out of or in connection with any breach of contract or anticipatory breach of
confract of faflure or anticipatory failure by the Purchaser or a member of the
Purchaser’s Group to comply with any of the Affected UK Employees’ rights under the
UK Transfor Regulations, whether before or afier the Effective Time.
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he Purchaser shall also indemnify the Selier (for itself and as trustee for each member of the
Seller’'s GmLp) against all Losses and Expenses suffered or inourred by the Seller or any menmber
of the Seller’s Group arising from or in connection with the costs for which the Purchaser is
responsible pursuant w clause 13.13.

Sefler's ndemnnity

The Seller shall indemnify the Purchaser (for itself and as trustee for cach member of the
Purchaser’s Group) against all Losses and Expenses suffered or incurred by the Purchaser or any
raember of the Purchaser’s Group by reason of any proseeding, claim or demand:

PRTLE relating to or arising out of or connected to any ast or omission by the Selfer or a member
of the Scller’s Group in respect of the employment of any of the Affected UK
Employees and the Affected Singapore Employvees (and the Affected US Briployees
who accept an offer of employment with the Purchaser to take effoct from the Effective
Time} in the relevant jurisdiction, or in respeet of anmy collective agresment covering
one or mote of such employees or relating t the terms and conditions of employment
or benefits offered or provided to any such emplovee in connection with their
employment or in relation to the termination of eniployment by the Seller of any such
arnployee, in each case before the Effective Time;

,....
(751
-
(5

arising out of or in connestion with any failure by the Seller or any member of"the Seller
Group to comply with its obligations to the Affected UK Employees pursdant to
regulations 13 and/or 14 of the UK Transfer Regulations and its obligativns fo the
affected Singapore Erpliyees pursuant to Regulation 184 (5) of the Singapore Transfer
Regulations {excluding any failure which arises from the Purchaser’s faihure to coniply
with its obligations under regulation 13 of the UK Transfer Regulations or Regulation
18A (6) of the Singapore Transfer Regulations);

13.11.3 by any person who is not an Affected UK Employee or Affected Singapore Employes
arising out of or in connection with his becoming employed by the Purchaser from the
Effective Time as a result of the application of the UK Transfer Regulations or the
Singapore Transfer Regulations, as applicable, to the sale of the Business provided that
the Purchaser shall:

(i) notify the Seller in the event that any such person shouid, or is alleged to,
become employed by it;

(b where the Reller so requests, allow the Seller a period of 30 days from the date
of the Purchaser’s notification to reach agreement with any such person to
reinstate or re-engage him in employment with the Seiler or otherwise to setile
the proceedings andfor compromise the claim or demand:

{c) where the Seller does net so request within 30 days of Completion or where
the Seller fails to reach agreement with any such person within 30 days from
the Purchaser’s notification, either confirm its employment of such person {in
which case the Selier shail bave no further lability to the Purchaser in respect
of such persen’s continued employment) or use reasonable endeavours to
terraingte it in accordance with best employment practice (with appropeiate
notice whether by making a pavment in leu of notice or allowing the
employee o work out his notice),
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although the Seller shall have no Hability to the Purchaser for any acts of diseyimination
of the Purchaser in respeat of any such person,

13.11.4 by any trade union, staff asscciation or other repressntative of any Affected Brmployee
arising out of or in connestion with any breach by the Seller of any collective agresment
i redation fo any-such Affected Bmplovees before the Effective Time.

Responsibitity Pre-fffective Time

i
Ly
2

Subject to sub-clause 13.16, the Seller or the relevant member of the Seller’s Group shall be
responsibie for all financial obligations which are acerued or are properly due and pavable to or
in respect of the Afferted Employess up to the Effective Time (including, but not Hmited 1o,
PAYE, national insurance contributions, employer pension contributions, reimbursement of
expenses, payment of insyrance premiunms, payment of commission or proflt share aceruing in
respect of the peried up o the Effective Timce or the equivalent in any relevant jurisdiction). The
Purchager shall settle all such financial obligations (other than PAYE and national insurance
confributions} on behalf of the Seller o the extert that the Purchaser s put in funds by the Sellsr
or an item of the nature or description of these obligations is included in the Completion
Statement. The Seller shall indennify the Purchaser against all Losses and Expenses suffered or
incurred by the Purchaser from or in connsction with the costs for which the Seller is responsible
pursuant to this sub-clause 13.12,

Responsibility Post-Effective Time

13,13 Subject to sub-glause 13,18, the Purchaser shall be responsibile for all financial obligations which
are accrued or are properly due and payable 1o or in respeet of the Affected UK Emplovess and
Affested Singapore Enmployees (and the Affected US Emplovess who accept an offer of
employment with the Purchaser, such emplovment o take effect from the Effective Thue) on and
after the Eifective Time {including, but not Himitsd to PAYE or ather tax or social security
ltabilities, national insurance contributions, employer pension contributions, reimbursement
expenses, payment of insurance premiums, payment of commission or profit share accruing in
respect of the period on and after the Effective Time and pay in Heu of any holiday acerued it
1ot taken aa of the Effective Time and pay in Heu of any holiday accrusd or and after the Effective
Time).

Senior Manggement Bovuses

Lsd
-

The Parties agree that botwithstanding the operation of the UK Transfer Regulations, the
Purchaser shall pay the Senior Mansgement Boruses o the relevant Individuals on the due date
subject to and in accordance with the terms of the Senior Msmageméni. Bonus Letters (subjectto
the deduction of income tax and ermployee’s naiional insurance contributions), Within five
Business Days of the date on which any Senior Management Bonus is satisfied {0 full by the
Purchaser {satisfactory evidence thereof being provided by the Purchaser (o the Selier), the Seller
shall pay to rhe Purchaser a sum equal to the gross amourt of such Senior Managemers Bonous,
tosm}n,r th any applicable evnployer national insurance contributions.

Employee Loans

13,18 The Purchasershall, on the written demand of the Seller, pay to the Seller or its nominee forthwith
& sum equal o any losn made by the Seller, or a member of the Saller’s Grouvp, to any Affected
Employes where such loan was unpaid as at the Effestive Tirne (exoept (o the extent that such
Affected Employee has subsequently repaid the loan to the Seller or g member of the Seller’s
Group).
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1316 Save as provided by sub-clause 1314, the Purchassr shall be responsible for all financial
obligations in relation to anmual bonuses of the eligible Affected UK Empioyees and Atffectad
Singapore Employees (and Affected US Employees who accept an offer of ernployment with the
Purchaser, such smployment to take place from the Effective Time) which are acerued or are
properly due and payeble in respect of the period prior to and afier the Effective Time, such
tinancial obligation to be no less than the amount for annual bonuses included in the Completion
Staternentand the amount paid by the Purchaser in respect of such shali be no less than the amount
set out for this purpose’in the Completion Statement.

Trade Unions

1317 The Parties acknowledge that any collective agresments made by or on behalf of the Seller or
relevant member of the Seller’s Group with the National Urdon of Jogrnalists in respect of any of
the Affected UK Employees and Affected Singapore Eropleyees (and any Affected US Eraployee
who accepts an offer of employment with the Purchaser, such employment to fake effect from the
Effective Time) shall after the Effective Time have effect as if originally made between the trade
union and the Purchaser or relevant member of the Purchaser’s Group.

4. VAT AND TRANSFER TAXES
UK VAT Registrations

4.1 Each of the Seller and the Purchaser warrants to the other that it is and undertakes that it will
remain witl] Completion a registered taxable person for the purposes of the VATA,
Going Concern for UK VAT Purposes

14.2 The Seller and the Purchaser shall use their respective reasonable endeavours to procure that the
sale of the Business and Assets under this Agreement is treated by HM Revenue and Customs as
a transfer of the business as a going concern for the purpnses of both section 4%(1) VATA and
article 5 of the Value Added Tax (Special Provisions) Order 1993, except that no member of the
Seller’s Group shall be required by virtue of this sub-clause to make any appeal to any court
against any determination of HM Revenue and Customs that the sale does not fail to be so treated,

UK VAT declarations

14.3 The Purchaser undertakes that upon and after Completion it shall use the Business and the Asseis
to carry on the same kind of business as that carried on by the Seller in relation to the Business
before Completien,

4.4 The Purchaser heechy warrants and notifies the Seller that article S(2B) of the Value Added Tax
{(Special Provisions) Order 1995 does not and will not apply to the Purchaser in relation to the
sale of the Business and the Asseis,

14.5 The Purchaser warrants that from and after Completion it will be the legal and beneficial owner
of the Business and Assats,

Production of UK VAT Docysrents

14.6 The Purchaser cortfirms that the undertaking in sub-clause 14.3 may be referred to by any member
of the Seller’s Group in any correspondence with HM Revenue and Customs regarding the non-
taxable nature of the sale of the Assets and thal, at the request of the Scilar, it will produce to the
Seller such evidence as the Seller may reascnably reguire in respect of the matters about which
the undertaking is given,

30
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14.9
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b

16,
181

Excluded UK VAT Documents

The relevant member of the Setier’s Group shall retain all the records of the Business as required
by schedule 11 VATA and allow the Purchaser and its agents access to and 1o take copies of the
records on reasonable notice during normal business hours, and shall promptly reimburse the
Selier and/or the relevant member of the Sellec’s Group for all reasonable and properly incurrad

asis,

(')
'I!

Additionai Sums in vespoct of VAT

All sums payable under this Agreement are (unless expressly stated otherwise) sxclusive of zmy
applicable YAT. If, notwithstanding the provisions of sub-clause 142, VAT is chargeabie
respeet ofthe supply of all or any part of the Buginess and he Asssts under this Agroement, th»,
Seller shall notify the Purchaser and the Purchaser shall pay to the Seiler by way of additional
consideration a surm equal to the amount of VAT chargeable (fogether with any interest or
penalties that may be doe thereon) within seven days of the Seller netifying the Purchaser (against

delivery by the Seller of avalid VAT imvoice).

Trasmsfor Taxes

Any stamp, transfer, sales or registration taxes, duties and charges payable in connection with this
Agreement or the transfer of the Business and the Assets shall be borne and paid by the Purchaser.
RETAINED MARKS

The Purchaser acknowledges and agrees on bebalfof itself and each member of the Purchaser’s
Group that nothing in this Agreement shall transfor nor operate as an agreenient to transfer any
right, Utle or interest in any Retained Marks, including:

511 “Reed™;
15.1.2  “Elsevier”;
KRB
SRELX™

(¥4
p—
L)

4
15,15 “FlghtGlobal™,
8§

“Flight” and

<1
!

“Cirtuny®,

or any other trade mark in which any of those elemenis appears or in which any of such words in
a-translational or a transliteral form appears or any or other related logo, stylised version, or jook
and feel {o those elements or their variations.,

The Purchaser acknowledges and agrees on behalf of itsell and each member of the Purchassr’s
Group that any right, title or interest i the Licensed Mark granted pursuant to the Brand
Agreement shall operate without prejudice to sebh-clause 15.1.

FURTHER ASSURARCE

So far s each of the Parties is reasonably able to do w0, each of the Parties shall cosoperate with
the other Party at #ts own cost and shall from time to time do or procure the doing of all such acts
andfor execute or procure the cxecution of all such documents in a ferm reasenably satisfactory
to the Party concerned as it reasonably considers nscessary so as to transfer the Assets or
otherwise to give the other Party the full benefit of this Agreement,

Lad
et
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{f, after Compietion, the Seiler or the Purchaser discovers that the Seiler uses or owns any Asset
which is used exclusively in the Business, or the benefit of an Asset which is used exclusively in
the Business acorues to the benefit of the Seéller, the Seller shall:

15.2.1  as soon as reasonably practicable after becoming aware that such Assst is owned by, or
\ Y
accrues to the benefit of, the Seller, notify the Purchaser of the details of that Assey;

1622  continwé to hold the benefit of that Asset it trust for the Purchaser and allow the
Purchaser 1o use and enjoy that Asaet; and

1623  upon weitten request of the Purchagser procure the prompt execution of such documents,
and such other acts and things, as arg reasonably necessary 1o ensure that the ownership,
usage or beneflt of such Asset.is promptly transferred, for nominal consideration, to the
Purchaser, and the Seller and the Purchaser shall share equally the costs arising from
any such request.

if, after Completion, the Seller or the Purchaser disvovers that the Purchaser uses or owns any
asset which is used in the operation of any Excluded Business (“Non-related Assets™, the
Purchaser shall:

16.3.1  as soon as vegsonably practicable affer becoming aware that such Non-related Asset is
owned or used by, or acoruss 16 the benefit of, the Purchaser, notify the Seller of the
details of that Mon-related Asset;

§

16.3.2  continue o hold the benefit of that Nornerelatad Asset in trust for the Selier and allow
the Selier to use and enjoy that Non-related Asset; and

i6.3.3  upon the written request of the Seller procure the execution of such documents, and
such other aets and things as are reasonably necessary 1o ensure that the ownership,
usage or Beneflt of such Non-related Asset is promptly transferred, for nominal
consideration, to the Seiler, and the Seller and thePurchaser shall share equally the costs
arising from any such request{.

GUARANTEE

o
H
X

he Guarantor irrevoeably and unconditionally:

1717 puarantees to the Seller the full and punctual performance and observance by the
Purchaser of 2ach of the Purchaser’s obligations under this Agreement and the punctual
payment ol all sums payable by the Purchaser under, or arising in connection with any
breach of, this Agreement;

¥2.1.2  undertakes with the Seller that if, and cach time that, the Purchaser fails to make any
payment 1o the Seller either when it is due under this Agreement, or in connection with
arty breach of this Agresment, the Guarantor shall {without requiring the Seller first to
take steps agalnst the Purchaser or any other person) pay that amount to the Seller on
emand as i it were the primary obligor, together with intereat at the mterest raie
specified in sub-clause 21 4; ard
17.1.3  agrees that if any obligation gusranteed by it is or becomes unenforceable, nvalid, or
ticgal it shall, as an indopendent and primary obligation, pay to the Seller on demand
the amount of all Losses and Expenses incurred by the Seller arising direcily or
indirectly from or in connection with the filure of the Purchaser o fulfil any such
oblipation, or to pay any such amount, on the date when such obligation would have
been required to have been perforimed, or sueh pavment would have been due.

L)
~5
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172 The obligations of the Quarantor under this clause 17 shall not be affected in whole or in part by
any act, omission, matter or thing (whether or not knows to the Guarantor, the Purchager or the
Seller) which, but for this subsclause 17.2, might operate to reduse, relesse or prejudice the
Guarantor’s ohligations, including

i7.2.1  any variation of this Agresment;

172.2  any neglect or delay in seeking the performance of any obligations under this
Agreament;

17.2.3  any time, walver, forbearance or eousent granted fo, of composition or arrangement

with, the Purchaser op other person;

17.2.4  the release of the Purchaser or any other person under the tems of any composition or
arrangement with any creditor of the Purchaser,

1725 any ineapacity or lagk of power, authority or legal personality of, or disselution ar
chawige in the mombers or siatus of, de Purchiseror any other pésos;
i7.2.6  anyunenforseability, invalidity o iHegslity of any obligation of the Purchaser; or

i

2.
727 any insolvency or similar proceedings.

sy

17.3 The guarantes in sub-clause 17.1 s a continuing gusrantee and scoordingly shall remain in force
untii all of the obligations of the Purchaser under this Agreement have been fully performed or
fully satisfied regardless of any indermediate performance or discharge in whole or in part. The
guaravdee in sub-clawse 171 shall be In addition to; and” without prejudics to and not in
substitution for, the performance and ohservance of the Purchaser’s obligations under this
Agreerngat.

17.4 So long as the Purchaser remains under any actual or contingent obligation under this Agresment,
the Guarantor shall not exercise any rights which & may at any time have, by reason of the

performance of its obligations uader this sub-clatse 17.4 or by reason of any smouni being
pavable or any lability arising under this sub-clause 17.4:

17.4.1  to be indemnified by the Purchaser,
1742 w claim a contribution from any other guarantor of the Purchaser’s obligations;

5

17.43  w take the benefit {whether in whole or in part and whether by way of subrogation or
otherwise) of any ofthe Sellee’s vights under this Agreement;

744 to bring legal or other proceadings for an erder reguiring the Purchaser to niake any
payment or perform any obligation in respect of which the Guarantor has given a
guarantes, undertaking or indenmity under sub-clause 17.1;

17.4.5  to exercise any right of set-off against the Purchager; or

-

17.4.6 1o prove as a credifor of the Purchaser in competition with the Seller.

Any benefit, payment or distribution received by the Guarsntor and relating to any tighis
mentioned in this sub-clause 17.4 shall be held by the Guarantor on frust Tor the Seller to the
exten! necessary to cnable all of the Purchaser’s obligations under this Agreement, or in

connection with ary breach of this Agreement, to be satisfied in full

17.5 Until all ammounts which may be or become payabic by the Purchaser under orin connection with
this Agreament have besn {irevocably paid in full, the Selier {or any trustee or agent on its behalf)
may apply or snforee, ornot apply or enforee {83 I sees i) any other monies, securities orrights
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neld or received by the Seller (or on its behalf) in respect of those amounts; and may hold In
suspense ascount any monies received from the Guarantor or on account of the Quarantor’s
ity under this clause 17

17.8 The Guarantor warranis to the Seller in the terms the warranties set out in paragraph | of Schedule
T {Purchasar’s Warrantiesy as at the date of this Agreement as if references to Purchaser were to
Guarantor.

-~
g

if any discharge, release or arvangement {whether in relation to the obligations of the Purchaser
or any security for those obligations or otherwise) is made by the Seller in whole or part on the
basis of any payment, sscurity or other disposition whish i gvoided or must be restored in
insslvency, liguidation, administration or otherwise, then the Hability of the Guarantor under this
clause 17 will continue or be reinstated as if the discharge, rtloase or arrangement had not
aecurred,

17.8 On the approval or implementation of any Compromise, and without prejudice to the Seller’s
right to recover under the guarantee and indemnity given pursuant to this clause 17, the Guarantor
shall as principal obligor be lisble to the Seller for, and agrees (as a separate and additional
sovensnt) to pay to the Seller on dernand from time to ting, amounds equal to the sums that wauld
have been payable to the Seller by the Purchaser {or any guarantor of the Purchaser) had such
Compromise not oecurred. Payment shall be made by the Guarantor 1o the Seller under this sub-
clause 17.8 inthe amounts and at the times at which, but for the Compromise, the Purchaserwould
have been obliged to make payment 1o the Seller. Without prejudice to the generality of sub-

clause 1 7.2, the Guarantor’s Hability under this clause 17 {including this sub-clause 17.8) shall
not be afiected in any way by the Seller voting (if it chooses to do so) in favour of any
Compromise proposed By or in respect of the Purchaser,

17.¢ The Guaranior walves gny right it has or mey have as against the Purchaser, the existence or
exergisé of which might affect the right orebility of the Seller to obtain the full benefit of the
guargmice and indemnity given under this clause 17 if g Comproniise by, or In respect of, the
Purchaser were tobe proposed and approved.

1710 References in this clause 17 to "Compromise” shall meag any company voluntary arrangenent
in respect of the Purchaser {or any compromise or scheme of arrangement or any analogous
procedure to any of the foregoing in any other jurisdiction) uader which the Purchaser’s
obligations o the Seller are or are 1 be compromised in any way.

18, COKTVIDENTIALITY AND ANNDUNCEMENTS

Prohibition op Disclosure

Fach Party undertakes with the other Party in gach case save with the prior written consent of the
other Party to keep confidential (except as expressiy provided in this Agreement) at all times after
the date of this Agreement, and nol directly or indirectly reveal, report, publish, disclose or
transfer or use for s own or any ather purposes, any confidential information recsived of obtained
as a result of entering into or performing, or supplied by or on behalf of a Party in the negotiations

.

leading 1o, this Agreement and which relates to:

-

i8.1.1  thenegotations relating tothis Agreement;

i8.1.2  the subject matter and/or provisions of this Agreement or any document enlered inlo
puraiant thereto; or

(3
EES
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i8.3

18,13 {in the Seller’s case) the Purchaser or (in the Purchaser’s case) the Seller or their
respective Affiliates.

All cenfidential information disclosed by or on behalf of a Party tw another Party shall remain the
property of the disclosing Party (or of its Affiliate(s), as the case may be). In the event that a court
or Competent Authority assumes partial or complete control over the assets of a recipient Party
basad on the msobvency of that Party, the reciplent Farty shall promptiy notify such court or
Competent Augthority:

182.1  that confidential information received from or on behalf of the disclosing Party under
this Agreement remains the property of the disclosing Party (or of its Affiliate(s), a5 the
case may he); and

18.2.2  of the confidentiality obligations under this Agreement,

and shall to the extent permitted by law, take all steps necessary or desirzble to maintsin the

confidentiality and security of the disclosing Party’s confidential information and to snsure that

the court or Compstent Authosity maintains that confidential information in confidence in
accordance with this Agreament.

Perwitied Disclosures

The prohibition in sub-clause 18.1 does not apply i

1831 the information was in the public domain before It was farnished to the refovant Farty
or, afler it was farnished to that Party, entered the public domain otherwise than as a
resuit of (i) a breach by that Party of this clause or () a breach of a confidentiality
obligation by the discloser, where the breach was known to that Party;

¥,

1832 the infurmation was furnished to the relevant Party by a thisd party which is not under
an obligation of confidentiality in relation to it

18.3.3  disclosure is necessary g order

{a) to comply with Regulatory Requiremenis; or
(b} to obtain Tax or other cleatances or consents or confirmations from any

Taxation Authority; or

{) o seek professional advice on the provisions of this Agreement and/or the
transactions corcemplated thereby,

provided that any such information disclosable pursuant to sub-clause 18.3.2 shall be
disclosed only to the extent required by Regulatory Reguirements and (unless such
corsultation is prohibited by Regulatory Requirements) only after consuliation with the
Purchaser or the Seller (as the case may be);

18.3.4  disclosure is made pursuant {o an announcemernt permitted under sub-clause 18.4; or

18335 disclosure is made to such of the Party’s and its Affiliates officers, emplovees, agents,
o

consultants and professional advisers provided that:

{&)} such disclosure is vestricted to matters nocessary for the proper performance
of such person’s duties or services; and

te)) such persons gre made aware of and are subject to equivalent pbligations of
contidentiality and the disclosing Farty shall use all reasonable endeavouwrs te
procure their compliance with such obiigations.

(%]
(v
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ARBosncements

184 Mo Party shall make any press refease or other public announcement in connection with this
Agreament or any of the transactions contemplated by this Agresment except:

1841 an announcement in the agreed form or in any other form agreed by the Purchaser and
the Seller; or

1842 any arnouncement required by any applicabie Regulatory Requirements {provided that,
uniess such consuitation is prohibited by Regulatory Requirements, it is made only after

consultation with the Purchaser or the Seller (as the case may bey or if consuliatinn is
not practicable, after notice).

19, ASSIGNMENT
19.1 No Party may assign, transfer, charge or deal in any way with the benefit of, or any of their

respective rights and obligations under, this Agreement except with the prior weitien consent of
Jxe other Party. Any purporied assignment in contravention of this clause 19 shatl be veid.
8, WAIVER, VARIATION, INVALIDIYY
Ne Walver by Omission, Delay pr Partiod Exercise

201 Mo right, power or remedy provided by law or under this Agreement shall be waived, inipaired
¥
ar preciuded by:
26,11 any delay or emission 1o exercise it; or
20.1.2  any single or partial exercise of it, or any full or partial release, compounding or
compromise on an earlier occasion: or
20,13 any delay, omission to exercise, single or partial exercise, full or partial release,
compounding or compromise of any other such right, power or remedy.
Specific Waivers to be In Writing
20.2 Any waiver of any right, power or remedy under this Agresment must be in welting and may be
given subject to any conditions thought fit by the grantor. No waiver will take effect if the person
seeking the waiver has failed to disclose to the grantor every material fact or clrcumstance which
(8¢ far as the person secking the waiver is aware) has 2 bearing on its subject matter. Unless
otherwise expressly stated, any waiver shall be effective only in the instance and only for the

purpose for which it is given,

Varigiions fo be in Writing

203 Mo variation to this Agreement shall be of any effect unless it is agreed In writing and signed by
or on behalf of each Party.
Invalidity

204 Each of the provisions of this Agreament is soverable, If any such provision is or becomes illegal,

invalid or unenforceable in any respect under the law of any jurlsdiction:

2041 that shall not affect or impair the legality, validity or enforceability in that jurisdiction
of the other provisions of this Agreement, or of that or any provisions of this Agreement
in any other jurisdiction; and
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1001

21

b2

2042 the Parties will use resorable sndeavours to negotiate in good faith with a view to
replaciog it with one or more provisions satisfactory to any relevant Competent
Autherity but differing from the replaced provision as Hittle s possible,

METHOD OF PAYMENT, DEDUCTIONS AND INTEREST
Method of payment

Any payments pursuant fo this Agreement shall be effected by crediting for same day value the
account specified by the Selter or the Purchaser (as the case may be) on behalf of the party entitied
o the payment (reasonably in advance and in sufficient detail to enable payment by telogranhic
or other electronic means to be effected) on or before the due date for pavment.

Payment of g sum in accordancs with sub-clanse 21.1 constitutes a payment in full of the sum
pavable and shall be & good discharge to the payer (and those on whose behalf such payment is
made} of the payer’s obligation to make such payment and the payer (and those on whose behalf
such payment is made) shall not be obliged to see to the application of the payment as between
those on whose behalf the payment is received.

No Dedacsion ete,

Except as otherwise expressly provided in this Agreement, all paymenis t¢ be made under this
Agreement shall be made in full withaut any set-off or counterclaim and free from any-deduction
or withholding except as may be required by law (in which event such deduction or withholding
shali not exoced the minimum amount required by law and the paver will simultaneousty pay o
the payee whatever additional amount is required for the net amount received to equal what would
have been received i no such deduction or withholding had been required).

duterest on Late Payment

ifa Paxty fails to pay any sum payable by it under this Agreernent on the due date for payment, it
shall pay Interest for the period from and including the due date up to the date of actual payment
{after as well as before judgment) provided always such Interest shall be payable on demand and
shall be compounded monthly in arrears,

ENTIRE AGREEMENT

This Agrecemerit

In this clause, reforences o this Agreement include all other written agreements and artan gements

between the Parties, and all other instroments, which are expressed 1o be supplemental 1o this

Agreement or which this Agreemant expressly preserves or requires to be executed.

Engive Agrecment

This Agreement constitutes the whele and enly agreement and understanding between the Parties

in relation to its sublect matter. Subject to sub-clause 22.5

€2.2.1  all previous drafls, agreements, understandings, wndertakings, representations,
warranties, promises and arrangements of any nature whatsosver between the Parties
with any bearing on the sulject matter of this Agieement; and

223232 all vights and tiabilities arising by reason of sny such thing, whether acerued or not
the date of this' Agreement, as a-matter of common faw, statute, custom or olhsrwise
(including astions brovght in negligence) are cancelted and excluded to the extent that
they have such a bearing, and each of the Parties acknowledges, afier dus and carefil
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considerstion, that in enterdag Into this Agreement it is not relying on any warrantiss,
representations, covenants, undertakings, indemnities, promises, forecasts or other
statements whatsoever, whether written or oral {and whether implisd or otherwise) not
expressly set out in this Agreement.

efer Rewmedios

]
o3
(93]

Except as provided in sub-clause 22.4, the Purchasers sole romedy against the Seller for any
breach of any of the Warranties or any other provision of this Agreement shall be an action for
damages for breach of contract and other rights, powers or remedies {express or implied) which
wouid otherwise be available to the Purchaser in connection with this Agreement 85 a matter of
cormrmon faw, statate, custom or otherwise, including aotions brought in negligenes, are excluded
to the fullest possible extent, and the Purchaser shall have no right to rescind or terminate this
Agrsement, whether before or after Completion.

N
o]
P

The Parties agree that the Purchaser shall be entitled to seek injunictive relief in relation o any
breach or prospective breach of the underiaking at clause 10.1, it being acknowledged that an
award of damages may not be an adequate remedy for such & breach,

Fropgd
225 Nothing in this Agreement shall be read or construed as excluding any liability or remedy in

respect of fraud.

e

23. COUNTERPARTS

This Agreement may be executed in counterparts and by the Parties on different counierpasts.
Each counterpart shall constitute an original of this Agreement but the counterparts shall together
constifute one and the same Agreement.

24, TIME OF THE ESSENCE

Time shall be of the essence of this Agreement as regards any time, date or peried mentioned in
it. I any sueh time, date or period (or variation of any of them) is varied, such varied time, dase
ae period shall be of the essence.

23, NOTICES

Forw: of Nofices

5.1 Ay communigation o be given i connection with the matters contemplatad by this Apreement
shall except where expressly provided otherwise be in writing in the English lang yuage and shall
sither be delivered by hand or sent by first class pre-paid post. Delivery by courier shall be
regarded as delivery by Hand.,

Address

Such communication shall be sent to the address of the relevant Party referred to in s
Agreement or to such other address as may previoushy have been communicated to the sending
Party in acoordance with this clauge 25. Pach communication shall be marked for the attention of

[
h
B

the relevant person.

The relevant details of sach Party at the date of this Agresment are:

Selier
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Address: Cuadrart House, The Quadrant, Sutton, Surrey 3M2 5AS

Attention: Company Secretary

With a copy to:

Purchaser

Address: a™ floor Chancery House, St Nicholas Way, Sutton, Surrey SM1
iiB

Attention

Guarantor

Address: Heidenkampswey, 73-79, 20097, Hamburg

Attention:

Dieemed Time of Service

253 A commurieation shall be deemed to have been served:
2331 if delivered by band at the address referred to in sub-clause 25.2 at the time of delivery;

and

25.3.2  if sent by {irst class pre-paid post 1o the address referred to in that sub-clause, at the
expiration of two clear Business Days after the time of posting.

(39
(941
.

It a communication would otherwise be deemed to have been delivered outside W orking Hours
under the preceding provisions of this clause 25, it shall be deemed 1o have been deliverad at
9.30am on the next Business Day.

Frogf of Service

3
k4
in

In proving service of the communication, it shall be sufficient to show that delivery by hand was
made or that the envelope containing the communication was properly addressed and posted as &
first-class pre-paid letter. Delivery by courler shall take effect as delivery by hand.

Change of Details

256 Either Party may notity the other of 8 change to its name, relevant person or address for the
¥ y y £ i
purposes of sub-~clause 25.2 provided that such notification shall oniy be effective om:

2561  the date specified in the notification as the date on which the change is 10 take place; or

2562  ifnodate s specified oe the date specified is less than five clear Business Days after the
{ P 3
date on which notice is deemed to have been served, the date falling five clear Business
Days after notice of any such change {s deemed to have been glven.
Neon-Applicabillly to Proceedings

For the avoidance of doubt, the Parties agree that the provisions of this clause 253 shail not apply
in relation to the service of any claim form, summons, order, judgment or other document relating

faa
A
-3

o or in connection with any Proceedings.
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26, THIRD PARTY RIGHTS

Nothing in this Agreement is intended to confer on any person any right to enforce any term of
this Agreement which that person would not have had but for the Contracts {Rights of Third
Parties) Act 1999,

27, GOVERNING LAW AND JURISBICTION

Enplish Law

271 This Agreement, and any non-contractual rights or obligations arising out of or in connection with
it or its subject mattey, shall be governed by and construed in accordance with Enghish lew.
Courty of Englond and Wales

272 The Parties agree that the courts of England shall have exclusive jutisdiction to settfe and resolve
any Proceedings.
Agesi for service

173 The Guarantor irrevocably appoints the Purchaser as is agent to receive on its behalf in England

or Wales service of any proceedings arising out of or in connection with this Agreement. Such
service shall be deemed completed on delivery to that agent (whether or not it is forwarded to and
resgived by the Guarantor). If for any reason that agent ceases to be able to act ac agent or no
fonger has an address in England or Wales, the Guaranior shall prompily appoint a replacement
agent and shall give notice to the Seller of the new agent’s name and address within England and
Wales. Any such change in agent for service shall take effect on the fifth Business Day afier the
day on which notice of the change is actually recelved by the SBeller or (if later) on the date (if
any) speeified in the noties.

AR WITNESS the hands of the Parties or their duly authorised representatives on the date first appearing
at the head of this Agreement.
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P11

SCHEDULE §

COMPLETION OBLIGATIONS

COMPLETION OBLICATIONS OF THE SELLER

The Seller will be obliged to deliver to the Purchaser {or ctherwise make available to the
reasonable satisfaction of the Purchaser):

[

1.1.2

[
{14

o
L3 2)

acopy of the minutes of a meeting of the divectors of the Selier muthorising the execution
by the Seller of this Agreement and all uther documents required by this Agreement to
be executed by the Seller, and the doing of all such things as are incidental 1o its

implementation;

all the Assets which are capable of transfer by delivery (other than any Business Records
which shall be delivered or otherwise made available o the Purchaser in sccordance
with clause 12 (Business Records)) with the intent that title in such Assets shall pass by
aiid upon such delivery,

the Transitional Services Agreement duly executed by the Seller;

the Co-operation Agreeraent duly executed by the Seller;

the Brand Agreoment duly executed by the Seller;

the UK Licened to Oecupy duly executed by the Sellert and

the Singapore Licence to Ocoupy duly sxscuted by the Selier.

COMPLETION OBLIGATIONS OF THE PURCHASER

The obligations of the Purchaser are to

2.1

pay the Provisienal Consideration to the Selfer’s Bank Account;

Jeliver to the Seller:

{a)

-
(=)
Ry

{©
(@
(&)
{1}

a copy of the minutes of the board of directors of the Purchaser avtherising
ihe exscotion of this Agreement and all other documents required by this
Agreement to be exeouted by the Purchaser and the doing of all such things as
are incidental to s implementation;

a copy of the minutes of the board of directors of the Guarantor authotising
the exscution of this Agreement and the doing of all such things as are
ingidental to {15 implementation;

the Transitional Services Agreement duly executed by the Purchaser;
the Co-operation Agreement duly exscuted by the Purchaser;

the Brand Agreement duly executed by the Purchaser;

the UK Licenceto Ocoupy duly executed by the Puschaser; and

the Singapore Licence to Ocoupy duly exscuted by the Purchaser.
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3 GENERAL

Rt

Al docutnerits and tems deliversd at Completion pursuant to this Schedule shall be held by the
recipient 10 the order of the persen delivering the seme until such time ag Corapletion shall be
deemed to have taken place. Simuliancousty with:

3.0 delivery of all documents and all items required 1o be delivered at Completion (or waivar
of the delivery of it by the person entitled fo receive the relevant doeument or ftermn); and
312 recelpt into the accownt of the Seller’s Bank Account in imsvedistely available funds of

the Provisional Consideration,

the documents and Hems defivered in aceordance with this Scheduls 1 shall cease to be
held to the order of the person delivering them and Completion shall be desmed to have
taken place.
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SCHEDULEZ

Part

The Affected UK Employees

Business Title

Employing entity

AR

RBI Ltd

REI Ltd

RBI L

RBI Lid

RBI L

RBI L«

RBI Ltd

RRI Ltd

REI Ltd

RBI Ltd

BB Lid

RBILid

EB{ Ly

RBi L

RBI Lid

RBI Ltd

RBY Ltd

RBI Lid

RBILwd

RBI Lid

PR

GXeN

RBiLd

RBILd

RBI Lid

RBI Lid

RBI Lud

BB Lud
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Part 2

The Affected Singapore Employess

Name Business Tifle Employing entily
R "Reed Business Info Pie Lid
""" y M\\WW Reed Busingss (rdo Pre L
M\M\W Heed Business Info Pre Lid
Part 3
The Affected US Emplovess
Name Business Title

5 Employing entily

Reed Business Information Inc

Reed Business Information Ine

Reed Rusiness Information Inc

R e | Reed Business Information Ine
44
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SCHEDULE 3

THE BUSINESS INFORMATION TECHNQLOGY

| Compater aame

Manufactarer |

Asnle Ine,

Lo;@ i5 (27.’() {3}&)

FORMZO 1230

MacBookAir?,2

{ Apgle Ing, ‘ Core 5 {160 0H2y
ghem2e801 Apple Ing, MacBookAn7,2 Core 5 (1.60 GH2)

ghsm28725

Apple ing,

MacBookAir? 2

| Core 15 (1.60 GHaz)

ghsm32172

Apple Ine,

MuacBookProll 4

Core §7.(2.20 CGHz)

ghem32180 @ Apgle L MacBookProll 4 Core i7 {2.20 (JH.{)
BOSLI02038 el Tng, Latitude 7280 intel Core i85 (2.60 GHz)
BGLLI344 | Dell i, Latitude 7290
| CBGL29587 Dell Tnc. Latiiude 7290 lntel Core 17 (1.90 GH2)
| CS0L29653 Delline. | Latitude 7290 [tel Core i3 (1.90 GHa)
FSLL3IGOY Dell Ine Latitude 7280 Inwel:Core 13 (2.60 GHz)
 DHBL32670 Dell fng, . Latitude 7290 tate] Core 15 12 60O
S0, 22469 Bell Inc, Latitude 7480 intel Core 15 (2,60 GHz)
PSLLIIINY Dell Ine, Latitude 7480 | Intel Core 15 (2.60 GHz}
PSLL31529 Dell Ine. Latitude 7480 { Intel Core 5 (2.60 GHz)
PSEL3153] Dt Inc. Latitude 7480 Intel Cove 18 (2.60 GH)
PRLL31S32 Bl lnc, Latibude 7480 butel Core 15 (2.60 GHz)
L PSLL31334 Bell Ine, Latitude 7480 Intel Core 1§ (2.60 Glz)
PQ{{Q 1771 - el Inc. Latitude 7480 Intel Core 15 (2.60.GH2)
PRLEIZIAR - Dell Ine, Latitude 7480 frdet Co*s BEEOGHy
QHSL3193D Del] e, Latitude 7480 Intel Core 8 (260 GHzy
QHSLATG43 Delllne,. - Latitude 7480 Ime} Cove 15 (2.60 GHz)
BSLL3Z2317 Dell inc. Latitude 7490 hatel Core 15 (2.60 GHz)
PSLL33039 Dell Inc. Latitude 7490 {rited Core 15 (2.60 GHz)
(PSLL3304G Dell Inc, Latitude 7490 intal Core 15 (2.60 GH=)
PPSEL33I0D { Dell Ine Latitude 7490 Intel Core 15 (2.60 GHz)
OHSL32334 Dell Inc, Latitude 7490 intel Core i (2,60 GHy)
QHSL32449 Dell Ing. Latitude 7490 { Intel Core 15 (1.90 GHz)
OHSL32503 Drell Ing, Latitude 7490 intel Core 15 {1.9C GHzy
QHESL3Z2583 Deil Ine, Latitude 7490 Tatet Core 15 (2.60 GHz)
QUSL26787 _ Delilne, | Latitude ESAS0. Intel Core (5 3300U (2,30 GHiz)
EVALINT404 Dell Ing, Latitude E7250 Intel Core 15 300U {2.30 GHz)
 FEWLOL01 767 Deall Inc. Latitude 87270 Intel Core i3 (2,40 Giz)
FRWLINITE6 Delf Inc. Latituds 7270 Faeel Core 15 (2,40 GHz)
QHSL2KE63 Bedl ne Latitude E7270 Intel Cors i5 (2,40 GH2)
QHSL25975 Dell Ing, Latitude E7450 | Intel Core 15 53004 (2.30 GHz)
QHBL28042 | Dell Inc.  Latitude E7450 Intel Core 18 S3G0U (2.30 GHz)
| QHSL28123  Dell Ing.  Latitude 7430 Intel Care i3 53000 (2,30 GHa)
| OHSL2E143 Diell Ins. Latituds E7450 Tnial Core 17 36001 (2,60 Gl
PelLL31024 Diell e, Latitude 7470 intel Core 15 (2.40 GHaz)
QHSL28972 ol Ine. Latitude E7470 Intel Core 15 (2.40 GHz
OHEBL30459 Bell Inc. Latitude E7470 { Intel Core 15 (2,46 GHz)
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| QUBW25201 | Delline, OutiBlex 7010 ;m Core 15 3570 13,40 1t

| HEW25359 Peli Ine, DOptiPlex 7010 Clared Core 15 3370 (3,40 GHa)
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SCHEDULE 4
THE BUSINESS CONTRACTS AND THE RETAINED CONTRACTS

Part §
The Business Contracts

Supplicr Contracts

Services Agreoment CMN/2GIRA0GYST with

Event Collaboration Agreement with g

ot

Agreement with Sofitel for accommodation services in connection with RG-S
Sales Represendation Agresment with NN

Agreament of Hire of Designated Premises wiih GOS8

oF the provision of gal

Agresment with NG SeIVICes;

Services Agreement BSZ0TH002028 with SR
Agreernent with Formation 1n connection with the SN

Event Venue Hire Agreenient with  SERNRTRINONNEGGY - with addendum;

Supplier Agreement

of photographs and

&
=y
-
o
2
[44
43
foul
3
]
2

e
3

marchandise;

fore

Services Agreoment with

Pugpig Services Agreement with SN
Barvices ¥ for event services in Singapore;

Sales Represeniation Agresment with SR dated 20 Febeuary 2019

£

w0y

" Support

Flig ht [y N“m HEM ? 1d Production at Alr Bhows;

Agreen et with HAHITHIITNES G gether with Copyright Assignment;

s Agroement with  ERRNNINNGR

Sales Representation Agreement with R

Sales Represenfation Agreement with TR

o

Risk Acceptance Lettar re SN with addendum;

Bvent Venue Hire Agreement with TN G the ST .
Agrsement for provision of Telesales Services with RIS

in connection with e HENH-"=

Verue Hire Agreement RN i connection with the T

£
ey
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27,

)
a7

‘)

frd

40,

Lol

&

13,

)

Service Agresment with SRR Alrline Digital Transformation event in Miami with
addendum;
Bvent Venue Agreement with ZNHNinn s,

Services Agreement with Sttt for provision of rezearch support for commissioned
research projecis;

Services Agreement with % for provision of research support for

gre
ioned research projects;

corraiss

“Contra” Agreement with HHINTRHNTNTERGR

Strategic Fartnership Agresment with

for Advertising and MMM

Terms of Agreement with

Event Support Agreement with ¥ in respect of the exclusive media partnership of the <N

Services Agreement with

“Contra” Deal Agreement with SN

X - N ~ ae - >
Exchange Agreement with W in the context of a Madia Parinership;

=

Bzm‘er Agref:ment W'iﬁl E T e

Contra Deal Proposal with Conneet in respect of

and

Book Publishing Contract with | SR

Customer Contraces

Sponsorship Agreement with SN

Sponsorship Agreement with

Sponsorship Agreement with

Sponsorship Agreement with TR

Category Sporsorship Agreement with SSRRIRNNS

Event Collaboration Agreement with  SRAINNHRNNINERwit regard 1o the SHETNTIHNN s
S '

Partnership Agreement with SO with regard (o the . RN
Partnership Agreement with SN with regard o e AR T ...

Partnership Agreement with  SRRDRNINITIHSISES with regard fo the NN

. . _ il X 3 N
Parinership Agreement with SRRININNNEENNEENNE with regard o the  SHIIIITHNITHNNENNHNS
48
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14, Partnership Agreement with SRRy orand to the AR

I5. Partnership Agreement with IR with regard o the ARG -

16, Partnership Agreement with , SRSt EERUONERONES with regard to the -
N

i7. Sponsorship Agreement with NN relating 10 | SHEIEHITNNNNN

I8, Partnership Agreement with . QUNGER  with regard 10 the . SR

1%, Sponsorship Agreement with SN with regard to the R
£ NN

20. Partnership Agreement with SN daved 24 fanuary 2019;

21 Partriership Agreement with SO  with regard 1o the AT -

22, Parinership Agreement with SRS with regard to the SRRIMMITITHINSEEE.".-.-
23, Partnership Agreement with 88 with regard o the SREDHINIIHHh."S
24. Partnership Agreement with SRV with regard to the RN -—-—-—-

.
. ) A N ) . N -
25, Partnership Agreement with SOV g/ivh ropard o the RN MR-

286, Partnership Agreement with SRNNWSwith regard 10 the SuIIIITIITG—-

7. Parinership Agreemnent with SR with regard to the SAMMIITGNS
28, Partniership Agreement with | RN with regard to th HIEEE—-_-_-_
28, Partnership Agreement with ﬁ&\\}%\@m\“&w with regard to the SENMINIESIEHNNS.

232

Y oand GENHE_.-.". with ragard

30, Parinership Agreement with

16 the SRR -
3t Parinership Agreernent with SHNNNNNN with regard to the  TRIRINMIMMN TS
32, Partnership Agreement with URNNNNNNEE | with regard fo the BHNTTHTTH =B

33, Partnership Agreement with SRNNNNRwith regard to the  SHRENMNMTTTNNS
34. Coltaboration Agreement with RRINIRINUTNINNENNERNEES o regard 10 The SRR
SN
33, Event Collaboration Agreement with SNEIITINTNNENEE 09 D vith regard 10 SN
SR

38, Advertisement Contract with  SHEMMITITNMEEE S
- 37. Serviees Agreement with SN - for the provision of advertising services;
38, Jobs Agreernent with  SARDIMMITNNS
3¢. Jobs Agreement with ERNRTHRNES
40, Jobs Agreernent with TR

41, Jobs Agreement with  FREIRONHHS

43, Jobs Agreement with R e
43, Jobs Agreement with  SHRETRINM S e
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44, Fobs Agreement with <

*
St
Q
o
17

43, Agreement with SEHERe

46. Jobs Agreement with SEEEIRTRIMITIH—N-
47, Jobs Apgreemient with oo

48, Jobs Agreemeni with SNNSEN

49, Jobs Agreement with SRR

50, Jobs Agreement with SREERERRUTEAEES

51 Jobs Agreement with G R R G e

52. Jobs Agreement with GEHMMTMIERTHTHNNHhn

53, Jobs Agreement with

54, Jobs Agreement with SRR

55, Jobs Agreement with SRS

56, Jobs Agreernent with TR

57, Jobs Agreement vith SO ; and

58, Pogter Sponsorship Agreernent with ST -

Pagi 2
The Retained Contracts

I Agreement with SRONRNHENNS Gy the e S S N
.. ~ N . '’ N R
i provision of services inchiding generic TR
FlightGlobal news comtent
2. | Agresment with ssSsswssesw for the Scheduled task {Airflow) '
provision of services including generic
FlightClobal Dashboard Finance content
3. | Agreement with SN fiye the provision of | Scheduled task {Airflow}
| services including generic FlightGlobal
Dashboard Finance content
4, Agreement with S for the provision of T
services including generic FlightGlobal news
i content
S0 { Agrecrnent with SNSRI or the rOVISION | S8R .-.-—-—-
¢ of services including generic FlightGlobal SETEIE-——- i
Dashboard Professional content

50
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5. Agreement With NSRS for the provision | aiuiuHHHETTE T a.a.s

of serviges including generic FlightGlobal A
Dashboard Finance content !

7.1 Agreement willSENENNNNNEN for the SRS -
i provision of services including generic AN
Flight{Global Dashboard Professional content
< N ey ) - o
8. | Agreement with BN for the provision of | Intranat
services including generic FlightGlobal
i Dashboard Alr Marketing content
G, | Agreement with SRRNNERNENN for the Iniranet

provision of services including generic
FlighiGlobal Dashboard Finance content

PO Agroement with NSSES or the provision of | Dfranet
services including generic FlightGlobal
g

Dashboard Alr Marketing content
11,1 Agrecment with SRENENEEESE for the intranet
provision of services including generic
| FlightGlobal news content
12, Agreement with SR for the provision of | Hssisuununi i IR s

services including generic FlightGlobal news | RS
content ‘

13, | Agreement with W8 for the provision of
serviees 1ncluding generic FlightGlobal news

content
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SCHEDULES

THE BUSINESS INTELLECTUAL PROPERTY AND THE DOMAIN NAMES

Parti
Trade Marks
. Mark - Couniry Registration | Classes
Namber
| AIRLINE BUSINESS European HG0793810 16
Union :
AIRLINE BUSINESS LUK 2070935 16
| FLIGHT DAILY NEWS Singapore TO703382E i6
FLIGHT DALY NEWS UK 2136766 16
FLIGHT INTERMATIONAL Austradia 730251 9. 16, 39
FLIGHT INTERNATIONAL Canada L TMAGIS1T] 16
FLIGHT INTERMATIONAL g‘};‘;‘ie"“ GO3891702 16
FLIGHT INTERNATIONAL Singapore | T96063648 16
| FLIGHT INTERNATIONAL South Korea 40-303364 9,16
FLIGHT INTERNATIONAL LUK L 1459367 41
FLIGHT INTERNATIONAL UK 2100982 | 9,35, 39
 FLIGHT INTERNATIONAL UK 892688 16
FLIGHT INTERNATIONAL Us 2145665 16
FU‘GHT INTERNATIONAL & %U?Si&i‘i 1584499 9, 16,33, 37,39, 41
i design B R
Part 2

Domain MNames

1. Y
3, R
5 O SN Y

TRADEMARK
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8 . S R AR AR R R
2, RN RSN
16, AR
12, R R R
HEH T T ST R A
14. B N
18, KT RS SR e
16. T
17. .
18. .
8. M
20. N
21, TR AR
22, T T
23, A SRR

24, SRR

AR T L RITER BB R

25. T S R
7 \\\\\\x\\w\\\\\w\\\&\\\\\&\\\\&\
28, A A

29, T RSEEREITR R SRR LN
30, P N R ST RN RN
31, T
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SCHEDULE s

THE WARRANTIES

Part i
General Warrantiss
CAPACITY
The Betler has the requisite power and authority and has taken all nSCESsAry corporate action o

enter Info and perform this Agreement and the other documents execuied by the Seller which are
to be delivered at Completion,

This Agreement and the other documents execuied by the Seller which are to be delivered at
Completion will, when executed by the Seller, constitute binding ohligations of the Seller in
accordance with their respective torms,

The Business is not carried on by or for the benefit of any person other than the Seler or another
merber of the Selier’s Group.

The execution and delivery of, and the performance by the Selfer of its obligations under, this
Agreement will not:

i4. result i a breach of any provision of the constitutional docunents of the Seller:

142 result in & material breach of, or constitute a material defauit under, any instrument {o
which the Seller i 2 party or by which the Seler is bound;

143 result in a breach of any order, judgment or decree of any court or governmental agenoy
to which the Seller is a party or by which the Seller is bound; or

1.4.4 {except as set out in this Apreement) require the Seller to obtain any consent or approval
of, or give any notice {o or make any registration with, any governmernial or other
authority which has not been ohtained, given or made at the date of this Agreement and,
i the case of any consent, approval or registration, has been obtained or made both on
an unconditional basty and on a basis which cannot be revoked.

BOOKS AND RECORDS

All books and records which relate exclusively to the Business:

213 have been prepared and maintained in accordance with good industry practice;

212 constitute, in all materia! respects, an accurate record of ail matters reguired by law to
appear in them;

213 are in the posseasion or under the control of the Seller.

No notice in writing has been received by the Seller that any of the books and records referred to
i paragraph 2.1 are incormeet or should be rectified.

ASSETS

The Seller or a member of the Seller’s Group has legal and beneficial title (free from any
Encumbrance) to all of the Assets and all of the Assels are in the possession and control of the
Selier or & member of the Seller’s Group. There are no Encumbrances over any of the Assets and
the Sefler has not agreed to create any Encumbrance over the Assets or any part of them.

34

TRADEMARK

REEL: 006758 FRAME: 0732




ted
)

W
S

5.3

=2
taes

6.3

The Assets comprise all of the assets used in the Business which are nécessary for carfying on the
Business in the manner in which & v carried on as at the date of this Agreement (but excluding
for these purpeses (i) any Cerporate Services; (i} any transitional and separation activities
referred to in the Transitional Services Agisement, the Brand Agreement o the Collaborstich
Agresment; and (1) all of the systems and sgrvices described in Data Room doowment 1.2.1 as
out of scope of the of the transaction.

ACCOUNTS

The financial information in respect of the three year peried ended 31 December 2018 and in
respeet of the three month period ended 31 March 2019 contained in the document entitlad
“Mawson_Summary Financials for Warranty P&L” (Data Room document 12.2.3):

411 has been prepared in accordance with IFRS;

4.1.2 has beent extracied without material amendment from the financial records of the
Sellet’s Group, save for the perimeter, guality of samings and pro forma adjustments
descoribed in the documents; and

4.1.3 reflects in all material respests the financial performance of the Business {for the
gpplicable gerviods) on the basls ofithe assumptions, and.suliject v the adjusiimients, st
out in such document.

LITIGATION

The Seller is not engaged and has not inthe 12 months preceding the date of this Agreement been
engaged, in relation to the Business, it any legal proceedings (including litigation, arbitration ot

any hearing before any wibunal or official body but excluding debt collection in the ordinary
course of the Business) which are material in the context of the Business.

So far s the Seller is aware, theve are no legal proceadings of the tvpe raferred to in paragraph
5.1 which are pending or threatened in writing,

There argae oxisting erpending hudgments or rulings apainst the Seller a relation to the Business
which, in a material rospegt, aversely affest or may repsonably berexpecied to adversely affect
the Business. The Seller has not given-any undertakings In relation to the Business arising from
legal proceedings to a court, goverimental ageney of regulator or third party which could, i a
material respect, adversely affect the Business.

LICENCES AND APPLICABLE LEGISLATION

The Selier has alf material licences, permits, consents and authorities reguired by apphicable
legislation to carry on the Business in the reanner in which the Business is nosw carried on and the
Selerisnot awass of any reason why aay of them s likely to e suspendad, cancelled of reveked.

The Seller has not received any written niotice from any Competent Authority relating to any
breach or alleged breach of tha requiraments of any legislation which is material to the Business
as a whole and the Seller {s not aware of any circumstances which are likely to give rise 1o the
serviee of any such notice.

The Seller ias not received weitten notification that any nvestigation or inquiry is currently being
conducted by any supranational, national oe local anthority or govemmental agency in respect of
e Business,

oy
w9
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ARBANGEMENTS BETWEEN THE BUSINESS AND MEMBERS OF THE SELLER’S
GROUP

No Business Contract is outstanding between any member of the Sefler’s Group and either:
711 any other member of the Seller’s Group; or

12 any person who is a director of or connected with any other such member of the Seller’s
(roup,

except a contract which is on amm’s length terms.

GRANTS ANDB ALLOWANCES

The Beiler has not, in felation to the Business, receivad any grant, allowance, aid or subsidy from
any supranational, national or local authority or government agency during the: Relevant Periog
which would be repavable as a result of the sale of the Assets 10 the Purchaser,

BUSINESS CONTRACTS

Up to date coples of the following standard form agreements used by the Business are containad
in the Data Room:

8.1.1 terms for delegates of the Events (at Data Roora document 8.1.2);
9.1.2 partnership agreenient for sponsors of the Bvents (at Data Room document 8.1 3%
13 agresment for sponsors of the Events (at Data Room document 8.1.4);

9.1.4 order form for advertisers in US dollars (at Data Reom docurnent 8.1 8} and sterling {at
Data Room document 8.1.9);

2.1.5 terma and conditions for advertisers (at Data Room document 8.1,10); and

.16 jobs contrasts for Job Board Advertisers {at Data Room document 8,1, 143

The Data Room contains a copy of each Material Custonier Contract,

The Drata Room contalns a copy of each Material Supplier Contract,

B0 far as the Selier is aware, the Seller has complied with all material terms of the Material

Centracts in all material respects gnd is not aware of any material breach of any such Material

Contracis by any party thereto.

The Seller has no knowledge of the invalidity of or grounds for rescission, aveidance or
repudiation of any of the Material Contract and has not received written notice of infention to

termingte any of the Material Contfacts,

Save as Disclosed, the Seller is not a party to any subsisting agency or distributorship dgrignent
which ts material in the context of the Business taken ag 3 whole.

The Seller is not a partyto any Business Contract which:
9.7.1 is not orrarm’s length terms;

2 is not in the ordinary eourse of business;

973 involves & partnership, joint venture or similar arrangement; or

7.4 requires the Seller to pay any commission, finder’s fee or royalty.

56
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i EMPLOYEES AND TERMS OF EMPLOYMENT
104 The Data Room contains copies of!

.01 the standard form contract under which each category or grade of Affected Employee
{s employed;

10.1.2  the staff handbooks and other material policies which apply to the Affected Employses
{including contractual bonus schemes and incentives): and
16,13 aif collective agreements, tradesunion recognition agresments, staff associstion
ggreements, works council agreements or other similar agreements relating to the
Affectad Employees.
0.2 Meither the Seller nor any member of the Seller’s Group bas made any offer of employment or

engagement (o work in the Busingss that has not vet been accepted, or thit has been accepted but
the employment or engagement has not yet started {except to any of the Affecied Brployees).

10.3 Meither the Seller nor any memberof the Seller’s Group has, other than in the ordinary course of
business, negotiated, offered, promised or agreed in weiting fo any future material vaviation in any
contract of employment of any of the Affected UK Emplovees or Affected Singapore Bmplovees,
or remuneration or benefit receivable by any Affected UK Empleyee or Affected Singapore
Emplovee,

10.4 Thers are no proposals to letminate the employment of any Affected Employved and ne Affected
Employes:

10.4.3  has given or received written notice to terminate their employment or engagement; or
10,42 iz subject to a current disciplinary warning or procedure,

1G5 No Affected Employes has, at the date of this Agreement, been absent on a period of leave for
any reason which has lasted one month of more.

3 \ o~

i0.6 in respect of each of the Affected UK Employees and Affected Singapore Employees, the Seifer
or the relevant member of the Seller’s Group has:

10.6.1 erformed in all material respects all obligations and duties required to be performed by
& aap 3 P 3
it {snd has seftied ali outstanding claims, demands, actions, complaints and proccedings)

whether arising under contract, statule, at common law or in equity;

10.6.2  comphed in all material respeots with the tefins of any agrecment &r arfingement with
any trade union, employee representative or body of employvess or thelrrepresentatives
{whether binding or not) which may affect the Affected UR Employees orlhe Affocted
Singapore Emplovees;

10.6.3  maintained in all material respects up-to-date records relating o the Affected UK
Eraployees and Affected Singapore Bmployess; and

13,64 paid or will have paid to the applicable Taxation Authority all taxes, National Insurance
contributions and other levies due in respect of the Affected UK Employees and the
Affected Singapore Emﬁir‘ye»s or account of their employment by the Seller or the
relevant member of the Seller’s Group, up to and including the Bffective Time.

10.7 So far as the Seller is aware, neither the Sellernor any member of the Seller’s Group is engaged
M Eag

or involved in any dispute, claim or other legal procesdings (whether arising under contract,

=

common law, statute or in equity) with any of the Affacted UK Emplovess or the Affecied
Singapors Employees,

R
-5
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15,8 In the period of three years preceding the date of this Agreement, neither the Selier nor any
member of the Seller’s Group has been a party to any relevant transfer for the purposes of TUPE
affecting any of the Affected UK Employees or Affeciad Singapore Employees. .

>
W

Except as Disclosed, neither the Seller nor any member of the Seller’s Group s 8 party o any
arrangements or promise to make ex gratia or voluntary payments on redundancies or payments
by way of bonus, pension, gratuity, superannuation, allowance or similar payments to any such
persons,

10,10 There 18 not in existence, and neither the Seller nor any member of the Seller’s Group has
propesed and is not proposing to intreduce, any bonus, commission or profit-sharing scheme or
any cther scheme or arrangement under which the Affected UK Employees or the Affected
Singapore Employees are or would be entitled to participate in the profits of the Busingss or
acquire shares in the Seller or another member of the Seller’s Group.

iL TRADE UNIONS AND TRADE DISPUTES

1.4 The Selier is not in relation to the Business involved in any Indusiial or trade dispute or any
dispute or negotiation regarding a claim of material importance with any trade union or
association of trade unions, works council, staff sssociation or other similar organisation or other
body (in either case recognised by any member of the Seller’s Group for cotlective bargaining or
other negotiating purpnses) representing any smployees (“Employee Representatives™),

112 The Seller has not in respect of any Affected Employes entered into any recognition agreement
{whether legally hinding or not) with any Employee Representatives.

12. PENSIONS

i2.1 Particulars of all Pension Schemes have been disclosed in the Data Room, including details of
members, contributions payable by members and employer, and life assurance sover provided te
Affected Employees.

12.2 Each Pension Scheme is a registered pension scheme under Chapter 2 of Part 4 FA 2004,

12.3 In relation to the Business, the Pension Schemes are the only areangements under which sither
the Seller or any member of the Seiler’s Group has, or may have, any obligation (whether or not
legally binding) to provide or contribute towards pension, lum p sum, death, Hi-health, disabifity
or accident benefits in respect of the Affected Employess, and no proposal of anncunsement has
been made to any Affected Employee about the introduction, continuatice, incresse of
improvement of, or payment of & contribution towards any other pension, lump sum, death, ili-
health, disability or accident benefit,

12.4 All contributions due to the to the Pension Schemes insofar as they relate fo the Affectsd
Employees have been duly seftled at the rates recommended in the most recent schedule of
coriributions or the most recent payment schedule,

12.5 The Pension Schemes are registered with HMRC for the purposes of Chapter 2 of Part 4 of the
Finance Act 2004 and there s nio reason why HMRC might de-register the Pension Schemes

12.6 Where any powers under the Pension Schemes lo provide additional benefiis have been exercised
rrelation to any of the Affected Emplovees, material detalls of the additional benefits are set owt
in the Data Roont.

£
o

.

Either the Seller or a member of the Seller’s Group has at all times compled with its automatic
enroiment obligations under the Pensions Act 2008,
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i2.8 So faras the Beller is aware, no claifis o complaints have been made or arg pending or threatened
in relation o the-Pension Schemes or hyrespect of the provision of (orfailure to provide) pension,
ump sum, death or ishealth benefits by either the Seller or any member of the Seller’s Group in
relation to any of the Affected Employess,

12,9 The Pension Scheme has been administered at all times materfally in sccordance with all
applicable legal and adminisirative requirements and in compliance with the governing
documeniation of the Pension Scheme,

13 INTELLECTUAL PROPERTY

13.1 There s no registered Business Intetiectual Property other than s set out in Schedule 8 (Busingss
Inrellectunl Property).

i3.2 The Setler or a member of the Seller’s Group Is the cole beneficial owner of gl Business
intellectual Property other than Intellectual Property used orexpleited under Hoenee from a third
party.
notice of any claim, dispute, opposition, interference or contested ownership of any Business
Inteliectual Property.

3.3 So far as the Seller is aware, there are no circumstaneces likely to give rise to the service of any

134 So far as the Seller is aware, there Is no inftingement by any third party of any Business
intetiectual Property which would have a material effeet on the Business.

13.§ So far as the Deller 1s aware, the Business intellectual Property is valid and subsisting, and nothing
has been done by the Seller or not been done by the Seller as vesult of which any of the Busingss
Inteliectual Property has ceased or s likely to cease to be valid and subsisting.

14, DATA PROTECTION
141 The Seller in carrying on the Business;

1411 isas at the date of this Agreement, so far as the Scller is aware, compliant with DP Laws
in all material respects;

14.1.2  has made all necessary notifications and registrations and paid all required fres and
charges where required, under DPF Laws;

14.1.3  has maintained ‘materially complete and accurate recerds of all processing activitiss
undertaken by the Seller or by a processor on its behalf as required under DP Laws;

14.1.4  has provided data subjects with the information required o be provided to them as
required by DF Laws; and

14,65 hadin place fechnical and organisational measures designed to ensure the security of ifs
systems and of personal dats; as required under DP Laws;

14.1.86  so fad as the Seller is aware, has complied with all data subject requests, including any
requests for access o personal data, the cessation of specified processing activitics or
the rectification or erasure of any personal data, in each case in accordance with the
requirements of the DP Laws;

14.1.7 <o far as the Seller is aware, has not in the period of 12 month period preceding the date
of this Agreement, suifered any material breach of security leading to the accidental or
unlawful destruction, loss, alterstion, unauthorised disclosure of, or accgss o any
perscnal data;
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1.8 hasnotin the 12 month period preceding the date of this Agreement received any notics,
request, correspondence or other communication from any Competsnt Authority, or
been subject to any enforcement sotion {including any fines or other sanctions), in each
case relating to a breach or alleged breach of its obligations under DP Laws: nor
received any claim, complaint, correspondence or other communication from a data
subject or any other parson claiming & right fo compensation uader DP Laws, or alleging
ary breach of DP Laws and so far as the Ssiler is aware there Is no fict of circumstangs
that may lead to any such notice, reguest, correspondence, communication, claim,
complaint or enforcement action.

INSOLVENCY

The Seller has not entered into any scheme of arrangement or voluntary arrangement with any of
its creditors or s insolvent or unable to pay its debis as defined by section 123 Insolvency Act
1936 and no order has been made or, so far as the Seller s aware, no petition presented or
resoiution passed, for the winding up of the Seller.

No administrative or othet recsiver has been appointed by any person over the whole or any part
of the Business or Assets, nor, so far as the Seller is svare, has any petition boen presented or
application made for the appointment of an adminisirator in respect of the Business or Assets,
So far as the Beller is aware, there are no circumstances which would entitle any person to present
a petition for the winding up of the Seller, to appoint an administrator in respect of the Seller or
to appoint an administrative or other receiver over the whole orany part of any Group Company’s
urdertaking or assets.

Part 2
Taxation Warranties
PAYE AND NATIONAL INSURANCE

In respect of the Business, the Selier has progerly operated the PAVE and Mational Insursnce
contributions systems by making such deductions as are required by law from alf payments made
or deemed to be ortreated as made by 1 or on it behalf, and by duly accounting to HM Reverue
and Customs for all sums so deducted and for all other amounts for which it is required to account
under the PAYE and National Insurance contributions systems,

STAMP BUTY

Adl documents under which the Seller derives title to any waterial Asset and which attract stamp
duty have been duly stamped and are in the possassion of the Seller or under s control.

60

TRADEMARK

REEL: 006758 FRAME: 0738




ey

I

I

3

SCHEDULE Y
PURCHASER'S WARRANTIES

CAPACITY

The Purchaser has the requisite power and authority to enter infe and perform this & gresment and

the ther documents executed by the Purchaser which are to be delivered at Completion,

This Agreement and the other documents executed by the Purchaser which are to be delivered at

Completion will, when executed by the Purchaser, constitute binding obligations of the Purchaser

in agcordance with their respestive terms.

The execution and delivery of, and the performance by the Purchaser of its obligations under, this

Agreement will not:

131 result in a breach of any provision of the constitutional documents of the Purchaser;

1.3.2 result in a breach of, of constitute a default under, any instrument to which the Purchuser
is a party or by which the Purchaser is bound;

1.3.3 result ina breach of any order, judgment or decree of any court or governmental ageney
to which the Purchaser is a party or by which the Purchaser is bound; or

134 {except as set out in this Agreement) require the Purchaser to obtain any consent or
approval of, or give any notice to or make any registration with, any governmental or
other authority which has not been obtained, given or made at the date of this Agreement
and, in the case of any consent, approval orregistration, has been obtained or made hoth
on an unconditional basis and on a basis which cannot e revoked.

The Purchaser has cash or available loan facilities to provide st Completion in immedistely
avatlable funds the necessary cash resources to pay the Provisional Consideration and meet its
viher obligations under this A greerment,

KNOWLEDGE

The Purchaser, having made enguiry of each member ¢f the Purchaser Deal Team, is not aware
g
of any fict, matter or circumstance which in itself would give rise 1o a Clalm.
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3.2

SCHEDULE R
LIMITATION OF SELLER’S LIABILITY

GENERAL

The liability of the Seller arising out of or in connection with this Agreement shall he limited fo

the extent provided in this Schedule.

in this Schedule “Relevant Pate” refers to the second Business Day imimediataly befors the date

of this Agreement.

For the purposes of this Schedule:

131 “Cladm” includes any claim against the Seller avising pursuant to or out of or In
conneciion with this Agreement; and

132 “Warraaty Clalm” includes any Claim against the Seller arising out of oo in connection
with a breach of the Warranties,

The Seller shall only be Hable in respect of a Clalm to the extent that such Claim is admitted by

the Seller or proven in a court of competent jurisdiction the period for appeal fram which (if any)

has been waived or has éxpired without an appeal being made.

"_'S

Nothing in this Schedule has the effect of limiting or restricting any Hability of the Seller in respect
of a Claim arising a5 a result of any fraud by or on behalf of the Seller

Except where expressly provided otherwise, each provision of this Schedule shall be read and
cofisirued without prejudice 1o each of the othef previsions of this Schedule.
BISCLOSURE

The Seller shall not be Hable i respect of 8 Claim if sucl Claim, or its subjest matiet, arisss from
or in connection with, or consists of, any fact, matter or circumstance which has been Dsclosad.

MINIMUM CLAIMS
The Selfer shall noi be Hable in respect of an individual Warramy Claim ynless (and then only to

the-extent that the ability of the Seller in respect of such Warranty Claim exceeds £20,000. For
the purposes of this.paragraph 3.1, no facts, matters or circumstances may be aggregated to form

an individual Warranty Claim where they ought properly to constitute multiple Warraniy Claims,

-

The Selter shall not be lablé in respect of & Warranty Clair unless and untl! the aggregate Hability
of the Seller in respact of all Warraryy Clalms excegds the smoud that i 1.5% of the Final
Consideration, in which event the Seler shall be Habie for the full amountd of such Warranty Claim
and not only the excess. For the purposes of this paragraph 3.2, where the Purchaser makes
miultiple Warranty Clabms under provisions of this Agresment relating to the same loss, the
amount of only one of such Warranty Claims shaif be countad.

For the purposes of paragraphs 3.1 and 3.2, the amount of a Warranty Claim shall be the net

amount affer giving due effect to this Schedule in relation to that Warranty Claim.

MAXIMUM LIABILITY

The total agaregate Hability of the Sclier in respect of all Claims (including for interest and legal
professional and other costs and expenses relating to the Claims) shall not exceed the amount that
is equal to 50per cent, ofithie Final Consideration,
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TEME LIMITS

The Seller shall have no Hability in respect of a Claim unless the Purchaser gives notice of the
Claim to the Selier in accordance with clause 25 (Wayices) of this Agreement as soon as reasonably
practicable after-the Purchaser bocomss aware of any fact, matier or circumstance which will or
might give rise to the Claim, including such detalls as are required by paragraph 5.3, and

-q

514 other than in relation any Warranty Claim pursuant to paragraph 2 of Schedule 6
(Warramiies) such notice is.given on or before the first anniversary of th:, date of this
Agreement; or

512 in relation to any Warranty Claim pursuant to paragraph 2 of Schedule 6 { Worraniies)
sush notice is given on or before the fourth anviversary of the date of this Agreement.

Any Claim notified in accordance with paragraph 5.1 shall (if it has not been previously satisfied,
settied or withdrawn) be deemed to have been withdrawn (and the Sellershall cease to haye any
Hability in respect of it} uniess procesdings in respect of the Claim have been commenced against
the Seller by validly issuing and serving legal process no laterthan twelvemonths after notice of
the Claimy was delivered to the Seller provided that, subjest o paragraph 9, in the case of 2 Claim
based on a Hability that is contingent, the twelve-month period shall siart on the date the Hability
hepomes an actual liability.

The notice required by paragraph 5.1 to be given by the Purchaser 1o the Seller in respect of a
Clain shall specify to the extend masonab y known details of, the fact, matfer or circurnstance
giving {or that might give) rise to the Claim and the nature-of the Claim, including if known an
estimate of the specific Wareanties or other provisions of this Agreement 1o which the Claim
relates and the amount of the Claim,

SINGLE RECOVERY
The Seller shall have no liability in respect of a Claim to the extent that the Purchaser has
recovered an amount under any term of this Agreement (including anty Warranty) from the Sefler
arany person acting o behalf of the Seller in respect of, ot has otherwise been compensated for,
the sarme loss or damage.

LOSSES

The Seller shall have no lability Irv respect of a Claim (3) to the extent that it s based on or
comprises loss of profit or revenue, loss of goodwill or polential business, or indirect ar
consequential loss; or (i1} for any punitive or special damages.

OPFPORTUNITY TO REMEDY

The Seller shall have no Hability in respect of a Claim if the matter giving rise to it is remedied
{without cosi or damage o the Purchaser) within 30 Business Days after notice of the Claint is
delivered fo the Reller, and the Purchaser shall give the Seller the opportunity to remedy that
matter during this period, includinig by allowing thie Seller and its agerits {0 inspect and take copies
of the books, comrespondence and recards of the Purchaser and to question the personnet of, and
have access to any premises ownsd or occupied by, the Purchaser,

CONTINGENYT LIABILITIES

The Seller shall have no Hability in respect of a Claim relating to or avising frora a lability that is
contingsnt or not othérwise capable of being quantified unless and until that Habllity ccases to be
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confingent and becomes an astual Habillty that is capeble of being quantified. In respect of any
Claim (and without prejudics to the'obligations of the Seller 1o notify sny Clabm in aceordance
with paragraph § gbove) ifthe Claim is based on & Hability which is contingent, such Claim shall
not be enforceable against the Seller and shall be deemed to have-been withdrawn unless the
contingent Hability becomes an actual Hability on or before the fifth anniversary of the date of
this Agreement.

18, CHANGESINLEGISLATION, ETC.

161 The Seller shail have no Hability in respect of & Claim to the extent that such Claim {or its subjeée
matter} arises or is increased as aresult off

10.1.1  the passing or coming into foree of, or any change in or in the interpretation, application
or erforcement of, any eractimend, law, rule, regulation, directive, practice or policy of
any govertment, governmental departmend, ageney or regulatory body;

10,12 any increase in the rates of Taxation or any imposition of Taxation; or

16,13 any change in, or the withdrawal of, any relief or extra-siatutory concession or other
practice, amrangenant or agreement made by or with, or published by, a Taxation
Authority or other governmental authority,

10,04 in each case after the date of this Agreement (whether or not having retrospective
effect),

iL ACTS QF THE PURCHARER, ETC.

i1 The Seller shall have no Bability inrespect of a Clalm to the extent that such Claim (or its subject
matter) arises or is increased as aresult of:

P11 any act, event, default, omission, ransaction or arrangement oscurring at the reguest or
direction, or with the consert or acquiescence, of the Purchaser or any of its advisers or
any member of the Purchaser’s Group or any of the advisers of that member before
Completion, or pursuant to or in compliance with this Agreement;

18012 any act, event, default, emission, transaction or arrangement by, or ocenrring at the
request or divection of, the Purchaser or any other member of the Purchaser’s Group on
or gfter Completion, otherwise than, in the normal course of the Business as.carried on
at Comipletion; or

1113 any change in any accounting or taxation peolicies or practice of the Purchaser or any
ather company 1o the Purchaser’s Group aftevthe date of this Agyeernent.

s
3

The Seller shall have no liability in respectofa Clainvto the extent that such Clainy {or it subject
matter} arises or {5 increased as a result-of, or would have been reduced but for, the Purchaser
failing 1o act as it is required to under this Schedule.

12. COMPLETION STATEMENT

3
o

The Seller shall have no liability in respect of 2 Claim to the extent that:

&

12,11 an allowance, provision or reserve has been made in the Completion Statement in
respect of the mafter 1o which the Claim relates, or such matier was taken into account
in computing the amount of an allowance, provision or reserve made in, or was
otherwise reflected in, the Completion Statement; or
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1x RECOVERY FROM THIRD PARTHS

131 Where the Purchaser is or may be entitled to recover (whether by payment, discount, credit, relief)
rebate, insurance or otherwise) from gny other person (including any Taxation Authorily or
insurer but excluding the Seller) an amount or benefit in respect of any matter which could give
rise to a Claim, the Seller shall have no Hability in respect of such Claim until the person 3o
entitied shall have used its rcasonab & endeavours to recover that amount or benelit (keeping the
Sefler at all times fully and promptly informed of the conduct of such recovery) and, if any
recovery is made, the Seller shall have no Habifity in respect of such Claim 1o the extent of the
Sum Recovered (as defined b paragraph 13.3)

3.2 Without prejudice to the provisions of paragraph 13.1, if the Reller pays to the Purchaser an
ameunt in respect of a Claim and the Purchaser subsequently is or may be entitied 1o recover
{whether by payment, discount, credit, relief, rebate, insurance or otherwise) from some other
person {incliding any Taxation Authority or Insurer but excluding the Seller) an amount or berefit
int respect of the matter giving rise to such Claim the Purchaser shall, or shall procure that the
person so entitled shall, use ifs reasonable endeavours to recover that amount or benefit (keeping
the Seller at all times fully and promptly informed of the conduct of such recovery) and, if it
recovers an amount or beaefi, then:

1321 if the amount paid by the Seller in respect of such Claim is more than the Sum
Recovered (as defined in paragraph 13.3 below), the Purchaser shall mmediately pay
to the Ssller the Sum Recoversed; and

1322 ifthe amount paid by the Seller in respest-ofsuch Claim is fess than the Sum Recovered,
the Purchaser shall immediately pay to the Selier an wmount egual to the amount paid

by the Seiler,

13.3 For the purposes of this paragraph 13.3, “Sum Recovered” means an amount equal o the amount
recovered from the third party (and for this purposs, in addition to any cash payment, any payment
in kind or discount, credit, relief], rebate or benefit of a sinrilar nature obtained shall constitute an
amount recoveredy plus any repayment supplements in respect of the amount recovered {as
defined in section 823 of the Income and Corporation Taxes Act 1988) plus any interest in respact
of the amount recoversd, less all reasonable costs, charges and expenses {including any Tax and
any insurance excess hmposed and any increase in insurance premivm attributable to the making
of such recovery) incurred by the Purchaser in recovering the amount or benefit from the third
party.

14, THIRD PARTY CLAIMS

b4 1 Upon the Purchaser becoming aware of a claim, action or demand {or any fact, matter or
circumstance that will or may give rise to a claim, action or demarnd) by one ormare thivd parties
against it which will or might give rise to a Claim (& “Third Party (™), the Purchaser shall:

1411 as soon gs reasonably practicable (and in any event within {0 Business Days) after
becoming so aware, give notics to the Seller of the Third Party Claim, specifying in full,
the fact, matter or circumstance giving (or that might give) rise to the Third Party Claim
and the nature of #, including the identity of the third party and the amount;

not admit Hability or make any agrecment, settlérment of compromise in réspect of the
Thivd Party Claim without the Seller’s consent;

4.1

13

1413 and shall procure that other members of the Purchaser’s Group shall, at the written
request of the Sellen

L]
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{a} rake such action 45 the Seiler may reasonably require for the Purchaser or other
relevant member of the Purchaser’s Group (as e case may be) to avoid,
contest, dispute, resist, appeal, compromise or defend the Third Pasty Claire
{inchuding making counter claima and exercising any and ali rights of set off}
and keep the Seller informed as to the steps which are being taken in
connection with the Third Party Claim;

3 persnit the Seller or any other member of the Seller’s Group in the name of
and on behalf of the relevant member of the Purchaser’s Group {as the case
may be} to have the sole vonduct of all matters ralating to the Third Party
Claim (in such mansier and to such extent as the Seller inay deem appripriaig)
icluding the appointrasnt of lawyers and’ other professional advisers, the
conduct of all procesdings and the making of any settlement ot compromise
of the Third Party Claim; and

() render or cause to be rendered to the Seller or any other member of the Seller’s
Group such assistance as the Seller may reasonably require (including
providing aecess to information and to employess of the Purchaser and any
other relevant member of the Purchaser’s Group) for the purposs of aveiding,
contesting, disputing, resisting, appealing, compromising of defending the
Third Party Claim,

provided that (i) nothing in this paragraph 14 shall require the Purchaser to take any action {or to
refrain fron taking any action), which is reasonably likely to materiaily and adversely affect the
Business; and (i) the Seller hereby covenants 10 pay to the Purchaser an amount equal to the
Losses and Expenses made, suffered or incurred by the Purchaser or other relevant member of the
Purchaser’s Group as a result of the Purchaser or any other member of the Purchaser’s Group
taking any action or omilting to take any action at the wrilten request of the Seller; and the
Purchaser shall in any event keep the Seller informed on a tiwely basis as to the aotual and/or
proposed steps which are being taken in connection with a Third Party Clain.

MITIGCATION

The Purchaser shall tzke all reasonable steps to avold or mitigate the loss or damage which is ov
may be the subject of a Claim, and the Seller shall have no Hability in respect of & Claim to the
pxtent that it srises of is increased s a result of, or would have been reduced but for, the
Purchaser’s fallure 1o take such steps.

KNOWLEDGE

The Seller shall have no Habdlity in respeet of a Claim i, on or before the date of thie Agreement,
the Purchaser had actual knowledge of the Claim or any faet, matter or circumstarcs which gives
sise to the Claim. For this purposs, the Purchaser shall be deemad to have knowledge of all such
facts, matters and ciroumstances which are, as at the date of this Agreement, achually known {or
would upon reasonable enquiry have been known) by cach member of the Purchaser Deal Team.

INSURANCE

i at any time after the date of this Agresment the Seller wishes to take out insurance against it
liahilities in respect of any Claims, the Purchaser shall promptly on request provide the Seller
with such information as any prospective insurer or insurance broker may reasonably require for
the purposes of effecting the insurance.
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1

SCHEDULE ¢

BASES FOR PREPARATION OF THE COMPLETION STATEMENY

Partl
Bagis and principles
BASIS OF PREPARATION
The Completion Statement shall be propared:

1.1,

st

in accordance with the accounting principles, policies, procedures, methods, practices
and estimation techniques set out in paragraph {Specific Accounting Trearments) of
this Schedule 9 (Basis for preparation of the Completion Statermenty;

,..4
ho

subject to sub-paragraph 1.1.1 above, in accordance with the same accounting policies,
practices, princinles, rules, gstimation techniques and procedures as were used in the
preparation of the working capital data pack which is included in Data RoowrDocument
3.8; and

113 subjeet to sub-paragraph 111 and sub-paragraph 1.1.2 above, 1o accordance with IFRS
as at 31 Diecernber 2018,

For the avoidance of doubt, sub-paragraph 1.1.1 shall take precedence over sub~ pa:’ graphs 112
and 1.1.3, and sub-paragraph 1.1.2 shall take precedence over sub-paragraph 1.1

SPECIFIC ACCOUNTING TREATMENTS

The following spesific accounting treatments shall apply in the preparation of the Completion
Statement which shall be draws up to show the Working Capital as of immedigtely prior o the
Effective Time. For the purposes of this Schedule 9 (Basis for preparation of the Complerion
Stcwemend), “Workdng Capilsd” shall comprise (in each casein rospect of the Business and
Assets), the aggregate of trade debtors (net of bad delt provision), prepayments, Evends work in
progress, apcrued income (net of retumns provision), aceruads, bonus aceruals, deferred roverug,
payrol prepayments, and payroll aceruals, in 2agh case galculated as of immediately prior to the
Effective Time,

For the avoidanes of doubt, the Excluded Assets and Bxcluded Liabilities shall not beincluded in
the Completion Statement

ration: The Completion Statement shall be prepared by reference to the general ledgers of
the Seller which are applicabie to the Business and Assets and shall be drawn up using those
procedures that would normally be adopted at a financial vear-end, including detailed analysis of
prepayments and accruals and appropriate eut-off procedures. For the avoidance of doubt, the
Completion Statement shafl not take into aceount the funds How arising as a consequence of
Completion or any scis or omissions of the Purchaser, unless this Schedule 9 (Basis jor

5

prepavation of the Complerion Starement) requives otherwise. The Completion Statement shall be

wepared on a going concern basis,
& &

¢ The Completion Statement shall take info account information and svents after the
Fffective Time to the extent that such information and events provide further evidence of
conditions that exisied at the Effective Time, up until the tiree the Selier delivers the Completien
Staternent to the Purchaser, in accordance with this Agreement (the “Cut-off Time”).
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Materiality and no double count: No item shall be included in the Completion Statement more
than once #nd no item shall be included or excluded from the Completion Statement solely on the

grounds of immateriality.

Cugeney: The Completion Statement shall be stated in pounds sterling. Amounts in currencies

other than pounds sterting shall be translated into pounds sterling using the spot bid rate of the
applicable currency guoted by Bloomberg as at 4:00 pam. on the Completion Date,

Revenus regosndtion:. Revenue shall be revognised as follows:

2.4.1 Subscription reverue: revenue from subscriptions to Flight Buemational and Jdirlive
Business shail be recognised at the time of publication and over the term of the
subscnption based on the number of {ssues published. For example, if there are 10 issues
to be published in the perind of the subscription, then Y™ of the total subscription

revenug shall be recognised upon publication of egch issug;

242 Adveriising revenue - pubiishing: vevenue from advertising in the Publications and in
the E-Mewsleiters shall be recognised at the time of publication of the advertisefnent;

243 Advertising vevenne - websites: revenue from advertising on the “Fight Jobs " jobs
board, on the Wehsites or on the website www. Hightulobal.com shall be recognised at

the time the advert goes Hve:

244 Fvents revenue: revenue from sponsorship and delegate foes of the Events shall be
recognised upon cornraencement of the relevant BEvent;
2.4.5 Transactions! soles: revenug fromn the sale or Heenee of cutaway posters and ftems in

the Archive shali be recognised upon delivery of the Htem to the customer;

245 Newstrade revenue: revenup from the sale of print publications by newsagents shalf be
recognised upon delivery of the publications to the newsagents {the “Gross Revenug™).
Atthe same time as recognition of the Gross Revenus, the following shall be rezognised:
(i} a provision for potential returns {the “Returns Provision), which shall be netied
against Gross Revenue and shall be caloulated using the most recent statement recsived
from Marketforce UK Ltd ("Marketforee™ prior to the Cut-off Time, and (i) any
commission payable under the terme of the Seller’s agreement with Marketforee which
shall be calculated on the net of the Gross Revenue and the Returns Provision and
recorded against revenue.

s shall be included
in “}iﬁlk"ﬁé, &,hp}tai A pr{)vasmn for bad and egur\tfui a‘e‘ms znd credit notes <i" It

be made in

respect of trade debtors at the Effective Time, caleulated as follows:

(&)  100% provision against receivables where the counderparty or customer {s bankrupt or in
adinindsiration o Hquidation (or equivident) 8s at the'edd of the Review Petiod (as defiried
in sub~clause 5.7); and

{bY A general provision of £59,060 for all other trade debtors.

. An asset shaif be included in Working Capital for amounts paid by the Seller prior
o the Effeciive Time or amounts included in Creditors retained by the Seller pursyant to sub-
clause 7.1 of this Agreeément, in each case where the benefit accrues to the Business after the
Effective Time. To the extent that the product or service received by the Business straddles the
Effective Time, and i i3 unclear from the supplier Inveice which amounts ave in respect of the
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2.8

period price o the Effective Time and which amounis are in respect of the period afler the
Effective Tune, then the prepayment shall be caloulated on daily straight-line pro-rata basis.

Events waork in grogress: . An assst shall be included in Waorlkdng Capital for the aggregate of (i)
amounts paid by the Seller prior to the Effective Time, and (i1} armounts included in Creditorns
retained by the Seller pursuant to sub-clause 7.1 of this Agreement, which are in sach case
atiribitable to those Events which are due totake place after the Effective Time.

revenue for which an irvoice has not been raised 1o the customer as of the Effective Time, In
respect of newstrade revenue, the asset shall be recognised for Gross Revenue, with an offsetting
provision for returns which shall be caloulated in secordance with sub-paragraph 2.4.6,

in respect of the vear to 31 December 2019 earnsd by eligible Affectad BEmployees (to the extert
such Affected Emplovees transfer to the Purchaser) up to the Effective Time in acgordange with
the bonus scheme rules, but not paid prior to the Effective Time. Such Hability shall be caleulated
on & daily straight-line pro-rata basis using (i) the rumber of full calendar days that have clapsed
between | Jarmary 2019 and the Effective Time (both dates inclusive), (1) the emplovee’s annual
salary as of the Effective Time, {(iii) the following percentages for the cligible Affecied
Emplovess; and (v} emplover’s Natiohalinsurance contributions at arate of 13.8%:

T B——
anpual bonus

I5148% : o

213241 ?ﬁ% ~~~~~~~~~~~~~~~~~~~~~~~~~~~~

powes e

213002 0%

212511 20%

21227 20%

215811 5

212700 e ——

e T m%

271138 1%

st o

Deferred revenue; A lability shall be recognised in the Completion Statement for all cash
amounts received by the Seller from customers {net of VAT) prior to the Effective Time, or

&%
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amownds resogaised in wade debtors (net of the VAT recognised in trade debtors) in the
Completion Statemer, i each cast which have not Begn, or which should not have been,
reepgnised as reveniue, The deferred revenue araount in respect of subscription revenue shall be
the areunt shown as of the Effective Time on the staternent received from the Seller’s thind-party
subseripiion services provider prior to the Cut-off Time,

Pavroll prepavments: An asset shall be included in Working Capital for wages, salaries,
comnissions and overtime of the Affected Emplovees (in cach case, including emplover social
security taxes) to the exien paid in advance as of the Effective Time. The prepaymant shall be
caloplated orca daily straight-line pro rata basis and using the amount of the last payroll payment
made pricr 1o the Effective Time,

A Hability shall be included in Working Capital for wages, safaries,
sions and overlime of the Affected Employess (in each cass, including employer social
security taxes) to the extent unpaid as of the Effective Time, The avciual shall e caloulated on a
daily straighi-line pro rata basis from the date covered by the last paywil payment made prior to
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Part 2
Pro forme Completion Stalgment
For the avoidaneg of doubt, the requirements of Part 1 of thiz Schedule § (Busis fop propasation of the
Cosgpletion Siatementy, and the definitions in claywe 1 of this Agreement {where relevant) shall take
precedense over the ilusirative pro foema Complgtion Statement below,

Amount | Amount

RESRI

Trade dc—:bmr\ {gross) %

Bad d E:t provision (30

Trade debtors (net of bed debt provisiony f
» epavsz*es {s
Bvenls work in p m L
= '(;me\i w('cme (cm e X
r{etums pmvxsm‘"s %)

X

“ed revenue — Othc:r
Deferred revenue

‘Wurk;sgg (‘ss;)sidl T

T the Complerion Statement, assels shall he shown as positive numbears and liabilities as negaiive mumbers.
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SCHEDULE 10

CONDUCT DURING THE INTERINM PERIOD

PRE COMPLETION OBLIGATIONS

The Seler undertakes to the Purchaser that during the Intsiim Period it shall:

[

1140

operate the Business in its ordinary course as a going concem and shall not discontimie
or cease to operate all or a material part of the Business;

not avquire or dispose of, or agres to scquire or dispose of, any material asset in relation
to the Business except in the usual and ordinary course of operating the Business nor
assume or incur any material Hability, obligation or expense {actual or contingent)
except in the usual and ordinary courss of operating the Business;

not create, or agree o oreate, any Encumbrance over the Business or any Asset;

ot grant, modify, agree to terminate or knowingly perruit the lapse of any registered
Business Intelleciual Property or enter into any agresment relating o any such rights;
not knowingly permit any Insurance policy relating to the Business or Assats to lapse,
nor knowingly do or permit to be done snything which would make any such policy
void or voidable;

not induce or attempt &0 induce, any Affected Employes (o terminate their employment;
not knowingly do, or allowto be done, any act or thing which the Seller knows would
have a material adverse effect on the Goodwill;

continue 1 fulfll it contractual obligations under ali Materigl Contracts Iny all material
respects;

notify the Purchaser i It recsives weitten notice of any allegation of infringement by the
Seller of any third party intsllecrual propertyright; and

notify the Purchaser it receives written notice of termination of any Material Contract.

The Seller undertakes to the Purchaser that during the Interim Period, it shail not, without the
prior written consent of the Purchaser (such consent not to be unreasonably withheld, delaved or

conditioned):

123

sdel Y

s

[
LA

dismiss any of the Affected Employees without cause or engage, employ or offer to
emiploy or engage any person in the Business other than the Affected Brployees;
grant any financlal or perforinance guaranies or other aimilar security or indeminity in
relation to the Business exeept in the usual and ordinary course of operating the
Business;

amend or agres 10 amend the materlal terms of employment of any of the Affected
Employses {except as required by faw or regulation);

provide or agree to provide any non-contractual benefit to any Affected Employée or
their dependants;

ternsivnate any Material Comtract;

other than in the ordinary course of operating the Business, alter the terms and
conditions of any Material Contract; or

~3
2
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1.4

1.2.7 commence any material litigation in relation to- the Business where the amount claimed
exceads £20,000.

The Seller shall promptly notify to the Purchaser in writing of any matter or thing of which it
becomes actually aware during the Interim Period which hias occurred in breach of paragraph 1.1
or 1.2

Nothing in paragraphs 1.1 ot 1.2 shall eperate s as to restzict or prevent;

HER! the Seller carrying out any act which is undertaken for the purposes of the completion
or performance of any obligations undertaken pursuant to any, and in accordance with
any, confract or arrangement entered into by the Seller relating to the Busingss priorio
the date of this Agreement that is contained brr the Data Room;

1.4.32 the Seiler carrying out any act which is {i) in the ordinary course of business; (iiy does
not materially adversely impact the Business budget; and (ii1) is an arrangement of less
than 3 months;

]

the carrving out of any act or the undertaking of any matter necessary in order to ensure

iy
=N
S

compliance with applicable laws and regulations;

144  theperformance ofany obligationunder this Agreement and any document to be entered
nto pursuant to or in connection with this Apgteement;

145 any matter undertaken at the written request, or with the written consent, of the
Purclaser; or

1.4.6 any mattes unidertaken with the prier written approval of the Puschaser (soch approval
not e be unreasonably withbeld, délayed or conditioned).

If the Purchaser so requests in wrlting, and having given reasonable notice {having regard, in

particular, to the needs of the Business and the requirement to minimise disruption fo the Business

ard the Affected Employees), the Seller shall procure that, during the Interim Perdod:

1

H

i

A the Purchaser and its advisers shall be given reasonable access at all reasonable times
during business hours (being 9.30 am. to 5.00 p.m. on a Buysiness Day) tothe Business
Records (provided such access is in compliance with law and regulation, including the
P Laws, and confidantiality obligations of the Seller); and

1.5.2 the Purchaser shall be given reasonable-accoess during business hours (being 930 am,
o 5.080 pm. on g Business Day) to the Affected Employess in order to permil the
Pyrchaser to hold physical meetings or conferénce calls with the Affected Employess
for the purposes of discussing the implications on their employment of the sale and
purchase of the Business under this Agreement, provided that in all cases;

{a) the timing and location of the meeting or call is agreed in advance with the
Seller;

(k) a representative of the Seller is present at any meeting with any Affected
Employee;

(€} any information o be provided to the Affected Employees by the Purchaseris

approved in advance By the Seller; and

{& ary such meeting with Affected Employees is camvied ol in accordance with
arty commusticgtions pisn agreed berween the Seller and the Purchaser in
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relation to the transfer of the Affected Employees to the Purchaser under the
Transfer Regulations or otherwise.
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sigred by NAZYK. KELYW-T

for and on behalf of 3
REED BUSINKSS INFORMATION)
LIMITED }

Gipned by L IPLE Q.S;bk\.:\isi‘&\d 3
for and on behalf of 3
REED BUSINESS INFORMATION, INC. )

}

for and on bohalf of }
REED BUSINESS INFORMATION PTE)
LTH

Rgned by o ceverevane e Cerereraees }
forand on hehalfof }
vy MEDIA INTERNATIONAL)
TIMITED )
Signed by ... L P S i
for and on behalf of 3
DYV MEDIA GROUR GMBH }

)

Perector/Duly Axthorised Signatory

Director/Druly Authorised Signatory

...........................................

Director/Duly Actherised Signatory
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Signed &y ... e e O T )

et

far and on behalf of
REED BUSINESS INFORMATION LIMITED )

DirectorThdy Authorisad Signatary
SIGRBTBY v i e }

for and on behalf of 3

REED BUSINESS INFORMATION, INC. }

CrectorTuly Authorised Signatory

BINEE DY i 3

for and an bahalf of }

REED BUSINESS INFORMATION FTELTDY .. e e IOUPURRII
Dirsctor/Duly Authorised Signatory

Sigred by ... 72& 65”““‘”?5?6 )

for and on behalf of }

DAY MEDIA INTERNATIONAL LIMITED )

Dirscton/Duly Authorised Signatory

Bignad BY .. oo e, )
for and on behalf of 3
DWWV MEDIA GROUP GMBH )
Dirsctor/Duly Authorised Signatory
AN\ NN TS
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Signed bY oo crvrvrareenees i
for and on behall of }
REED BUSINESS INFORMATION LIMITED )

R R R AT T X T R U IR T SV AP

Director/Duly Authorised Signatory

Slgnsd By oot e o )

for and on behalf of }

REED BUSINESE INFORMATION, INC., ] . v e s
Director/Duly Authorised Signatory

Slgned DY .o e e }

for and on behalf of )

REED BUSINESS INFORMATION PTE LTD)
Director/Duly Authorlsed Signatory

Signed BY v e e j

for and on behalf of }

DY MEDIA INTERNATIONAL LIMITED )

...........................................

UirectorfQuly Authorised Signalory

Signed by N achn, Weldost 3

for angd on behali of }

OVV MEDIA GROUP GMEH ) \N /{/@w

e €2t aroNa0030CadENIcNIcasanITRI ENOERY CRO

Diractor/Duly Authorised Signatory
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